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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933,
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other than securities offered only in connection with dividend or interest reinvestment plans, check the following box.
£
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. S
If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, please check the
following box and list the Securities Act registration statement number of the earlier effective registration statement
for the same offering. £
If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. £
If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. £
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.
Large Accelerated filer x                    Accelerated filer ¨
Non-accelerated filer ¨ (Do not check if smaller reporting company)    Smaller reporting company ¨
CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities to be Registered Amount To Be
Registered(1)

Proposed
Maximum
Offering
Price per
Unit or
Share (1)(2)

Proposed
Maximum
Aggregate
Offering
Price(1)(2)

Amount of
Registration Fee
(3)

Primary Offering: — — — —
Common Stock, $0.001 par value per share (“Common
Stock”) (4) — — — —

Preferred Stock, $0.001 par value per share — — — —
Depository Shares — — — —
Warrants — — — —
Debt Securities — — — —
Total Primary Offering(5) $100,000,000 — $100,000,000 $13,640.00

Secondary Offering:
Common Stock
Total Secondary Offering 1,000,000 $15.92 (6) $15,920,000 $2,171.49

Total Registration Fee $15,811.49 (7)

(1)

Pursuant to Rule 457(i) under the Securities Act of 1933 (the “Securities Act”) with respect to the primary offering,
the securities registered hereunder include such indeterminate number of shares of common stock, preferred stock
or depository shares, number of warrants and units and principal amount of debt securities as may be issued upon
conversion or exchange of any preferred stock, warrants or debt securities registered hereunder that provide for
conversion or exchange, upon exercise of warrants or pursuant to the anti-dilution provisions of any such
securities.

(2)The proposed maximum per unit and aggregate offering prices per class of securities with respect to the primary
offering will be determined from time to time by the registrant in connection with the issuance by the registrant of
the securities registered under this registration statement and is not specified as to each class of security pursuant to
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General Instruction II.D of Form S-3 under the Securities Act.
(3)Calculated pursuant to Rule 457(o) under the Securities Act with respect to the primary offering.

(4)Includes an indeterminate number of shares of common stock as may be sold from time to time, at indeterminateprices.

(5)

Any securities registered hereunder with respect to the primary offering may be sold separately or as units with
other securities registered hereunder. The proposed maximum offering price per unit will be determined by us in
connection with the issuance of the securities. In no event will the aggregate offering price of all securities issued
by the registrant from time to time pursuant to this Registration Statement exceed $100,000,000 or the equivalent
thereof in one or more foreign currencies, foreign currency units or composite currencies.

(6)Estimated solely for the purpose of calculating the registration fee required by Section 6(b) of the Securities Actand computed pursuant
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to 457(c) under the Securities Act based on the average of the high and low prices of the registrant’s common stock on
the Nasdaq Global Select Market on April 24, 2013.

(7)

All of the securities registered pursuant to this Registration Statement (the “Unsold Securities”) consist of unsold
securities previously registered by the registrant on Form S-3 (Reg. No. 333-166350) filed on April 28, 2010 (the
“Prior Registration Statement”) for which a registration fee of $12,385.52 was paid. Pursuant to Rule 415(a)(6) of the
Securities Act, the $12,385.52 filing fee previously paid in connection with the Prior Registration Statement
registrant is hereby applied to pay the registration fee payable hereof. Pursuant to Rule 415(a)(6) under the
Securities Act, the offering of unsold securities under the Prior Registration Statement will be deemed terminated
as of the date of effectiveness of this Registration Statement.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its
effective date until the Registrant shall file a further amendment which specifically states that this Registration
Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until this
Registration Statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a),
may determine.
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SUBJECT TO COMPLETION, DATED APRIL 30, 2013
PROSPECTUS
$100,000,000

comScore, Inc.
By this prospectus, comScore may offer, from time to time:

� Common stock
� Preferred stock
� Depository Shares
� Warrants
� Debt Securities

comScore may offer and sell from time to time, in one or more series or issuances and on terms that comScore
will determine at the time of the offering, any combination of the securities described in this prospectus, up to
an aggregate amount of $100,000,000.
In addition, the selling stockholders named in this prospectus may offer and resell from time to time up to
1,000,000 shares of comScore common stock.
We will provide specific terms of any offering in a supplement to this prospectus. Any prospectus supplement
may also add, update, or change information contained in this prospectus. You should carefully read this
prospectus and the applicable prospectus supplement as well as the documents incorporated or deemed to be
incorporated by reference in this prospectus before you purchase any of the securities offered hereby.
These securities may be offered and sold in the same offering or in separate offerings; to or through
underwriters, dealers, and agents; or directly to purchasers. The names of any underwriters, dealers, or agents
involved in the sale of our securities, their compensation and any over-allotment options held by them will be
described in the applicable prospectus supplement. See “Plan of Distribution.”
Our common stock is listed on the Nasdaq Global Market under the symbol “SCOR.” We will provide
information in any applicable prospectus supplement regarding any listing of securities other than shares of our
common stock on any securities exchange.
_________________
INVESTING IN OUR SECURITIES INVOLVES SIGNIFICANT RISKS. SEE “RISK FACTORS”
BEGINNING ON PAGE 6 OF THIS PROSPECTUS AND IN THE APPLICABLE PROSPECTUS
SUPPLEMENT BEFORE INVESTING IN ANY SECURITIES. 
_________________
 NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE
ADEQUACY OR ACCURACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE. 

The date of this prospectus is          , 2013
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ABOUT THIS PROSPECTUS
This prospectus is part of a registration statement on Form S‑3 that we filed with the United States Securities and
Exchange Commission, or the SEC, using a “shelf” registration process. Under this shelf process, we may, from time to
time, sell any combination of the securities described in this prospectus in one or more offerings up to a total amount
of $100,000,000. In addition, under this shelf process, the selling stockholders named in this prospectus may sell from
time to time up to 1,000,000 shares of our common stock.
This prospectus provides you with a general description of the securities we and the selling stockholders may offer.
Each time we or the selling stockholders sell securities, we will provide a prospectus supplement that will contain
specific information about the terms of that offering. The prospectus supplement may also add to, update or change
information contained in the prospectus and, accordingly, to the extent inconsistent, information in this prospectus is
superseded by the information in the prospectus supplement.
The prospectus supplement to be attached to the front of this prospectus may describe, as applicable: the terms of the
securities offered; the initial public offering price; the price paid for the securities; net proceeds; and the other specific
terms related to the offering of the securities.
You should only rely on the information contained or incorporated by reference in this prospectus and any prospectus
supplement or issuer free writing prospectus relating to a particular offering. No person has been authorized to give
any information or make any representations in connection with this offering other than those contained or
incorporated by reference in this prospectus, any accompanying prospectus supplement and any related issuer free
writing prospectus in connection with the offering described herein and therein, and, if given or made, such
information or representations must not be relied upon as having been authorized by us. Neither this prospectus nor
any prospectus supplement nor any related issuer free writing prospectus shall constitute an offer to sell or a
solicitation of an offer to buy offered securities in any jurisdiction in which it is unlawful for such person to make
such an offering or solicitation. This prospectus does not contain all of the information included in the registration
statement. For a more complete understanding of the offering of the securities, you should refer to the registration
statement, including its exhibits.
You should read the entire prospectus and any prospectus supplement and any related issuer free writing prospectus,
as well as the documents incorporated by reference into this prospectus or any prospectus supplement or any related
issuer free writing prospectus, before making an investment decision. Neither the delivery of this prospectus or any
prospectus supplement or any issuer free writing prospectus nor any sale made hereunder shall under any
circumstances imply that the information contained or incorporated by reference herein or in any prospectus
supplement or issuer free writing prospectus is correct as of any date subsequent to the date hereof or of such
prospectus supplement or issuer free writing prospectus, as applicable. You should assume that the information
appearing in this prospectus, any prospectus supplement or any document incorporated by reference is accurate only
as of the date of the applicable documents, regardless of the time of delivery of this prospectus or any sale of
securities. Our business, financial condition, results of operations and prospects may have changed since that date.
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Prospectus Summary
This summary description about us and our business highlights selected information contained elsewhere in this
prospectus or incorporated in this prospectus by reference. This summary does not contain all of the information you
should consider before buying securities in this offering. You should carefully read this entire prospectus and any
applicable prospectus supplement, including each of the documents incorporated herein or therein by reference, before
making an investment decision. As used in this prospectus, “we,” “us,” “comScore” and “our” refer to comScore, Inc., a
Delaware corporation.
comScore, Inc.
Overview
We provide leading, on-demand digital analytics that enable our customers to make well-informed, data-driven
decisions and implement more effective digital business strategies. More specifically, we are an Internet technology
company that measures what people do as they navigate the digital world and we turn that information into insights
and actions for our clients to maximize the value of their digital investments. One of the key elements of our products
is our ability to effectively combine our proprietary comScore data, which we obtain via our global panel and census
network, with our clients own data. Our products provide our customers with deep insight into consumer behavior,
including objective, detailed information regarding usage of their online properties and those of their competitors,
coupled with information on consumer demographic characteristics, attitudes, lifestyles and offline behavior. In
addition, we offer mobile operator analytics products that provide comprehensive marketing and customer care insight
to mobile carriers worldwide. During the year ended December 31, 2012, we provided service to over 2,150 customers
worldwide with our broad geographic base of employees located in 31 locations in 23 countries.
We deliver our products on-demand using our digital measurement and analytics platforms, which are comprised of
proprietary databases, internally developed software, and a computational infrastructure that measures, analyzes and
reports on digital activity. Our scalable, Software-as-a-Service, or SaaS, delivery model, eliminates the need for our
customers to install and maintain hardware and software in order to use our products. Our products are hosted and
maintained by us, which significantly reduces the cost and complexity for our customers relative to traditional
software products and provides significant operating efficiencies. We can quickly deploy or update our products with
minimal to no lead time, which significantly enhances our customers’ productivity. We offer our products as a
subscription-based service for which our customers pay a recurring fee during the subscription term or on a
usage-based model for which customers pay based on their level of usage.
Our digital media measurement and analytics platforms are comprised of proprietary databases and a computational
infrastructure that measures, analyzes and reports on digital activity worldwide. The foundation of our platform is data
collected from our comScore panel of approximately two million Internet users worldwide who have granted us
explicit permission to confidentially measure their Internet usage patterns, online and certain offline buying behavior
and other activities. By applying advanced statistical methodologies to our panel data, we project consumers’ online
behavior for the total online population and a wide variety of user categories. This panel information is complemented
by our Unified Digital Measurement™ methodology which enables us to more accurately measure digital audiences.
Our Unified Digital Measurement approach blends panel and census methodologies into products that provide a direct
linkage and reconciliation between census and panel measurement. Our tagged network of global websites and apps is
referred to as the comScore Census Network™, which has been built with a substantial infrastructure and technology
that processes over 1.4 trillion events per month worldwide. We also provide products to the large mobile networks
that deliver network analysis focused on the experience of wireless subscribers, as well as network intelligence with
respect to performance, capacity and configuration analytics. We also provide digital (web, apps, video, gaming, and
other digital assets) and monetization analytics and innovative video measurement products.
Our strategy is to deliver our Analytics for a Digital World™ through the widest array of digital analytic products to
customers. For example, our digital analytics products are aimed at content publishers, advertisers, advertising
agencies and network operators (mobile and wireline) and they have significant overlap in the sense that the same
product can be applicable to multiple types of customers. Although, we operate our business within one operating
segment, we leverage our platforms to provide products organized around the following four major suites:
•Audience Analytics: tools that measure the size, behavior and characteristics of online audiences across multiple
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platforms;

•Advertising Analytics: tools that provide end-to-end solutions for planning, optimization and evaluation of theeffectiveness of online advertising;

•Digital Business Analytics: tools that enable customers to optimize the user experience on their digital assets(websites, apps, social); and

•Mobile Operator Analytics: tools that provide comprehensive mobile market intelligence and network solutions formobile operators.
Corporate Information
We were incorporated in August 1999 under the laws of the State of Delaware. Our executive offices are located at
11950 Democracy Drive, Suite 600, Reston, Virginia 20190, and our telephone number at that address is (703)
483-2000. We maintain a website on the Internet at www.comscore.com. Our website, and the information contained
therein, is not a part of this prospectus.
The Securities We May Offer
We may offer up to $100,000,000 of common stock, preferred stock, warrants and debt securities in one or more
offerings and in any combination. In addition, the selling stockholders may sell up to 1,000,000 shares of our common
stock from time to time in one or more offerings. This prospectus provides you with a general description of the
securities we may offer. A prospectus supplement, which we will provide each time we or the selling stockholders
offer securities, will describe the specific amounts, prices and terms of these securities.
Common Stock
Each holder of our common stock is entitled to one vote for each share on all matters to be voted upon by the
stockholders, and there are no cumulative rights. Subject to any preferential rights of any outstanding preferred stock,
holders of our common stock are entitled to receive ratably the dividends, if any, as may be declared from time to time
by the board of directors out of funds legally available therefor. If there is a liquidation, dissolution or winding up of
our company, holders of our common stock would be entitled to share in our assets remaining after the payment of
liabilities and any preferential rights of any outstanding preferred stock.
Preferred Stock and Depository Shares
Under the terms of our amended and restated certificate of incorporation, our board of directors is authorized to issue
shares of preferred stock in one or more series without stockholder approval. Our board of directors has the discretion
to determine the rights, preferences, privileges and restrictions, including voting rights, dividend rights, conversion
rights, redemption privileges and liquidation preferences, of each series of preferred stock.
We may also issue fractional shares of preferred stock that will be represented by depositary shares and depositary
receipts.
Each series of preferred stock, depository shares or depository receipts, if issued, will be more fully described in the
particular prospectus supplement that will accompany this prospectus, including redemption provisions, rights in the
event of our liquidation, dissolution or winding up, voting rights and rights to convert into common stock. We have no
present plans to issue any shares of preferred stock, depository shares or depository receipts nor are any shares of our
preferred stock, depository shares or depository receipts presently outstanding.
Warrants
We may issue warrants for the purchase of common stock, preferred stock or debt securities. We may issue warrants
independently or together with other securities.

- 4-

Edgar Filing: COMSCORE, INC. - Form S-3

11



Debt Securities
We may offer secured or unsecured obligations in the form of one or more series of senior or subordinated debt. The
senior debt securities and the subordinated debt securities are together referred to in this prospectus as the “debt
securities.” The subordinated debt securities generally will be entitled to payment only after payment of our senior
debt. Senior debt generally includes all debt for money borrowed by us, except debt that is stated in the instrument
governing the terms of that debt to be not senior to, or to have the same rank in right of payment as, or to be expressly
junior to, the subordinated debt securities. We may issue debt securities that are convertible into shares of our
common stock.
The senior and subordinated debt securities will be issued under separate indentures between us and a trustee. We
have summarized the general features of the debt securities to be governed by the indentures. These indentures have
been filed as exhibits to the registration statement of which this prospectus forms a part. We encourage you to read
these indentures. Instructions on how you can get copies of these documents are provided under the heading “Where
You Can Find More Information.”
Units
We may issue units comprised of one or more of the other classes of securities issued by us as described in this
prospectus in any combination. Each unit will be issued so that the holder of the unit is also the holder of each security
included in the unit.

- 5-
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RISK FACTORS
An investment in our securities involves a high degree of risk. The prospectus supplement applicable to each offering
of our securities will contain a discussion of the risks applicable to an investment in our securities. Prior to making a
decision about investing in our securities, you should carefully consider the specific factors discussed under the
heading “Risk Factors” in the applicable prospectus supplement, together with all of the other information contained or
incorporated by reference in the prospectus supplement or appearing or incorporated by reference in this prospectus.
You should also consider the risks, uncertainties and assumptions discussed under Item 1A, “Risk Factors,” in our
Annual Report on Form 10-K for the fiscal year ended December 31, 2012, all of which are incorporated herein by
reference, and may be amended, supplemented or superseded from time to time by other reports we file with the SEC
in the future and any prospectus supplement related to a particular offering. The risks and uncertainties we have
described are not the only ones we face. Additional risks and uncertainties not presently known to us or that we
currently deem immaterial may also affect our operations.
FORWARD-LOOKING STATEMENTS
This prospectus, each prospectus supplement and the information incorporated by reference in this prospectus and
each prospectus supplement contain certain statements that constitute “forward-looking statements” within the meaning
of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. The words
“anticipate,” “expect,” “believe,” “goal,” “plan,” “intend,” “estimate,” “may,” “will,” and similar expressions and variations thereof are
intended to identify forward-looking statements, but are not the exclusive means of identifying such statements. Those
statements appear in this prospectus, any accompanying prospectus supplement and the documents incorporated
herein and therein by reference, particularly in the sections entitled “Prospectus Summary,” “Risk Factors,” “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and “Business,” and include statements
regarding the intent, belief or current expectations of the Company and management that are subject to known and
unknown risks, uncertainties and assumptions.
This prospectus, any prospectus supplement and the information incorporated by reference in this prospectus and any
prospectus supplement also contain statements that are based on the current expectations of our Company and
management. You are cautioned that any such forward-looking statements are not guarantees of future performance
and involve risks and uncertainties, and that actual results may differ materially from those projected in the
forward-looking statements as a result of various factors.
Because forward-looking statements are inherently subject to risks and uncertainties, some of which cannot be
predicted or quantified, you should not rely upon forward-looking statements as predictions of future events. The
events and circumstances reflected in the forward-looking statements may not be achieved or occur and actual results
could differ materially from those projected in the forward-looking statements. Except as required by applicable law,
including the securities laws of the United States and the rules and regulations of the SEC, we do not plan to publicly
update or revise any forward-looking statements contained herein after we distribute this prospectus, whether as a
result of any new information, future events or otherwise.
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RATIO OF EARNINGS TO FIXED CHARGES
The following table sets forth our ratio of earnings to fixed charges on a historical basis for each of the periods
indicated. You should read these ratios in connection with our consolidated financial statements, including the notes to
those statements, incorporated by reference in this prospectus.

Fiscal Year Ended December 31,
2008 2009 2010 2011 2012

Ratio of earnings to fixed
charges 83.7x 147.9x (5.9)x (25.9)x (12.1)x

The ratio of earnings to fixed charges has been computed on a consolidated basis. “Earnings” consists of net income
before income taxes plus fixed charges, net of capitalized interest, plus amortization of capitalized interest. “Fixed
charges” consist of interest expense, capitalized interest and a portion of rental expense estimated to represent interest.
As of the date of this prospectus, we have not previously paid dividends on any shares of preferred stock, and
consequently, our ratio of earnings to preferred share dividends and ratio of earnings to fixed charges would be
identical.
USE OF PROCEEDS
Unless otherwise indicated in the prospectus supplement, we will use the net proceeds from the sale of securities
offered by this prospectus for general corporate purposes, which may include working capital, capital expenditures,
other corporate expenses and acquisitions of complementary products, technologies or businesses. The timing and
amount of our actual expenditures will be based on many factors, including cash flows from operations and the
anticipated growth of our business. As a result, unless otherwise indicated in the prospectus supplement, our
management will have broad discretion to allocate the net proceeds of the offerings. Pending their ultimate use, we
intend to invest the net proceeds in short-term, investment-grade, interest-bearing instruments.
We will not receive any proceeds from the sale of shares of our common stock by the selling stockholders.
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DESCRIPTION OF CAPITAL STOCK
The following information describes our common stock and preferred stock, as well as certain provisions of our
amended and restated certificate of incorporation and bylaws. This description is only a summary. You should also
refer to our amended and restated certificate of incorporation and bylaws, which have been filed with the SEC as
exhibits to our registration statement, of which this prospectus forms a part.
General
Our authorized capital stock consists of 100,000,000 shares of common stock with a $0.001 par value per share, and
5,000,000 shares of preferred stock with a $0.001 par value per share, all of which shares of preferred stock are
undesignated. Our board of directors may establish the rights and preferences of the preferred stock from time to time.
As of March 31, 2013, there were 35,666,885 shares of common stock issued and outstanding, held of record by
115 stockholders, although we believe that there may be a significantly larger number of beneficial owners of our
common stock. We derived the number of stockholders by reviewing the listing of outstanding common stock
recorded by our transfer agent as of March 31, 2013.
The following is a summary of the material provisions of the common stock and preferred stock provided for in our
certificate of incorporation and bylaws. For additional detail about our capital stock, please refer to our certificate of
incorporation and bylaws, each as amended.
Common Stock
Each holder of our common stock is entitled to one vote for each share on all matters to be voted upon by the
stockholders and there are no cumulative rights. Subject to any preferential rights of any outstanding preferred stock,
holders of our common stock are entitled to receive ratably the dividends, if any, as may be declared from time to time
by the board of directors out of funds legally available therefor. If there is a liquidation, dissolution or winding up of
our company, holders of our common stock would be entitled to share in our assets remaining after the payment of
liabilities and any preferential rights of any outstanding preferred stock.
Holders of our common stock have no preemptive or conversion rights or other subscription rights, and there are no
redemption or sinking fund provisions applicable to the common stock. The outstanding shares of common stock are
fully paid and non-assessable. The rights, preferences and privileges of the holders of our common stock are subject
to, and may be adversely affected by, the rights of the holders of shares of any series of preferred stock that we may
designate and issue in the future.
Our common stock is listed on the NASDAQ Global Select Market under the symbol “SCOR.” The transfer agent and
registrar for the common stock is American Stock Transfer & Trust Company. Its address is 59 Maiden Lane, Plaza
Level, New York, NY 10038, and its telephone number is (800) 937-5449.
Preferred stock
The following description of preferred stock and the description of the terms of any particular series of preferred stock
that we choose to issue hereunder and that will be set forth in the related prospectus supplement are not complete.
These descriptions are qualified in their entirety by reference to our amended and restated certificate of incorporation
and the certificate of designation relating to any series. The rights, preferences, privileges and restrictions of the
preferred stock of each series will be fixed by the certificate of designation relating to that series. The prospectus
supplement also will contain a description of certain United States federal income tax consequences relating to the
purchase and ownership of the series of preferred stock that is described in the prospectus supplement.
Under the terms of our amended and restated certificate of incorporation, our board of directors is authorized to issue
shares of preferred stock in one or more series without stockholder approval. Our board of directors has the discretion
to determine the rights, preferences, privileges and restrictions, including voting rights, dividend rights, conversion
rights, redemption privileges and liquidation preferences, of each series of preferred stock. There are no restrictions
presently on the repurchase or redemption of any shares of our preferred stock.
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The prospectus supplement for a series of preferred stock will specify:
•the maximum number of shares;
•the designation of the shares;

•the annual dividend rate, if any, whether the dividend rate is fixed or variable, the date or dates on which dividendswill accrue, the dividend payment dates, and whether dividends will be cumulative;
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