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CHANGE CREATES OPPORTUNITY, AND WE'VE NEVER SEEN MORE
OPPORTUNITY. OUR BUSINESS IS FOCUSED ON MEASURING HOW
PEOPLE CONSUME BOTH MEDIA AND FAST-MOVING CONSUMER
GOODS. THE CHANGES OCCURRING IN THESE MARKETS ARE
CHALLENGING OUR BUSINESS AND PROPELLING US FORWARD

IN NEW AND EXCITING WAYS.

We've contended with the challenge of change throughout our 90-plus-year history. Our company began in
1923 with a 26-year-old founder backed by cash from friends and family. Nielsen grew quickly through the
Roaring Twenties before stalling in the face of the Great Depression. Our response was to innovate. The new
product we launched in 1933 is known today as “retail measurement” of sales of consumer products, initially
in drug stores and grocery stores. Retail measurement rapidly developed into our first flagship product, and
our clients’ fortunes have risen and fallen with their market shares ever since. In 1939, with a push from
one of our U.S. clients, we made our first expansion internationally. It would have been safe to stay closer
to home and expand first to Canada, but our client asked us to go to the UK, so we did, despite the onset of
World War Il. Short-term challenge led to long-term success and, today, we operate in over 100 countries.

In the following years, we parried a steady stream of challenges. Some of the most visible involved
the ever-changing television landscape. We launched our television audience measurement product in
1950, initially focused on broadcast television. The subsequent decades brought the introduction of cable,
satellite, VHS, DVR, video-on-demand, and now digital across a variety of screens and platforms. With
each new challenge brought by the evolution of how content is distributed and consumed, we followed
the consumer and adapted our measurement accordingly, repeatedly renewing and refreshing our
business over and over again in the process. As a result, we've evolved from being known as the “TV ratings
company” to one that provides media companies, agencies, and advertisers with a comprehensive view
of their total audience for ads and content across all screens and platforms. This is known today as our
Total Audience Measurement system.

We've repeatedly turned challenges into opportunities because we have a clear sense of who we are,
confidence in our long-term vision, and a proven ability to execute. We are a measurement company that
fuses data and science to help our clients understand what's happening today, what will happen tomorrow,
and how to act on this knowledge to deliver results that matter. We are the science behind what's next.
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THE FOUNDATION FOR WHAT’

g A ' £
Nielsen is a global, independent measurement and data company for fast-movingiconsumer
goods and media. We operate in over 100 countries around the world, representing about

90% of global population and covering about 80% of globaliadvertising spend. Our mission is

to provide clients with a comprehensive understanding of what consumers Watch

they buy and how those ch0|ces intersect.
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BUY: 90% OF
GLOBAL POPULATION

WATCH: 80% OF
GLOBAL AD SPEND

Buy Coverage Only
M Watch & Buy Coverage

WATCH -

Manufacturers and retailers of fast-moving consumer goods depend
on Nielsen to equip them with high quality measurement of market
share and sales across brick and mortar stores and e-commerce
platforms. Our measurement and analytics are embedded in the
operating disciplines of our clients, helping them to make smarter,
faster business decisions that drive results.

MARKETING EFFECTIVENESS

Nielsen provides media and advertising clients with necessary, third-
party, independent measurement of the Total Audience across all
screens, devices, and platforms on which consumers access content.
The Nielsen ratings are often referred to as “currency” in the media
buying and selling process. Beyond measurement, Nielsen's Watch
portfolio provides advanced analytics that fuel the marketplace
and allow for effective buying, selling, and transacting of audiences
across devices and content.
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By connecting what consumers watch to what they buy, Nielsen is uniquely positioned to help clients
know their audience and drive results. We combine unique data assets, data science, and technology
to get to the heart of consumer behavior to help our clients increase efficiency and drive growth.
Leveraging our unparalleled understanding of consumers — what they watch and what they buy —
advertising is made more precise, more effective, and as a result more valuable, serving the interests of
both advertisers and media companies.
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2017 marks our 94th year as a company. For all 94 of those years, our measurement products have
been the core of our business. This won't change. We are the global leader in what we do: measurement
of retail sales for fast-moving consumer goods in our Buy segment and measurement of audiences for
the media industry in our Watch segment. These are our largest, best, and most profitable products. Our
leadership position is bolstered by our unmatched global footprint spanning more than 100 countries,
the integrity and depth of our data across both Watch and Buy, and world-class data science that helps us
connect and integrate data from multiple sources to create highly useful and actionable measurement and
analytics products for our clients.

As we move forward, we'll strengthen and extend our WE ARE THE GLOBAL LEADER IN WHAT
leadership position by investing in more platform-oriented, WE DO: MEASUREMENT OF RETAIL SALES
open systems that enable more scalability, flexibility, and speed, FOR FAST-MOVING CONSUMER GOODS IN
particularly when connected directly to our clients’ systems. In OUR BUY SEGMENT AND MEASUREMENT
our Buy segment, the most important example of this is our OF AUDIENCES FOR THE MEDIA INDUSTRY
Connected System initiative. Our largest fast-moving consumer INOUR WATCH SEGMENT.

goods clients are seeking productivity in the face of a more

challenging growth environment. The Connected System will bring more speed and efficiency to our
clients, helping them to understand not only what happened, but also why it happened, and what to

do next. Transitioning our clients onto the Connected System platform will be a multi-year process, but
we're confident in our long-term strategy and our ability to execute. This process is similar to what we've
been executing on successfully in our Watch business over the past few years with our Total Audience
Measurement system, and we have confidence in our ability to do the same in Buy. And as we do, it will
lead to a stronger, more profitable business.

2016 IN REVIEW

Along with the challenges of 2016 came important learning, progress, and achievement. Total company
revenue growth was 4.1% on a constant currency basis, reflecting the progress that we've made, as well as
the more difficult growth environment in which we're operating.

In our Buy segment, revenues grew 2.3% overall on a constant currency basis. Emerging Markets
revenue grew 8.6% constant currency, driven by our continued investments in coverage and granularity,
as well as our balanced strength with both local and global clients. The long-term tailwinds of population
growth, a growing middle class, and ongoing urbanization will continue to drive demand for even more
coverage and granularity of our measurement products in key markets like India, China, and Brazil.

Turning to Developed Markets, the environment was much more challenging, particularly in our
largest market, the United States. Many of our largest fast-moving consumer goods clients are in a cycle
of zero-based budgeting, sharply focused on productivity, and we are seeing the impact of this in our
business. We are also seeing clients' needs evolve, as they look for more speed, efficiency, and integration
from our data and analytics, helping them manage their sales and marketing activities with more control
and precision. The Connected System will help address this, bringing together our powerful measurement
data and analytics capabilities into a single integrated and open platform. The Connected System will
launch to an initial list of clients in 2017 and will continue rolling out more broadly as the year progresses
and into 2018.

In our Watch segment, our top priority in 2016 was to gain broad marketplace adoption of our Total
Audience Measurement system by both buyers and sellers of media. Our teams executed extraordinarily
well on this, and we have solidified our position as the leading ratings provider today and for many years
into the future. Our Total Audience Measurement system is perfectly aligned with what the market needs:
independent, comparable measurement of audiences across all screens and platforms. The system is also
robust and flexible enough to continue to deliver on market needs as they evolve in the future. Nielsen is
the only company able to do this. Watch segment revenue grew 6.3% overall on a constant currency basis
in 2016. This included 8.3% constant currency growth in Audience Measurement of video and text, driven
by both the strength of our national television audience measurement product and growing adoption of
our digital measurement offerings. In 2017, we will continue to drive client adoption of the Total Audience
Measurement system as the foundation for the media industry’s ratings currency for the future.

Within the Watch segment, Marketing Effectiveness growth of 16.2% constant currency was driven
in part by the Nielsen Marketing Cloud, which integrates Nielsen's data management, analytics, media
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WE TURN DATA INTO WHAT'S NEXTr

Our goal is to provide clients with the most complete picture of audiences and consumers. }r’
Three key trends — audience fragmentation, the greater need for advertisers to market to ]
the changing consumer with more precision and with proven ROl on spend, and the growing / FE.
need for clients to measure and improve performance with speed and efficiency — continue

to guide our investments and drive our growth in 2017 and beyond. it

I

FOUR KEY PILLARS OF NIELSEN TOTAL AUDIENCE MEASUREMENT

I 2 3 4 TOTAL AUDIENCE

Measurement of Comparable Ratings for video, Measurement of  Total Ad Ratings Total Content Ratings
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planning, and activation applications, all on a single platform to help advertisers reach consumers more
efficiently and precisely and to help media companies sell advertising more effectively. We feel great about
our position in this part of the market.

We also took steps to better align our portfolio with the future direction of our markets. We acquired
Repucom, expanding our presence in the growing sports marketing business and the burgeoning native
advertising market. We also acquired Gracenote, the leading provider of metadata for video, audio, and
sports. Gracenote is a great business on a standalone basis, and its talent, data, and technology are highly
complementary to our existing Watch portfolio. On the divestiture side, at the end of 2016, we exited a
consumer segmentation business and some of our custom survey research services, both in the U.S.
These moves enable us to shift more focus and resources to our core business priorities.

We generated record free cash flow of $941 million in 2016, up 16.5% versus the prior year.

Growing free cash flow enables us to invest in our growth initiatives while also delivering incremental
value for our shareholders via a growing dividend and our ongoing

share repurchase program. In total, in 2016, we returned more IN TOTAL, IN 2016, WE RETURNED MORE
than $850 million to shareholders. As of year-end 2016, we had THAN $850 MILLION TO SHAREHOLDERS.
$438 million remaining under our existing share repurchase AS OF YEAR-END 2016, WE HAD $438
authorization. We remain committed to delivering incremental MILLION REMAINING UNDER OUR EXISTING
shareholder value through our balanced approach to SHARE REPURCHASE AUTHORIZATION.

capital allocation.
Alsoin 2016 . ..
+ We strengthened our focus on data privacy and data security, reflecting heightened regulatory attention,

especially in Europe. We engaged policymakers to help them to understand the positive role Nielsen’s
data products play in creating high skilled jobs and improving the functioning of markets.

We published our first Global Responsibility Report in 2016, based on an internationally recognized
framework for sustainability reporting. We launched the Nielsen Foundation to fund investments in the
communities and markets in which we live and work. These include “Data for Good"” projects, such as
Project 8, a data platform designed to help forecast food and water needs in emerging markets with
growing populations and changing demographics.

We continued to advance our Diversity & Inclusion objectives internally, which are key to our growth,
strength, and ability to innovate. For the first time, we made Fortune's 50 “Best Workplaces for Diversity”
list. For the third year in a row, we were recognized by Diversityinc's Top 50 Companies for Diversity
and, for the fourth year in a row, we received a perfect score for the Human Rights Campaign’s Best
Places to Work for LGBT Equality. We also ranked #4 on Diversity MBA's Best Places for Women &
Diverse Managers to Work. This external recognition is an objective validation of our significant focus
and progress.

OUR FUTURE

As we look out into 2017 and beyond, independent measurement will remain at the center of our business,
where it has been since our founding 94 years ago. That said, the manner in which we produce and

deliver measurement to our clients in the marketplace will continue to evolve, as we increasingly leverage
technology and automation to adapt to the changing landscape.

Historically, most of our measurement products drew from a single data source and we produced
the highest quality, most useful measurement products that we could from that single data source. Today
a growing portion of our measurement portfolio integrates data from multiple sources, yielding better
coverage, more granularity, and more usefulness for our clients.

To do this well requires world-class data science and data integration capabilities, which have been
strengths of Nielsen for decades. The science of combining rigor with innovation is core to our ability to
deliver what our clients need. Central to this is our deep, well-sourced reference data, the connective tissue
that allows us to integrate data sets that weren't originally designed to be put together. Reference data has
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OUR PEOPLE FIND WHAT'S NEXT

We're in the field every day collecting and analyzing data from over 100 countries around the world.
Over the course of nine decades, we've earned the public's trust and built the global network that brings
Nielsen and our clients closer to consumers than anyone. Our people follow wherever consumers lead,
from store to screen and to the ends of the earth. We're relentless in our pursuit of knowledge that will
help our clients stay ahead of—and even anticipate—what comes next.

TO LEARN HOW: NIELSEN.COM/AROUNDTHEWORLD

“We help our clients track their sales to
the remote places located here (in the
"My office on wheels not only takes me Moluccas Islands). The job is interesting

to homes to install and maintain the because we use technology that
[TV measurement] equipment, but to enables us to gather data accurately.”
build long-lasting relationships with

our panel members.” SYRAHIL IN THE MOLUCCAS ISLANDS, INDONESIA

JUSTIN IN KENTUCKY, USA I/

"What we do is very interesting, #NIELSENAROUNDTHEWORLD

because it allows us to understand
the market, competitiveness,

strategies, different customs and
consumption habits.”

CARLOS IN BOGOTA, COLOMBIA

LEADERSHIP TEAM
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MITCH BARNS JAMERE JACKSON STEVE HASKER ERIC DALE
Chief Executive Officer Chief Financial Officer Global President and Chief Legal Officer
Chief Operating Officer

NANCY RAMSEY PHILLIPS JAMES POWELL JOHN TAVOLIER
Chief Human Resources Officer Chief Technology Officer Global President, Operations
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always been essential to our business, but its importance will only continue to grow as the complexity of
our measurement products increases. This is the future of measurement.

With the growing abundance of data in the markets we serve, no one company, including Nielsen,
will own all the data it needs to create the best possible measurement and analytics products. Collaborative
models are the key to the future, and they are already playing a large role in our business today. For
example, with the launch of our Connected Partner Program in 2016, we opened up data pipelines to
enable Nielsen, our partner companies, and clients to connect and collaborate efficiently and at scale.
Collaboration models like this amplify the underlying value of our measurement data, the core of
our business.

Our product portfolio will continue to evolve, moving from COLLABORATIVE MODELS ARE THE
today’'s point solutions to systems of connected datasets and KEY TO THE FUTURE, AND THEY ARE
applications that link directly with our clients’ business processes ALREADY PLAYING A LARGE ROLE
and systems. The Connected System, the Nielsen Marketing Cloud, IN OUR BUSINESS TODAY.

and our Total Audience Measurement system are all examples of

this. In conjunction with this shift toward a system-based product architecture, our commercial model
will gradually transition from today’s professional services business model to more of a data-as-a-service
and software-as-a-service business model. As we become more technology-centric, employing more
automation and machine learning in our business, we'll deliver more speed, efficiency, and value for our
clients; a stronger, higher-margin business for Nielsen; and incremental value for our shareholders.

CLOSING

In 2016, we renewed our company values: Open, Connected, Useful, and Personal. These values anchor our
company culture, inform our decisions, and guide our business and personal conduct and growth.

Open: We design our products and systems to be open, more easily connecting with and leveraging
external collaborators. We're also open with one another, seeking to collaborate with colleagues with
different backgrounds and experiences than our own.

Connected: Our products are increasingly connected to one another, forming powerful systems, which
then connect directly to our clients’ systems. And as individuals, we're connected by shared objectives and
shared risk, supported by the connected platform of our global company.

Useful: The more useful, the more valuable. We prioritize usefulness over perfection as we design and
produce our measurement and analytics products. “Useful” also drives a client-centric mindset externally
and a low-bureaucracy bias internally.

Personal: Because we feel a sense of personal ownership of our company, its culture, and its future, we are
personally accountable for our contributions. We also have the freedom to pursue progress in the areas

that matter most to each of us personally, and this adds up to collective strength.

We'll continue to align our business and culture to these values as we look out into 2017 and beyond, with
confidence in our strategy and our ability to execute.

Thank you for your investment and trust in our company.

AV

MITCH BARNS
Chief Executive Officer
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FINANCIAL HIGHLIGHTS

($ millions)
TOTAL REVENUES ADJUSTED EBITDA® NET INCOME FROM FREE CASH FLOW®
CONTINUING OPERATIONS
$6.288 ¢p72 $6.309 sy 81858 $1,938 $570 941
' $502 $808
I I I 3384 :
2014 2015 2016 2014 2015 2016 2014 2015 2016 2014 2015 2016

(a) Please refer to the section entitled “Adjusted EBITDA Reconciliation” on the inside back cover.
(b) Please refer to the section entitled “Free Cash Flow Reconciliation” on the inside back cover.

ANNUAL SEGMENT REVENUES

($ millions)
2014 2015 2016
BUY BUY BUY
$3,523 $3,345 $3,322
TOTAL TOTAL
$6,172 $6,309
WATCH WATCH WATCH
$2,765 $2.821 $2,987

TOTAL RETURN PERFORMANCE

The following graph shows a comparison of cumulative total shareholder return for our common stock, the Peer Group
and the S&P 500. The comparison assumes that $100 was invested in Nielsen Holdings plc common stock and each of the
indices over the period beginning on January 26, 2011 and ending December 31, 2016, and that dividends were reinvested.

$200 /
150 / \

$100 — Q=
= Nielsen Holdings plc
Peer Group®
m— S&P 500
$50
2011 2012 2013 2014 2015 2016

(c) The Peer Group includes companies in comparable businesses to Nielsen, as well as companies representing the markets we serve. The Peer Group is composed of
Accenture plc, Coca-Cola Company, Colgate-Palmolive Company, Dun and Bradstreet Corporation, Equifax Inc., Experian plc, FactSet Research Systems Inc., GfK SE,
IHS Markit Ltd., IMS Health Holdings, Inc. (now QuintilesIMS Holdings, Inc.), The Interpublic Group of Companies, Inc., McGraw Hill Financial, Inc. (now S&P Global, Inc.),
Moody’s Corporation, MSCI Inc.,, Omnicom Group, Inc., The Procter & Gamble Company, RELX (NV) (formerly Reed-Elsevier), Thomson Reuters Corporation,

Time Warner Inc., Twenty-First Century Fox, Inc., Unilever N.V. (ADR), Viacom Inc., Wolters Kluwer (NV/ADR), and WPP plc (ADR).
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M  ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
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Securities registered pursuant to Section 12(g) of the Act: None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. Yes M No O
Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act. Yes 00 No M

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during
the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the past
90 days. Yes M No O

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data File required to be
submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant
was required to submit and post such files). Yes M No O

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§229.405 of this chapter) is not contained herein, and will not
be contained, to the best of registrant’s knowledge, in definitive proxy or information statements incorporated by reference in Part III of this Form 10-K or any
amendments to this Form 10-K. O

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 o} Accelerated filer O
Non-accelerated filer O (Do not check if a smaller reporting company) Smaller reporting company O
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes 0 No ™

The aggregate market value of the registrant’s voting and non-voting common equity held by non-affiliates as of June 30, 2016, the last day of business of our
most recently completed second fiscal quarter, was $18,497 million, based on the closing sale price of the registrant’s common stock as reported on the New York
Stock Exchange on such date of $51.97 per share.

There were 357,539,949 shares of the registrant’s Common Stock outstanding as of January 31, 2017.

DOCUMENTS INCORPORATED BY REFERENCE

Portions of the definitive Proxy Statement of the registrant to be filed pursuant to Regulation 14A of the general rules and regulations under the Securities
Exchange Act of 1934, as amended, for the 2017 annual meeting of stockholders of the registrant are incorporated by reference into Part III of this Annual Report on
Form 10-K.







Table of Contents

PAGE
PART I
Item 1. BUSINESS ...ttt ettt b e bt bt a et b e h e bt bt h e bt et a et et e bbbt e bt ea et et e be e 3
T TA.  RISK FACTOTS ...ttt ettt ettt b e bt bbbt e h e et et bt sb e ebe e bt es et e b e besbeebeeneen 15
Item 1B.  Unresolved Staff COMIMENTS ......cc.oiiiiiiiieitietiete et ettt ettt s bt e be e s et e sbe e bt et e enbeeeteebeeebeenbeenees 23
Item 2. PTOPEITIES 1..vvieiteeetieeeit ettt ettt ettt e et e e taeeteeebbeesseeeataeesseeaabeeanseesasaeenseeaasaeensaeeasseenseeeasbeeneeesbaenaeeasbeennaaens 23
Item 3. L@l PTOCEEAINES ..t ente ettt ettt ettt e at e b et e bt ea bt e et e eete e et e eaeeebe e bt embeenteeneeeneenbeenneennes 23
Item 4. MiNE Safety DISCIOSUIES .....c..iiuiiiiiiitieiiet ettt ettt b e b et e e e et e e et e eaeeebe et e enbeenteeneeeseesbeenneenees 23
PART II
Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity
SECUITEIES ..ttt ettt b e bbbttt ettt st b e bt bt e bt eh e ea b et et sa e e bt beebeebe e bt eat et et e nbesbeebeeneeane 24
Item 6. Selected FINAnCIal Data.........cccoeiiiiiiiiieriei ettt bbbttt ettt b e sh et es ettt bbbt et eae 27
Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations.........c..c.cceceeceeuennne. 28
Item 7A.  Quantitative and Qualitative Disclosures About Market RiSK ...........ccooviivieiiiiiiiieiciecceee e 55
Item 8. Financial Statements and Supplementary Data..........cceecueeierienieeiieiieetere ettt eeeaesseesneennes 57
Item 9. Changes in and Disagreements With Accountants on Accounting and Financial Disclosure..............cccccceeeeeene 122
Item 9A.  Controls and PrOCEAUIES .......coouiiuiiiiiiieie ettt ettt ettt et e et e s et e e et e et e bt enbeenteeseeeseesneeees 122
Item 9B, Other INTOIMATION .....eiiuiiiiiiiieteete ettt ettt et et et e st e ee e saeeebeemeeemeeeaeesae e st enbeenbeanteesaeeneenneenees 122
PART III
Item 10.  Directors, Executive Officers and Corporate GOVEIMANCE ...........ecveerveeierieriierieenreeieeteseesseesseeseessesssessaesseesseenses 123
Item 11, EXECUtIVE COMPENSALION ...ouvrereieniientieiieeeieetiestteteeteeteestesseasseeseesseassesssesssesseesseenseessesssesssesseenseenseensesssesssesssesseenses 123
Item 12.  Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters .............. 123
Item 13.  Certain Relationships and Related Transactions, and Director Independence...........cocceeveeieiencninencncneneenne. 123
Item 14.  Principal Accounting FEes and SEIVICES ........ccueiiirieiiieiieiieiestete et ete sttt ste et seesae e e saeeseenseenseensessaesseesseenss 123
PART IV
Item 15.  Exhibits, Financial Statement SChEAUIES ...........cooiiiiiiiiiiiiiiieee et e e e e e e e e eeaaaees 124
STEIATUTES ..ottt ettt ettt ettt ea e b e b et e e bt ee e es e e sh e et e em et em et ee et eh e e b e en bt ea b e en bt e Rt e eh et eh e e eh e e bt et e en bt en b e eh e e ehee bt e bt e bt enteenes 125



EEINTS

The terms “Company,” “Nielsen,” “we,” “our” or “us,” as used herein, refer to Nielsen Holdings plc (formerly known as
Nielsen N.V.) and our consolidated subsidiaries unless otherwise stated or indicated by context. The term “TNC B.V.,” as used herein,
refers to The Nielsen Company B.V., the principal subsidiary of Nielsen.

CAUTIONARY STATEMENT REGARDING FORWARD LOOKING STATEMENTS

This Annual Report on Form 10-K includes forward-looking statements. These forward-looking statements generally can be
identified by the use of words such as “anticipate,” “expect,” “plan,” “could,” “may,” “will,” “believe,” “estimate,” “forecast,”
“project,” “intend,” and other words of similar meaning. Such statements are not guarantees of future performance, events or results
and involve potential risks and uncertainties. These forward-looking statements are based on our current plans and expectations and
are subject to a number of known and unknown uncertainties and risks, many of which are beyond our control, which could
significantly affect current plans and expectations and our future financial position and results of operations. These factors include, but

are not limited to the factors discussed in Item 1A. Risk Factors of this Form 10-K.

EEIN93 99 < 9 < EEINT3

We caution you that the factors discussed in Item 1A. Risk Factors may not contain all of the material factors that are important
to you. In addition, in light of these risks and uncertainties, the matters referred to in the forward-looking statements contained in this
Annual Report on Form 10-K may not in fact occur or may prove to be materially different from the expectations expressed or implied
by these forward-looking statements. We undertake no obligation to publicly update or revise any forward-looking statement as a
result of new information, future events or otherwise, except as otherwise required by law.



PART 1

Item 1. Business.
Background and Business Overview

We are a leading global performance management company. The company provides to clients a comprehensive understanding
of what consumers watch and what they buy and how those choices intersect. We deliver critical media and marketing information,
analytics and manufacturer and retailer expertise about what and where consumers buy (referred to herein as “Buy”’) and what
consumers read, watch and listen to (consumer interaction across the television, radio, print, online and mobile viewing and listening
platforms referred to herein as “Watch™) on a local and global basis. Our information, insights and solutions help our clients maintain
and strengthen their market positions and identify opportunities for profitable growth. We have a presence in more than 100 countries
and our services cover more than 90 percent of the globe’s GDP and population. We have significant investments in resources and
associates all over the world, including in many emerging markets, and hold leading market positions in many of our services and
geographies. Based on the strength of the Nielsen brand, our scale and the breadth and depth of our solutions, we believe we are the
global leader in measuring and analyzing consumer behavior in the segments in which we operate.

We help our clients enhance their interactions with consumers and make critical business decisions that we believe positively
affect their sales and profitability. Our data and analytics solutions, which have been developed through substantial investment over
many decades, are deeply embedded into our clients’ workflow. Our long-term client relationships are made up largely of multi-year
contracts and high contract renewal rates. The average length of relationship with our top ten clients, which include The Coca-Cola
Company, NBC Universal, Nestle S.A., The Procter & Gamble Company, Twenty-First Century Fox and the Unilever Group, is more
than 30 years. Typically, before the start of each year, more than 70% of our annual revenue has been committed under contracts in
our combined Buy and Watch segments.

We align our business into two reporting segments, Buy (consumer purchasing measurement and analytics) and Watch (media
audience measurement and analytics). Our Buy and Watch segments are built on an extensive foundation of proprietary data assets
designed to yield essential insights for our clients to successfully measure, analyze and grow their businesses and manage their
performance. The information from our Buy and Watch segments, when brought together, can deliver powerful insights into the
effectiveness of branding, advertising and consumer choice by linking media consumption trends with consumer purchasing data to
better understand behavior and better manage supply and demand as well as media spend, supply chain issues, and much more. We
believe these integrated insights better enable our clients to enhance the return on both long-term and short-term investments.

Our Buy segment provides retail transactional measurement data, consumer behavior information and analytics primarily to
businesses in the consumer packaged goods industry. According to Deloitte, the aggregate retail revenue of the Top 250 global
retailers approached $4.3 trillion in 2015. Our broad coverage focuses not only on this modern class of global retailer but also the
thousands of traditional trade retailers that have significant presence in emerging markets. Our extensive database of retail and
consumer information, combined with our advanced analytical capabilities, helps generate strategic insights that influence our clients’
key business decisions. We track billions of sales transactions per month in retail outlets globally and our data is used to measure their
sales and market share. We are the only company offering such extensive global coverage for the collection, provision and analysis of
this information for consumer packaged goods. Our Buy services also enable our clients to better manage their brands, uncover new
sources of demand, manage their supply chain issues, launch and grow new services, analyze their sales, drive merchandising
efficiency and effectiveness in-store and improve their marketing mix and establish more effective consumer relationships. Within our
Buy segment, we have two primary geographic groups, developed and emerging markets. Developed markets primarily include the
United States, Canada, Western Europe, Japan, South Korea and Australia while emerging markets include Africa, Latin America,
Eastern Europe, Russia, China, India and Southeast Asia. Our Buy segment represented approximately 53% of our consolidated
revenues in 2016.

Our Watch segment provides viewership and listening data and analytics primarily to the media and advertising industries
across the television, radio, print, online and mobile viewing and listening platforms. According to ZenithOptimedia, a leading global
media services agency, total global spending on advertising including television, radio, print, online and mobile platforms is projected
to reach $539 billion by end of 2016.



Our Watch data is used by our media clients to understand their audiences, establish the value of their advertising inventory and
maximize the value of their content; and, our advertising clients to plan, transact, and optimize their media spending. In our Watch
segment, our ratings are the primary metrics used to determine the value of programming and advertising in the U.S. television
advertising marketplace. According to PwC, U.S. TV ad revenues are expected to be $73 billion U.S. dollars in 2016. In addition to
the United States, we measure television viewing in 31 other countries. We also measure markets that account for nearly 80% of
global TV ad spend and offer mobile measurement and analytic services in 60 countries, including the United States, where we are the
market leader. Our ratings are also the primary metrics used to determine the value of programming and advertising in the U.S. radio
advertising marketplace. According to PwC, U.S. Radio ad revenues are expected to be $17.8 billion U.S. dollars in 2016. Lastly, our
ratings are the primary metrics for the top 24 of top 25 Global Advertisers for digital campaigns to determine the value of advertising
in the premium Digital Video Marketplace. According to PwC, U.S. Digital ad revenues are expected to be $68.1billion U.S. dollars
in 2016. Our Watch segment represented approximately 47% of our consolidated revenue in 2016.

Our Company was founded in 1923 by Arthur C. Nielsen, Sr., who invented an approach to measuring competitive sales results
that made the concept of “market share” a practical management tool. For over 90 years, we have advanced the practice of market
research and media audience measurement to provide our clients a better understanding of their consumers. Our Company, originally
incorporated in the Netherlands, was purchased on May 24, 2006 by a consortium of private equity firms (collectively, the
“Sponsors”). In January 2011, our Company consummated an initial public offering of our common stock and our shares started
trading on the New York Stock Exchange under the symbol “NLSN”. On August 31, 2015, Nielsen N.V., a Dutch public company
listed on the New York Stock Exchange, merged with Nielsen Holdings plc, by way of a cross-border merger under the European
Cross-Border Merger Directive, with Nielsen Holdings plc being the surviving company (the “Merger”). The Merger effectively
changed the place of incorporation of Nielsen’s publicly traded parent holding company from the Netherlands to England and Wales,
with no changes made to the business being conducted by Nielsen prior to the Merger. The Sponsors that held equity interests in
Nielsen at the time of the January 2011 initial public offering had disposed of such interests.

Services and Solutions
What Consumers Buy

Our Buy segment provides retail transactional measurement data, consumer behavior information and analytics primarily to
businesses in the consumer packaged goods industry. Within our Buy segment, in 2016, 63% of revenues came from Developed
markets, 32% came from Emerging markets and 5% came from Corporate Buy which represents slow growth and non-core services
that are part of our portfolio pruning initiatives. For the year ended December 31, 2016, revenues from our Buy segment represented
approximately 53% of our consolidated revenues. This segment has historically generated stable revenue streams that are
characterized by multi-year contracts and high contract renewal rates. At the beginning of each year, over 60% of the segment’s
revenue base for the upcoming year is typically committed under existing agreements. Our top five segment clients represented
approximately 20% of our segment revenues for the year ended December 31, 2016 and the average length of relationship with these
same clients is over 30 years. No single client accounted for 10% or more of our Buy segment revenues in 2016.

Retail Measurement Services

We are a global leader in retail measurement services. Our purchasing data provides market share, competitive sales volumes,
and insights into such activities as distribution, pricing, merchandising and promotion. By combining this detailed information with
our in-house expertise and professional consultative services, we produce valuable insights that help our clients improve their
manufacturing, marketing, distribution and sales decisions and grow their market share.

Depending on the sophistication of each country’s retailer systems, we collect retail sales information from stores using
electronic point-of-sale technology and/or teams of local field auditors. Stores within our worldwide retail network include grocery,
drug, convenience, discount, some wholesalers and eCommerce retailers, who, through various cooperation arrangements, share their
sales data with us. The electronic retail sales information collected by stores through checkout scanners is transmitted directly to us. In
certain emerging markets where electronic retail sales information is unavailable, we utilize field auditors to collect information
through in-store inventory and price checks. For eCommerce retailers where electronic retail sales information is unavailable, we are
increasingly using consumer sourced data to collect information by leveraging proven expertise developed in our Consumer Panel
business. For all information we collect, our stringent quality control systems validate and confirm the source data. The data is then
processed into databases that clients access using our proprietary software that allows them to query the information, conduct
customized analysis and generate reports and alerts.



Consumer Panel Measurement

We conduct consumer panels around the world that help our clients understand consumer purchasing dynamics at the household
level. Among other things, this information offers insight into shopper behavior such as trial and repeat purchase for new products and
likely substitutes, as well as customer segmentation. In addition, our panel data augments our retail measurement information
providing blinded but detailed household demographics and can provide data in circumstances where we do not collect data from
certain retailers.

Our consumer panels collect data from more than 250,000 household panelists across 25 countries, most of which use in-home
scanners to record purchases from each shopping trip. In the United States, for example, approximately 100,000 selected households,
constituting a demographically balanced sample, participate in the panels. Data received from household panels undergo a quality
control process including UPC verification and validation, before being processed into databases and reports. Clients may access
these databases to perform analyses.

Analytical Services

Utilizing our foundation of consumer purchasing information, we provide a wide and growing selection of consumer
intelligence and analytical services that help clients make smarter business decisions throughout their product development and
marketing cycles. We draw actionable insights from our retail and consumer panel measurement data sets, our online behavioral
information, as well as a variety of other proprietary data sets.

We use consumer trends and comprehensive data analysis to advise our clients across their innovation process and apply a
demand-driven approach to identify unmet consumer needs so they can develop breakthrough products. We use intelligence from
comprehensive retail and consumer data analysis to inform client decisions on marketing spend for media, price, promotion and
assortment. We help clients influence purchase decisions that shoppers make whether pre-store, in-store or online, and provide
insights on how to market effectively along a shopper’s path to purchase. We also help clients drive profitable growth using demand-
driven strategies that close the gap between consumer demand and sales, aligning what people want to what people buy.

What Consumers Watch

Our Watch segment provides viewership and listening data and analytics primarily to the media and advertising industries
across the television, radio, print, online and mobile viewing and listening platforms. For the year ended December 31, 2016, revenues
from our Watch segment represented approximately 47% of our consolidated revenues. This segment has historically generated stable
revenue streams that are characterized by multi-year contracts and high contract renewal rates. At the beginning of each year, over 80%
of the segment’s revenue base for the upcoming year is typically committed under existing agreements. Our top five clients
represented approximately 23% of segment revenues for the year ended December 31, 2016 and the average length of relationship
with these same clients is more than 30 years. No customer accounted for 10% or more of our Watch segment revenues in 2016.

We have aligned our Watch solutions across the key activities of Planning, Activation, Audience Measurement, and Advertising
Effectiveness

Planning

Nielsen has a portfolio of solutions that enable clients to create optimized media plans to reach their desired audiences.

Nielsen Ad Intel provides competitive advertising intelligence across traditional and digital media in 28 major markets around
the globe. By providing ad campaign brand details, audience exposure and estimated advertising spend data, we furnish clients with
unique insights for competitive brand and advertising creative activity, for shifts in advertising spend among media types, channels
and brands, and for advertising sales lead generation. In the United States, Ad Intel determines the commercial minutes for the
national television currency. Internationally, clients utilize Ad Intel’s ad spend as a secondary measure to the television currency.
Furthermore, Ad Intel’s brand schedules form the basis for many other Nielsen products and services.

Nielsen Media Impact is an omni-channel planning system, providing insights about target audiences across platforms and
devices, to optimize media plans to achieve advertising campaign objectives. Media Impact is a tool for understanding how various
media can be used together most effectively in a media plan to achieve reach, frequency and brand or sales impact. With Media
Impact, clients can identify the most effective channels for messaging to consumers, optimize channel mix with reach and impact,
quantify impact by media channel and leverage impact data to improve tactical planning. In the US, Media Impact is fueled by the
Total Media Fusion, a granular, comprehensive data set of audiences and media behaviors across TV, computer, smartphone, tablet
and other media channels, designed specifically for media planning and analytics. Media Impact is a tool for media agencies,
advertisers and media owners and is currently available in 8 international markets, with more planned for 2017.
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In addition to the services described above, we also provide qualitative information about consumers, including their lifestyles,
shopping patterns, and use of media in local markets and across the United States. We market these services to customers of our
syndicated radio and television ratings services who wish to demonstrate the targetability and value of their audience. We also market
our quantitative and qualitative audience and consumer information to customers outside of our traditional base, including newspapers;
advertising agencies; the advertising sales organizations of local cable television companies; national cable and broadcast television
networks; out-of-home media sales organizations; sports teams and leagues; marketers and advertisers.

Qualitative media insights applications include marketing, cross-platform, prospecting, planning/buying, sales, news,
promotions, programming and editorial. Beyond demonstrating audience targeting, value and media planning, qualitative information
provides advertiser insights into the areas of promotions, marketing, brand management, multiculturalism, product development,
shopper insights and sponsorship.

We currently provide syndicated local qualitative measurement in 151 U.S. markets, as well as Puerto Rico, with an additional
11 markets being added for the latter half of 2017.

Activation

We offer over 15,000 segments representing different stages in the marketing funnel. From top funnel insights, describing
demographics, economic and job related parameters, to mid funnel insights describing content that viewers have expressed interest in,
such as TV shows watched, restaurants dines at, stores shopped, etc. to insights on expressed intent. These audiences describe
individuals with high propensity of exhibiting future behaviors such as purchasing a specific car model, a financial product, airline
tickets, and more.

We enable these segments in a vast array of buying platforms currently connected to Nielsen’s Data Management Platform. The
Nielsen Marketing Cloud is Nielsen’s platform for the custom creation of audiences and activation of those audiences for campaign
delivery. The Nielsen Marketing Cloud empowers brands, agencies and media companies to connect more deeply with customers by
combining Nielsen’s world-class data, analytics, media planning, marketing activation and data management platform (DMP)
capabilities in a single cloud platform.

Our clients can connect directly to our Nielsen Marketing Cloud to identify desired syndicated targeting or created custom
targets using their own first party data, unlocking the unique target combinations and using our insights as analytics and ROI tools.
Nielsen Marketing Cloud clients gain exclusive access to granular Nielsen data, which powers audience insights at a much higher
degree of detail than is available anywhere else. Marketing outcomes include a deeper understanding of consumers, more effective
one-to-one messaging across devices, and superior ROI analysis and campaign optimization capabilities.

Audience Measurement

Television Audience Measurement

We are the global leader in television audience measurement. In the United States, which is by far the world’s largest market for
television programming, broadcasters and cable networks use our television audience ratings as the primary currency to establish the
value of their airtime and more effectively schedule and promote their programming. Advertisers use this information to plan
television advertising campaigns, evaluate the effectiveness of their commercial messages and negotiate advertising rates.

We provide two principal television ratings services in the United States: measurement of national television audiences and
measurement of local television audiences in all 210 designated local television markets. We use various methods to collect the data
from households including electronic meters, which provide minute-by-minute viewing information for next day consumption by our
clients, and written diaries. These households are meticulously identified using the U.S. Census as a model in order to properly and
accurately model our national and local ratings. These methods enable us to collect not only television device viewing data but also
the demographics of the audience (i.e., who in the household is watching), from which we calculate statistically reliable and accurate
estimates of total television viewership. We have made significant investments over decades to build an infrastructure that can
accurately and efficiently track television audience viewing, a process that has become increasingly complex as the industry has
converted to digital transmission and integrated new technologies allowing for developments such as time-shifted viewing.

Our measurement techniques are constantly evolving to account for new television viewing behavior, increased fragmentation
and new media technologies. For example, to help advertisers and programmers understand time-shifted viewing behavior, we created
the Average Commercial Minute (ACM) ratings, which is a measure of how many people watch commercials during live and time-
shifted viewing, through 3 days ("C3"), 7 days ("C7"), and up to 35 days (“C35”) . The C3 and C7 ratings are the primary metrics for
buying and selling advertising on national broadcast television.



We measure television viewing in 31 countries outside the United States, including Australia, Indonesia, Italy and South Korea.
The international television audience measurement industry operates on a different model than in the United States. In many
international markets, a joint industry committee of broadcasters in each individual country selects a single official audience
measurement provider, which is designated the “currency” through an organized bidding process that is typically revisited every
several years. We have strong relationships in these countries and see a significant opportunity to expand our presence into additional
countries around the world.

Audio Audience Measurement

We provide independent measurement and consumer research primarily servicing radio, advertisers and advertising agencies in
the audio industry. We estimate the size and composition of radio audiences in local markets and of audiences to network radio
programming and commercials in the U.S. We refer to our local and network radio audience ratings services, collectively, as our
“syndicated radio ratings services.” We provide our syndicated radio ratings services in local markets in the United States to radio
broadcasters, advertising agencies, and advertisers. Our national services estimate the size and demographic composition of national
radio audiences and the size and composition of audiences of network radio programs and commercials. Broadcasters use our data
primarily to price and sell advertising time, and advertising agencies and advertisers use our data in purchasing advertising time.

We have developed our electronic Portable People Meter'™ (“PPM®”) technology, which we deploy across many of our
customer offerings and have licensed to other media information services companies to use in their media audience ratings services in
countries outside of the United States. We have commercialized our PPM ratings service in 48 of the largest radio markets in the
United States.

Digital Audience Measurement

We are a global provider of digital media and market research, audience analytics and social media measurement. We employ a
variety of measurement offerings in the various markets in which we operate to provide digital publishers, internet and media
companies, marketers and retailers with metrics to better understand the behavior of online audiences. Through a combination of
patented panel and census data collection methods, we measure and study the internet surfing, online buying, and video viewing
(including television content) of digital audiences. In addition to measuring overall internet usage, Nielsen is the only company that
has a Media Ratings Council (“MRC”) accredited age and gender people measurement across its U.S. Digital Ad Ratings and U.S.
Digital in TV Ratings Service. Nielsen’s Digital Ad Ratings are now in 25 countries. Those 25 current Digital Ad Ratings markets
account for about 88% of global digital ad spend.

Since 2010, Nielsen has been providing innovative census measurement in cooperation with third party data enrichment
providers such as Facebook. Through such partnerships, Nielsen has privacy-protected and anonymous access to demographic data on
over 1.5 billion user profiles. We provide critical advertising metrics such as audience demographics, page and ad views, and time
spent. As newer forms of digital media such as video advertising, social media and applications become a greater proportion of
consumer behavior, we are transitioning our portfolio of digital services, including discontinuation of certain legacy services in certain
markets and the launch of other services, to address the evolving requirements of measuring digital audiences and better serve our
clients.

Mobile Measurement

We provide independent measurement and consumer research for telecom and media companies in the mobile
telecommunications industry. Clients, principally mobile carriers and device manufacturers, rely upon our data to make consumer
marketing, competitive strategy and resource allocation decisions. In the United States, our metrics are a leading indicator for mobile
behaviors and attitudes, customer satisfaction, device share, service network quality, revenue share, and other key performance
indicators. We also benchmark the end-to-end consumer experience to pinpoint problem areas in the service chain, track key
performance metrics for mobile devices and identify key market opportunities.

To address the rapid growth of mobile internet consumption, we have deployed a combination of panel and census based
measurement to capture internet, video and other media on mobile, smartphone, and tablet devices. In the U.S., Nielsen has deployed
our mobile software development kit (SDK) to offer a comprehensive mobile advertising and content measurement for our media
clients. In addition, our census demographic measurement uses the world's largest mobile demographic data set through our data
enrichment providers. We offer mobile measurement and analytic services in 29 countries worldwide, including the United States,
where we are a leader in the market for mobile audience measurement, and are focused on expanding our presence in other markets.



Total Audience Measurement

Consumer choice is driving how content is viewed, and it is fundamentally changing the business of TV, advertising, and
measurement. Consumer choice is driving how content is viewed, and it is driving change in how the business of TV advertising and
measurement. We are connecting all of our video measurement capabilities together in a comprehensive solution covering clients
“Total Audience” for content and campaigns across all consumer access points. We are also providing the industry’s first comparable
metrics, which provides true comparability across TV & Digital. These metrics have been developed to enable more flexible business
models that support both linear and dynamic models of delivering ads and content in which the industry can choose on how best to
leverage to transact billions of advertising transactions against. Total Content Ratings combines the total audience for a program or
content regardless of the mode of access, including SVOD. Total Ad Ratings includes ratings for ads regardless of where and how
they are consumed, providing flexibility for dynamic ad insertion across all screens.

Advertising Effectiveness

Nielsen Brand Effect provides a range of solutions to major clients, whether they are consumer packaged goods manufacturers,
retailers, media companies, or other verticals such as automotive, telecom or financial services, to help validate and optimize their
advertising spend. We quantify the effectiveness of advertising by reporting behavioral observations, attitudinal changes and actual
offline purchase activity. We offer services specific to television, digital and social marketing to determine “resonance” or impact of
specific campaigns, by measuring objectives such as breakthrough, brand recall, purchase intent and effect on product and brand
loyalty. These services can also help clients determine which elements of their advertising campaigns are more or less effective,
including frequency of repetition, length of commercial and context. As part of these efforts, we collect and analyze more than 20
million surveys annually to measure consumer engagement and recall of advertisements across television and online to provide
important insights on advertising and content effectiveness.

Nielsen Social is the leading provider of social TV measurement, audience engagement and advertising solutions for TV
networks, agencies and advertisers, helping the industry measure, understand and act on TV-related activity on Twitter and
Facebook. Along with tracking program-related activity on Facebook and Twitter around linear airtimes, Nielsen Social also track
Facebook and Twitter TV activity in the U.S. on a 24/7 basis for over 1,200 series and select special programs, including linear and
over-the-top programming such as Netflix and Hulu, and over 2,000 brands and theatrical releases. Nielsen Social uses this data to
power Social Content Ratings'", the first standardized, third-party measurement of program-related activity across Twitter and
Facebook, available via a syndicated dashboard. Social Content Ratings is also available in Italy, Australia, and Mexico.

Nielsen Catalina Solutions & Nielsen Buyer Insights

Nielsen has the most comprehensive Advertising Effectiveness Measurement in the industry. We have pioneered the transition
of demographic only insights to purchase behavior enhanced metrics. Through these industry leading ventures, Nielsen delivers the
broadest and deepest coverage of ROI and Media Planning across CPG, Restaurant, Retail, Travel, Pharmacy, etc. Representing more
than $80 billion in Advertising spend and over $2 trillion in product purchase, Nielsen delivers on the deepest granular insights down
to the merchant and UPC level (where applicable) against single source matched, demographically accurate viewership data.
Nielsen’s Catalina Solutions and Nielsen Buyer Insights product suites are utilized by every major media company in the US for
Upfronts, research, industry events and everyday negotiations.

Nielsen Catalina Solutions (NCS), our joint venture with Catalina, measures the effectiveness of advertising across all media.
NCS helps advertisers and agencies define their customer once and find them everywhere. NCS enables the CPG industry to activate
on their best customers based on actual prior purchases data and match that to the very same shopper's media exposure, then measure
the sales impact of the campaign. NCS has conducted several thousand studies for 200 advertisers and 450+ brands to optimize ad
performance and drive revenue growth and increase return on ad spend.

Competitive Advantages

We are faced with a number of competitors in the markets in which we operate. Some of our competitors in each market may
have substantially greater financial, marketing and other resources than we do and may benefit from other competitive advantages. See
“Competitive Landscape” and “Risk Factors”. We face increasing competition, which could adversely affect our business, financial
condition, results of operations and cash flow. Notwithstanding the challenges presented by the competitive landscape, we believe
that we have several competitive advantages, including the following:

Global Scale and Brand. We provide a breadth of information and insights about consumers covering approximately 90 percent
of all population and GDP globally. In our Buy segment, we track billions of sales transactions per month in retail outlets in more
than 100 countries around the world. We also have approximately 250,000 household panelists across 25 countries. In our Watch
segment, our ratings are the primary metrics used to determine the value of programming and advertising in the U.S. total television
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advertising marketplace. According to PwC, U.S. TV ad revenues are expected to be $73 billion U.S. dollars in 2016. We believe our
footprint, independence, credibility and leading market positions will continue to contribute to our long-term growth and strong
operating margins as the number and role of multinational companies expand. Our scale is supported by our global brand, which is
defined by the original Nielsen code created by our founder, Arthur C. Nielsen, Sr.: impartiality, thoroughness, accuracy, integrity,
economy, price, delivery and service.

Strong, Diversified Client Relationships. Many of the world’s largest brands rely on us as their information and analytics
provider to create value for their business. We maintain long-standing relationships and multi-year contracts with high renewal rates
due to the value of the services and solutions we provide. In our Buy segment, our clients include the largest consumer packaged
goods and merchandising companies in the world such as The Coca-Cola Company, Kraft Foods and The Procter & Gamble Company,
as well as leading retail chains such as Carrefour, Tesco, Walgreens and Walmart. In our Watch segment, our client base includes
leading broadcast, radio, cable and internet companies such as CBS, Clear Channel Media, Disney/ABC, Facebook, Google,
Microsoft, NBC Universal/Comcast, Twenty-First Century Fox, Time Warner, Twitter, Univision and Yahoo!; leading advertising
agencies such as WPP, IPG, Omnicom, and Publicis; leading telecom companies such as AT&T, Verizon, Vodafone, and Nokia; and
leading automotive companies such as Chrysler, Ford and Toyota. The average length of relationship with our top 10 clients across
both our Buy and Watch segments is more than 30 years. In addition, due to our growing presence in emerging markets, we have
cultivated strong relationships with local market leaders that can benefit from our services as they expand globally. Our strong client
relationships provide both a foundation for recurring revenues as well as a platform for growth.

Enhanced Data Assets and Measurement Science. Our extensive portfolio of transactional and consumer behavioral data
across our Buy and Watch segments enables us to provide critical information to our clients. For decades, we have employed
advanced measurement methodologies that yield statistically accurate information about consumer behavior while having due regard
for their privacy. Our particular expertise in panel measurement includes a proven methodology to create statistically accurate research
insights that are statistically representative of designated audiences. This expertise is a distinct advantage as we extrapolate more
precise insights from emerging large-scale census databases to provide greater granularity and segmentation for our clients. We
continue to enhance our core competency in measurement science by improving research approaches and investing in new
methodologies. We have also invested significantly in our data architecture to enable the integration of distinct large-scale census data
sets including those owned by third parties. We believe that our expertise, established standards and increasingly granular and
comprehensive data assets provide us with a distinct advantage as we deliver more precise insights to our clients.

Innovation. We have focused on innovation to deepen our capabilities, expand in new and emerging forms of measurement,
enhance our analytical offerings and capitalize on industry trends across our Buy & Watch businesses.

In Watch, we are investing in our Total Audience measurement framework, connecting all of our video, audio, and text
measurement capabilities across digital and television platforms for both ad campaigns (Total Ad Ratings) and content (Total Content
Ratings) across all consumer access points. These measurement offerings allow content providers and advertisers to understand their
true reach across and among all platforms using a combination of Nielsen's gold standard panels and census-based measurement. We
have also taken a “total” approach to Ad Intel by partnering with a global data provider to add digital data into the service alongside
TV, radio and print. We are working with our clients to help maximize the value of the data we give to them by allowing them to
evaluate new distribution options (e.g. the Apple TV, Roku, Game Console breakout) as well as understanding the true impact and
audiences of their content when sent to Subscription Video on Demand (“SVOD”).  The continued expansion of our Nielsen
Campaign Ratings service provides “reach” metrics for TV and digital campaign ratings, and can offer advertisers and media
companies a unique measurement of unduplicated audiences for their advertising and programming across television and online
viewing.

Nielsen is also incorporating large “census like” data into all of our services and products. We have been using Return Path
Data in different areas of Nielsen over the last five years, for example, in Digital Ad Ratings and Digital Content Ratings along with
our marketing effectiveness/ROI services. Nielsen is working to incorporate bringing in return path data for Television. Due to the
significant deficiencies in this data, Nielsen’s Data Science teams are creating a number of statistical models to correct for all of the
limitations of this data, including how to calibrate and validate against it in which to continue to produce quality person’s based
ratings for the marketplace.

We have also made investments in providing cross platform data aggregation and audience activation within the Nielsen
Marketing Cloud. Its data management platform and big data infrastructure has enabled brands, agencies, and media companies access
to unified consumer mapping and targeting across multiple media platforms. By leveraging this data management platform, clients
can more easily analyze ROI and optimize their marketing programs with the Nielsen Marketing Cloud’s world class analytic
capabilities, including Multi Touch Attribution modelling (cross channel performance analysis) and In Flight Analytics (a real-time
view into purchase-intent behavior).



On the planning side, Nielsen Media Impact, a state of the art cross media planning system that integrates reach and
effectiveness data, which provides the analytics capability tied to our Total Audience measurement data to enable buyers and sellers to
more effectively transact on advertising sales. It helps agencies, media owners, and advertisers to better plan, activate and optimize
the value of their media investments. It is also the first solution in the industry that has created the first currency-quality, respondent
level planning dataset and software solution that is configurable from top to bottom for clients that want proprietary solutions.

Nielsen is making significant investments in sports sponsorship, and is now the premier global provider of analytics and insights
in this category. Nielsen’s acquisition of Repucom brings together Repucom’s brand exposure data and metrics and connects the
sponsorship data with Nielsen’s buyer intent and purchase data to help clients make better, smarter business decisions.

While technology is changing the path to purchase and generating massive volumes of data to sift through, Nielsen is helping
our clients navigate this changing landscape and answer critical questions through our innovation of the Nielsen Connected System.
The Connected System is an open, cloud-based platform which allows clients to quickly determine what’s happened to their business,
the reason behind sales and share changes and then what they should do next through analytic apps that support everyday decisions
around innovation, distribution, price, promotion and media. Retail and manufacturer clients will both have access to the Connected
System enabling a high degree of collaboration. We have also further enhanced our information and analytics delivery platform,
Nielsen Answers On Demand, to enable the management of consumer loyalty programs for retail clients.

Nielsen is also on a path to measure the “Total Consumer”, which means offline and online purchases, all outlets, retail, and out
of home consumption. Nielsen’s e-commerce measurement solution is a combination of Nielsen retail data cooperators; multiple
consumer-sourced data sets and demand related analytics that will provide the industry a leading measure of e-commerce channel
performance for both retailers and manufacturers. These data sources, married with Nielsen’s best in class data science will enable an
integrated, calibrated and projectable measurement solution. The retail data cooperators are across a spectrum of channels ranging
from pure play, club, mass, specialty, drug, and food. This solution will provide an integrated view of consumer insights, in addition
to the market measurement, through consumer level purchase data.

Scalable Operating Model. Our global presence and operating model allow us to scale our services and solutions rapidly and
efficiently. We have a long track record of establishing leading services that can be quickly expanded across clients, markets and
geographies. Our global operations and technology organization enables us to achieve faster, higher quality outcomes for clients in a
cost-efficient manner. Our flexible architecture allows us to incorporate leading third-party technologies as well as data from external
sources, and enables our clients to use our technology and solutions on their own technology platforms. In addition, we work with
leading technology partners such as IBM, Tata Consultancy Services and Amazon, which allows for greater quality in client offerings
and efficiency in our global operations.

Industry Trends

We believe companies, including our clients, require an increasing amount of data and analytics to set strategy and direct
operations. This has resulted in a large market for business information and insight which we believe will continue to grow. Our
clients are media, advertising and consumer packaged goods companies in the large and growing markets. We believe that significant
economic, technological, demographic and competitive trends facing consumers and our clients will provide a competitive advantage
to our business and enable us to capture a greater share of our significant market opportunity. We may not be able to realize these
opportunities if these trends do not continue or if we are otherwise unable to execute our strategies. See “Risk Factors — We may be
unable to adapt to significant technological change which could adversely affect our business” and “Risk Factors — Our international
operations are exposed to risks which could impede growth in the future.”

Emerging markets present significant expansion opportunities. Brand marketers are focused on attracting new consumers in
emerging countries as a result of the fast-paced population growth of the middle class in these regions. In addition, the retail trade in
these markets is quickly evolving from small, local formats toward larger, more modern formats with electronic points of sale, a
similar evolution to what occurred in developed markets over the last several decades. We provide established measurement
methodologies to help give consumer packaged goods companies, retailers and media companies an accurate understanding of local
consumers to allow them to harness growing consumer buying power in markets like Brazil, India and China.

Demographic shifts and changes in spending behavior are altering the consumer landscape. Consumer demographics and
related trends are constantly evolving globally, leading to changes in consumer preferences and the relative size and buying power of
major consumer groups. Shifts in population size, age, racial composition, family size and relative wealth are causing marketers
continuously to re-evaluate and reprioritize their consumer marketing strategies. We track and interpret consumer demographics that
help enable our clients to engage more effectively with their existing consumers as well as forge new relationships with emerging
segments of the population.
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The media landscape is dynamic and changing. Consumers are rapidly changing their media consumption patterns. The
growing availability of the internet, and the proliferation of new formats and channels such as mobile devices, social networks and
other forms of user-generated media have led to an increasingly fragmented consumer base that is more difficult to measure and
analyze. In addition, simultaneous usage of more than one screen is becoming a regular aspect of daily consumer media consumption.
We have effectively measured and tracked media consumption through numerous cycles in the industry’s evolution — from broadcast
to cable, from analog to digital, from offline to online and from live to time-shifted and Video On Demand/Subscription Video On
Demand. We believe our distinct ability to provide independent audience measurement and metrics across television, radio, print,
online and mobile platforms helps clients better understand, adapt to and profit from the continued transformation of the global media
landscape.

Consumers are more connected, informed and in control. More than three-quarters of the world’s homes have access to
television, there are approximately 3.5 billion internet users around the globe, and mobile penetration rates have reached 96% globally.
Advances in technology have given consumers a greater level of control of when, where and how they consume information and
interact with media and brands. They can compare products and prices instantaneously and have new avenues to learn about, engage
with and purchase products and services. These shifts in behavior create significant complexities for our clients. Our broad portfolio of
measurement and analytical services enables our clients to engage consumers with more impact and efficiency, influence consumer
purchasing decisions and actively participate in and shape conversations about their brands.

Increasing amounts of consumer information are leading to new marketing approaches. The advent of the internet and other
digital platforms has created rapid growth in consumer data that is expected to intensify as more entertainment and commerce are
delivered across these platforms. As a result, companies are looking for real-time access to more granular levels of data to understand
growth opportunities more quickly and more precisely. This presents a significant opportunity for us to work with companies to
effectively manage, integrate and analyze large amounts of information and extract meaningful insights that allow marketers to
generate profitable growth.

Consumers are looking for greater value. Economic and social trends have spurred consumers to seek greater value in what
they buy as exemplified by the rising demand for “private label” (store branded) products. This increased focus on value is causing
manufacturers, retailers and media companies to re-evaluate brand positioning, pricing and loyalty. We believe companies will
increasingly look to our broad range of consumer purchasing insights and analytics to more precisely and effectively measure
consumer behavior and target their products and marketing offers at the right place and at the right price.

The Rise of Online Brand Loyalists. The growth of online commerce has driven the need for fast-moving consumer goods to
reshape consumers’ actual online experience around their online behavior. The real promise in digital retail is the chance to go
“beyond the self” to build brand loyalty with consumers. It is the first time that brands and retailers can fulfill consumers’ needs for
convenience and an overall good experience along the entire path to purchase, including clear, helpful production information,
ensuring there is a place for customer reviews by product, easy checkout, simple returns, and quick responses to consumer feedback.
Getting the experience right and building those relationships with consumers now will be vital to securing subscriptions and automatic
fulfillment, which will very soon become the norm.

Our Growth Strategy

We believe we are well-positioned for growth worldwide and have a multi-faceted strategy that builds upon our brand, strong
client relationships and integral role in measuring and analyzing the global consumer. Our growth strategy is also subject to certain
risks. For example, we may be unable to adapt to significant technological changes such as changes in the technology used to collect
and process data or in methods of television viewing. In addition, consolidation in our customers’ industries may reduce the aggregate
demand for our services. See “Risk Factors.”
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Continue to grow in emerging markets

Emerging markets (measured in our Buy segment) comprised approximately 32% of our 2016 Buy segment revenues (17% of
our 2016 consolidated revenues) and represent a significant long-term opportunity for us given the growth of the middle class and the
rapid evolution and modernization of the retail trade in these regions. Currently, the middle class is expanding significantly each year
on a global basis, with Africa, Brazil, Russia, India and China currently contributing nearly half of all global consumption growth.
Key elements of our strategy include:

° Continuing to grow our existing services in local markets while simultaneously introducing into emerging markets new
services drawn from our global portfolio;

° Partnering with existing clients as they expand their businesses into emerging markets and providing the high-quality
measurement and insights to which they are accustomed; and

° Building relationships with local companies that are expanding beyond their home markets by capitalizing on the global
credibility and integrity of the Nielsen brand.

Continue to develop innovative services

We intend to continue evolving our service portfolio to provide our clients with comprehensive and advanced solutions. The key
elements of our strategy are aligned to our corporate values: Open, Connected, Useful, and Personal:

° Open
o Expanding third party data partnerships to provide broader coverage and deeper granularity
o Making Nielsen market data available to authorized users via API
o Enabling third party development of apps that leverage Nielsen data across our Nielsen Marketing Cloud and
Nielsen Connected System

° Connected
o  Continuing to invest in the connection of Nielsen Watch and Buy assets
o Integrating Nielsen data and tools into client workflows and tech stacks
o  Enabling the inclusion of client datasets

o Useful
o  Moving from custom/manual analytics and canned reports toward “always on” analytics that enable clients to make
decisions closer to real time
o  Ensuring that our tools are intuitive and effective in executing the client’s work
o Becoming a leader in software usability

° Personal
o  Designing solutions that solve for specific client personas and use cases
o Connecting Nielsen and third party datasets to provide a 360 degree view of the consumer
o Delivering capabilities that enable our clients to personalize their own products and services

These strategies are directly reflected in the Nielsen Total Audience, Nielsen Marketing Cloud and Nielsen Connected System
programs.

Continue to attract new clients and expand existing relationships

We believe that substantial opportunities exist to both attract new clients and to increase our revenue from existing clients.
Building on our deep knowledge and the embedded position of our Buy and Watch segments, we expect to sell new and innovative
solutions to our new and existing clients, increasing our importance to their decision making processes.

Continue to pursue strategic acquisitions to complement our leadership positions

We have increased our capabilities through investments and acquisitions in the areas of retail measurement, U.S. and
international audience measurement, and advertising effectiveness for digital and social media campaigns. Going forward, we will
consider select acquisitions of complementary businesses that enhance our product and geographic portfolio and can benefit from our
scale, scope and status as a global leader.
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Technology Infrastructure

We operate with an extensive data and technology infrastructure utilizing 6 primary data centers in four countries around the
world. We also use AWS from Amazon and Azure from Microsoft for cloud based infrastructure. Our global database has the capacity
to house approximately 54 petabytes of information, with our Buy segment processing approximately 9.5 billion purchasing data
points each month in 2015, our Watch segment processing approximately 200 billion tuning and viewing records (across panel and
census data) each month in 2016 and our Nielsen Marketing Cloud platform processing 4 trillion events each month in 2016. Our
technology infrastructure plays an instrumental role in meeting service commitments to global clients and allows us to quickly scale
our services across practice areas and geographies. Our technology platform utilizes an open approach that facilitates integration of
distinct data sets, interoperability with client data and technology, and partnerships with leading technology companies such as IBM,
Tata Consulting Services, TIBCO, Amazon, Microsoft and Cloudera.

Intellectual Property

Our patents, trademarks, trade secrets, copyrights and all of our other intellectual property are important assets that afford
protection to our business. Our success depends to a degree upon our ability to protect and preserve certain proprietary aspects of our
technology and our brand. To ensure that objective, we control access to our proprietary technology. Our employees and consultants
enter into confidentiality, non-disclosure and invention assignment agreements with us. We protect our rights to proprietary
technology and confidential information in our business arrangements with third parties through confidentiality and other intellectual
property and business agreements.

We hold a number of third-party patent and intellectual property license agreements that afford us rights to third-party patents,
technology and other intellectual property. Such license agreements most often do not preclude either party from licensing our patents
and technology to others. Such licenses may involve one-time payments or ongoing royalty obligations, and we cannot ensure that
future license agreements can or will be obtained or renewed on acceptable terms, or at all.

Employees

As of December 31, 2016, we employed approximately 43,000 people worldwide. Approximately 20% of our employees are
covered under collective bargaining agreements and an additional 17% are covered under works council agreements in Europe. We
may become subject to additional agreements or experience labor disruptions which may result in higher operating costs over time.
We actively invest in our employee relations and believe they are solid. Nielsen is committed to treating employees in a way that
respects and protects their human rights everywhere we operate around the world.

Competitive Landscape

There is no single competitor that offers all of the services we offer in all of the markets in which we offer them. We have many
competitors worldwide that offer some of the services we provide in selected markets. While we maintain leading positions in many
markets in which we operate, our future success will depend on our ability to enhance and expand our suite of services, provide
reliable and accurate measurement solutions and related information, drive innovation that anticipates and responds to emerging client
needs, strengthen and expand our geographic footprint, and protect consumer privacy. See “Risk Factors — We face competition,
which could adversely affect our business, financial condition, results of operations and cash flow.” We believe our global presence
and integrated portfolio of services are key assets in our ability to effectively compete in the marketplace. A summary of the
competitive landscape for each of our segments is included below:

What Consumers Buy

While we do not have one global competitor in our Buy segment, we face numerous competitors in various areas of our service
in different markets throughout the world. Competition includes companies specializing in marketing research, in-house research
departments of manufacturers and advertising agencies, retailers that sell information directly or through brokers, information
management and software companies, and consulting and accounting firms. In retail measurement, our principal competitor in the
United States is Information Resources, Inc., which is also present in some European and Asia/Pacific markets. Our retail
measurement service also faces competition in individual markets from local companies. Our consumer panel services and analytics
services have many direct and/or indirect competitors in all markets around the world including in selected cases GfK, Ipsos, Kantar
and local companies in individual countries.

What Consumers Watch

While we do not have one global competitor in our Watch segment, we face numerous competitors in various areas of our
operations in different markets throughout the world. We are the clear market leader in U.S. television audience measurement;
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however, there are many emerging players and technologies that will increase competitive pressure. Numerous companies such as,
comScore and TiVo are attempting to provide alternative forms of television audience measurement using, inter alia, set-top box data
and panel-based measurement. Our principal competitor in television audience measurement outside the United States is Kantar, with
companies such as GfK and Ipsos also providing competition in select individual countries.

Our primary competitor in the digital audience and campaign measurement solutions in the United States is comScore. Globally
(including the United States), we face competition from additional companies that provide digital measurement and analytics services
such as Oracle, Google Analytics, and Adobe Analytics. In 2016 one of our former competitors, Rentrak merged into a wholly-owned
subsidiary of comScore and the combined companies will focus on cross platform measurement. We are the market leader in the U.S.
audio audience measurement. Our principal competitor globally is Kantar, which is developing technologies similar to our PPM
ratings service in the US. and Triton, which has developed Audio streaming measurement using server log technology.

Regulation

Our operations are subject to and affected by data protection laws in many countries. These laws pertain primarily to personal
data (i.e., information relating to an identified or identifiable individual), constrain whether and how we collect personal data, how that
data may be used and stored, and whether, to whom and where that data may be transferred. What constitutes “personal data” varies
from country to country and region to region and continues to evolve. Data collection methods that may not always be obvious to the
data subject, like the use of cookies online, or that present a higher risk of abuse, such as collecting data directly from children, tend
also to be more highly regulated, and products that rely on these technologies may require re-engineering to comply with new laws. In
addition, these data transfer constraints can impact multinational access to a central database and cross-border data transfers.

Some of the personal data we collect may be considered “sensitive” by the laws of many jurisdictions because they may include
certain demographic information and consumption preferences. Sensitive personal data typically are more highly regulated than non-
sensitive data. Generally, this means that for sensitive data the data subject’s consent should be more explicit and fully informed and
security measures surrounding the storage of the data should be more rigorous. The greater constraints that apply to the collection and
use of sensitive personal data increase the administrative and operational burdens and costs of panel recruitment and management.

The attention privacy and data protection issues attract can offer us a competitive advantage. Because we recognize the
importance of privacy to our panelists, our customers, consumers in general, and regulators, we devote dedicated resources to
enhancing our privacy and security practices in our product development plans and other areas of operation, and participate in privacy
policy organizations and “think tanks.” We do this to improve both our practices and the perception of Nielsen as a leader in this area.

Global Responsibility and Sustainability

Through responsible, sustainable business practices and our commitment to giving back, we care for the communities and
markets where we live and operate our business. Our Global Responsibility & Sustainability strategy includes all environmental,
social and governance (ESG) issues that affect our business, operations, supply chain, and all internal and external stakeholders.

The Board of Directors Nomination and Corporate Governance Committee oversees these issues. In addition to our Global
Responsibility & Sustainability team, we also manage relevant risks and opportunities through various internal engagement channels,
including Global Citizenship & Sustainability Council, our Human Resources Sustainability Council and our Technology &
Operations Sustainability Council.

Recent Developments

In January 2017, we completed the issuance of $500 million aggregate principal amount of 5.0% Senior Notes due 2025 at par,
with cash proceeds of approximately $495 million, net of fees and expenses.

In February 2017, we completed the acquisition of Gracenote, through the purchase of 100% of Gracenote’s outstanding
common stock for a total cash purchase price of $560 million. We acquired the data and technology that underpins the programming
guides and personalized user experience for major video, music, audio and sports content. The acquisition extends our footprint with
major clients by including Gracenote’s global content database which spans across platforms including multichannel video
programming distributors (MVPDs), smart televisions, streaming music services, connected devices, media players and in-car
infotainment systems.

On February 16, 2017, our Board declared a cash dividend of $0.31 per share on our common stock. The dividend is payable on
March 16, 2017 to stockholders of record at the close of business on March 2, 2017.
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Financial Information about Segments and Geographic Areas

See Note 17 to our consolidated financial statements — “Segments,” for further information regarding our operating segments
and our geographic areas.

Available Information

Our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and any amendments to these
reports will be made available free of charge on our website at http://www.nielsen.com as soon as reasonably practicable after we
electronically file such reports with, or furnish them to, the Securities and Exchange Commission (“SEC”). Information on our
website is not incorporated by reference herein and is not a part of this report.

From time to time, Nielsen may use its website and social media outlets as channels of distribution of material company
information. Financial and other material information regarding the company is routinely posted and accessible on our website at
http://www.nielsen.com/investors, our Twitter account at http://twitter.com/NielsenIR and our iPad App, NielsenIR, available on the
App Store.

Item 1A. Risk Factors

The risks described below are not the only risks facing us. Any of the following risks could materially and adversely affect our
business, financial condition or results of operations. Additional risks and uncertainties not currently known to us or those we
currently view to be immaterial may also materially and adversely affect our business, financial condition or results of operations.

Risks Related to Our Business
We may be unable to adapt to significant technological change, which could adversely affect our business.

We operate in businesses that require sophisticated data collection, processing systems, software and other technology. Some of
the technologies supporting the industries we serve are changing rapidly. We have been and will be required to adapt to changing
technologies, either by developing and marketing new services or by enhancing our existing services, to meet client demand.

Moreover, the introduction of new services embodying new technologies and the emergence of new industry standards could
render existing services obsolete. Our continued success will depend on our ability to adapt to changing technologies, manage and
process ever-increasing amounts of data and information and improve the performance, features and reliability of our existing services
in response to changing client and industry demands. We may experience difficulties that could delay or prevent the successful design,
development, testing, introduction or marketing of our services. New services, or enhancements to existing services, may not
adequately meet the requirements of current and prospective clients or achieve any degree of significant market acceptance.

Traditional methods of television viewing continue to change as a result of fragmentation of channels and digital and other new
television and video technologies and devices such as video-on-demand, digital video recorders, game consoles, tablets, other mobile
devices and internet viewing. In addition, consumption of consumer packaged goods is growing in new and different channels such as
discount stores and e-commerce. If we are unable to continue to successfully adapt our media and consumer measurement systems to
new viewing and consumption habits, our business, financial position and results of operations could be adversely affected.

Consolidation in the consumer packaged goods, media, entertainment, telecommunications and technology industries could put
pressure on the pricing of our services, thereby leading to decreased earnings.

Consolidation in the consumer packaged goods, media, entertainment, telecommunications and technology industries could
reduce aggregate demand for our services in the future and could limit the amounts we earn for our services. When companies merge,
the services they previously purchased separately are often purchased by the combined entity in the aggregate in a lesser quantity than
before, leading to volume compression and loss of revenue. While we are attempting to mitigate the revenue impact of any
consolidation by expanding our range of services, there can be no assurance as to the degree to which we will be able to do so as
industry consolidation continues, which could adversely affect our business, financial position and results of operations.

Client procurement strategies could put additional pressure on the pricing of our services, thereby leading to decreased earnings.

Certain of our clients may continue to seek further price concessions from us. This puts pressure on the pricing of our services,
which could limit the amounts we earn. While we attempt to mitigate the revenue impact of any pricing pressure through effective
negotiations and by providing services to individual businesses within particular groups, there can be no assurance as to the degree to
which we will be able to do so, which could adversely affect our business, financial position and results of operations.
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Adverse market conditions, particularly in the consumer packaged goods, media, entertainment, telecommunications or technology
industries, could adversely impact our revenue.

Adverse economic conditions may continue to affect markets both in the United States and internationally, impacting the
demand for our customers’ products and services. Those reduced demands could adversely affect the ability of some of our customers
to meet their current obligations to us and hinder their ability to incur new obligations until the economy and their businesses
strengthen. The inability of our customers to pay us for our services and/or decisions by current or future customers to forego or defer
purchases may adversely impact our business, financial condition, results of operations, profitability and cash flows and may continue
to present risks for an extended period of time. We cannot predict the impact of economic slowdowns on our future financial
performance.

We expect that revenues generated from our measurement and analytical services will continue to represent a substantial portion
of our overall revenue for the foreseeable future. To the extent that the businesses we service, especially our clients in the consumer
packaged goods, media, entertainment, telecommunications and technology industries, are subject to the financial pressures of, for
example, increased costs or reduced demand for their products, the demand for our services, or the prices our clients are willing to pay
for those services, may decline.

During challenging economic times, clients, typically advertisers, within our Buy segment may reduce their discretionary
advertising expenditures and may be less likely to purchase our analytical services, which would have an adverse effect on our
revenue.

Clients within our Watch segment derive a significant amount of their revenue from the sale or purchase of advertising. During
challenging economic times, advertisers may reduce advertising expenditures and advertising agencies and other media may be less
likely to purchase our media information services, which would have an adverse effect on our revenue.

Our substantial indebtedness could adversely affect our financial health.

We have now and will continue to have a significant amount of indebtedness. As of December 31, 2016, we had total
indebtedness of $7,926 million.

Our substantial indebtedness could have important consequences. For example, it could:
° increase our vulnerability to general adverse economic and industry conditions;

o require us to dedicate a substantial portion of our cash flow from operations to interest and principal payments on our
indebtedness, thereby reducing the availability of our cash flow to fund working capital, capital expenditures, service
development efforts, dividends, share repurchases and other general corporate purposes;

° limit our flexibility in planning for, or reacting to, changes in our business and the industry in which we operate;
U expose us to the risk of increased interest rates as certain of our borrowings are at variable rates of interest;
° restrict us from making strategic acquisitions or cause us to make non-strategic divestitures;

o limit our ability to obtain additional financing for working capital, capital expenditures, service development, debt service
requirements, dividends, share repurchases, acquisitions and general corporate or other purposes;

° limit our ability to adjust to changing market conditions;
° place us at a competitive disadvantage compared to our competitors that have less debt; and

° limit our ability to service our dividend and stock repurchases programs.

In addition, the indentures governing our outstanding notes and our credit facility contain financial and other restrictive
covenants that could limit the ability of our operating subsidiaries to engage in activities that may be in our best interests in the long
term. The failure to comply with any of those covenants could result in an event of default which, if not cured or waived, could result
in the acceleration of all of our debt.
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Despite current indebtedness levels, we and our subsidiaries may still be able to incur substantially more debt. This could further
increase the risks associated with our substantial leverage.

We and our subsidiaries may be able to incur substantial additional indebtedness in the future. If new debt is added to our and
our subsidiaries’ current debt levels, the related risks that we and they now face could intensify.

We will require a significant amount of cash as well as continued access to the capital markets to service our indebtedness, fund
capital expenditures and meet our other liquidity needs. Our ability to generate cash and our access to the capital markets depend
on many factors beyond our control.

Our ability to make payments on our indebtedness (both interest and principal) and to fund planned capital expenditures and
other liquidity needs will depend on our ability to generate cash in the future and our ability to refinance our indebtedness. This, to a
certain extent, is subject to general economic, financial, competitive, legislative, regulatory and other factors that are beyond our
control.

We may not be able to generate sufficient cash flow from operations to pay our indebtedness or to fund our other liquidity
needs. We may need to refinance all or a portion of our indebtedness on or before maturity. We may not be able to refinance any of
our indebtedness, including our senior secured credit facilities, on commercially reasonable terms or at all. See Note 11 to our
consolidated financial statements — “Long-term Debt and Other Financing Arrangements,” for a description of our debt maturities.

A substantial portion of our indebtedness is at variable rates, and we are exposed to the risk of increased interest rates.

Our cash interest expense for the years ended December 31, 2016, 2015 and 2014 was $319 million, $296 million and $294
million, respectively. At December 31, 2016, we had $4,059 million of floating-rate debt under our senior secured credit facilities of
which $1,050 million was subject to effective floating-fixed interest rate swaps. A one percent increase in interest rates applied to our
floating rate indebtedness would therefore increase annual interest expense by approximately $30 million ($41 million without giving
effect to any of our interest rate swaps). We periodically review our fixed/floating debt mix, and the volume, rates and duration of our
interest rate hedging portfolio are subject to changes, which could adversely affect our results of operations.

The success of our business depends on our ability to recruit sample participants to participate in our research samples.

Our business uses scanners and diaries to gather consumer data from sample households as well as Set Meters, People Meters,
Active/Passive Meters, PPM’s and diaries to gather television and audio audience measurement data from sample households. It is
increasingly difficult and costly to obtain consent from households to participate in the surveys. In addition, it is increasingly difficult
and costly to ensure that the selected sample of households mirrors the behaviors and characteristics of the entire population and
covers all of the demographic segments requested by our clients. Additionally, as consumers adopt modes of telecommunication other
than traditional telephone service, such as mobile, cable and internet calling, it may become more difficult for our services to reach
and recruit participants for consumer purchasing and audience measurement services. If we are unsuccessful in our efforts to recruit
appropriate participants, maintain the integrity of our panels, maintain adequate participation levels or properly model the sample data,
our clients may lose confidence in our ratings services and we could lose the support of the relevant industry groups. If this were to
happen, our consumer purchasing and audience measurement services may be materially and adversely affected.

Data protection laws and self-regulatory codes may restrict our activities and increase our costs.

Various statutes and rules regulate conduct in areas such as privacy and data protection which may affect our collection, use,
storage and transfer of information both abroad and in the United States. The definition of “personally identifiable information” and
“personal data” continues to evolve and broaden, new laws and regulations are being enacted, and long-established programs, like the
EU-US Safe Harbor framework, have been (or are at risk of being) declared invalid, so that this area remains in a state of flux. In
addition, some of our products and services are subject to the self-regulatory programs of several organizations. Compliance with
these laws and self-regulatory codes may require us to make certain investments or may dictate that we not offer certain types of
services or only offer such services after making necessary modifications. Failure to comply with these laws and self-regulatory codes
may result in, among other things, civil and criminal liability, negative publicity, restrictions on further use of data and/or liability
under contractual warranties.

In addition, there is an increasing public concern regarding data and consumer protection issues, and the number of jurisdictions
with data protection laws has been increasing. There is also the possibility that the scope of existing privacy laws may be expanded.
For example, several countries, including the United States, have regulations that restrict telemarketing to individuals who request to
be included on a do-not-call list. Typically, these regulations target sales activity and do not apply to market research. Additionally, in
the EU, previous legislation provided exceptions for market research, but the current draft of the EU e-Privacy Directive does not
provide for such exceptions. If the laws were extended to include market research, our ability to recruit research participants and
continue our present operations could be adversely affected.
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Recently, the European Union reached agreement on the General Data Protection Regulation, originally introduced in 2012. The
final text of the Regulation was formally adopted by the European Parliament and Council in the spring of 2016, and this Regulation
should become effective in 2018. Interpretations of the Regulation may have a negative impact on some of our services or may require
us to revise some of our practices, procedures or products. These or future initiatives may adversely affect our ability to generate or
process data or to develop or market current or future services, which could negatively impact our business.

Our services involve the receipt, storage and transmission of proprietary information. If our security measures are breached and
unauthorized access is obtained, our services may be perceived as not being secure and regulators, panelists and survey
respondents may hold us liable for disclosure of personal data, and clients and venture partners may hold us liable or reduce their
use of our services.

We receive, store and transmit large volumes of proprietary information and data that contain personal information about
individuals. Security breaches could expose us to a risk of loss of this information, litigation and possible liability and our reputation
could be damaged. It may also make it more difficult to recruit panelists and survey respondents. For example, hackers or individuals
who attempt to breach our network security could, if successful, misappropriate proprietary information or cause interruptions in our
services. If we experience any breaches of our network security or sabotage, we might be required to expend significant capital and
resources to protect against or to alleviate problems and to respond to regulators’ inquiries. We may not be able to remedy any
problems caused by hackers or saboteurs in a timely manner, or at all. Techniques used to obtain unauthorized access or to sabotage
systems change frequently and generally are not recognized until launched against a target and, as a result, we may be unable to
anticipate these techniques or to implement adequate preventive measures. If an actual or perceived breach of our security occurs, the
perception of the effectiveness of our security measures could be harmed and we could lose current and potential clients. In addition,
we may be subject to investigation and fines by jurisdictions that have data breach notification laws.

If we are unable to protect our intellectual property rights, our business could be adversely affected.

The success of our business will depend, in part, on:

° obtaining patent protection for our technology and services;

° defending our patents, copyrights, trademarks, service marks and other intellectual property;
° preserving our trade secrets and maintaining the security of our know-how and data; and

° operating our business without infringing upon intellectual property rights held by third parties.

We rely on a combination of contractual provisions, confidentiality procedures and the patent, copyright, trademark and trade
secret laws of the United States and other countries to protect our intellectual property. These legal measures afford only limited
protection and may not provide sufficient protection to prevent the infringement, misuse or misappropriation of our intellectual
property. Intellectual property law in several foreign jurisdictions is subject to considerable uncertainty. There can be no assurances
that the protections we have available for our proprietary technology in the United States and other countries will be available to us in
all of the places we sell our services. Any infringement or misappropriation of our technology can have a negative impact on our
business. The patents we own could be challenged, invalidated or circumvented by others and may not be of sufficient scope or
strength to provide us with meaningful protection or commercial advantage. The expiration of our patents may lead to increased
competition. Although our employees, consultants, clients and collaborators enter into confidentiality agreements with us, our trade
secrets, data and know-how could be subject to unauthorized use, misappropriation or unauthorized disclosure. The growing need for
global data, along with increased competition and technological advances, puts increasing pressure on us to share our intellectual
property for client applications with others, which could result in infringement. Competitors may gain access to our intellectual
property and proprietary information. Our trademarks could be challenged, which could force us to rebrand our services, result in a
loss of brand recognition and require us to devote resources to advertising and marketing new brands. Furthermore, litigation may be
necessary to enforce our intellectual property rights, to protect our trade secrets and to determine the validity and scope of our
proprietary rights. Given the importance of our intellectual property, we will enforce our rights whenever it is necessary and prudent to
do so. Any future litigation, regardless of the outcome, could result in substantial expense and diversion of time and attention of
management, may not be resolved in our favor and could adversely affect our business.
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If third parties claim that we infringe upon their intellectual property rights, our operating profits could be adversely affected.

We cannot be certain that we do not and will not infringe the intellectual property rights of others in operating our business. We
may be subject to legal proceedings and claims in the ordinary course of our business, including claims that we have infringed third
parties’ intellectual property rights. Any such claims of intellectual property infringement, even those without merit, could:

U be expensive and time-consuming to defend;

o result in our being required to pay possibly significant damages;

o cause us to cease providing our services that incorporate the challenged intellectual property;
U require us to redesign or rebrand our services;

o divert management’s attention and resources; or

° require us to enter into potentially costly royalty or licensing agreements in order to obtain the right to use a third party’s
intellectual property, although royalty or licensing agreements may not be available to us on acceptable terms or at all.

Any of the above could have a negative impact on our operating profits and harm our future prospects and financial condition.

We generate revenues throughout the world which are subject to exchange rate fluctuations, and our revenues and net income
may suffer due to currency translations and repatriation of earnings to the U.S.

We operate globally, deriving approximately 41% of revenues for the year ended December 31, 2016 in currencies other than
U.S. dollars, with approximately 10% of revenues deriving in Euros. Our U.S. operations earn revenues and incur expenses primarily
in U.S. dollars, while our European operations earn revenues and incur expenses primarily in Euros. Outside the United States and the
Euro Zone, we generate revenues and expenses predominantly in local currencies. Because of fluctuations (including possible
devaluations) in currency exchange rates, we are subject to currency translation exposure on the profits of our operations, in addition
to economic exposure. In certain instances, we may not be able to freely convert foreign currencies into U.S. dollars due to limitations
placed on such conversions.

As of December 31, 2016, of the $754 million in cash and cash equivalents, approximately $515 million was held in
jurisdictions outside the U.S. and as a result there may be tax consequences if such amounts were moved out of these jurisdictions or
repatriated to the U.S. We regularly review the amount of cash and cash equivalents held outside of the U.S. to determine the amounts
necessary to fund the current operations of our foreign operations and their growth initiatives and amounts needed to service our U.S.
indebtedness and related obligations.

Our international operations are exposed to risks which could impede growth in the future.

We continue to explore opportunities in major international markets around the world, including China, Russia, India and
Brazil. International operations expose us to various additional risks, which could adversely affect our business, including:

° costs of customizing services for clients outside of the United States;
o reduced protection for intellectual property rights in some countries;
o the burdens of complying with a wide variety of foreign laws;

° difficulties in managing international operations;

° longer sales and payment cycles;

o exposure to foreign currency exchange rate fluctuation;

° exposure to local economic conditions;

° limitations on the repatriation of funds from foreign operations;

o exposure to local political conditions, including adverse tax and other government policies and positions, civil unrest and
seizure of assets by a foreign government; and

° the risks of an outbreak of war, the escalation of hostilities and acts of terrorism in the jurisdictions in which we operate.
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In countries where there has not been a historical practice of using consumer packaged goods retail information or audience
measurement information in the buying and selling of advertising time, it may be difficult for us to maintain subscribers.

Criticism of our audience measurement service by various industry groups and market segments could adversely affect our
business.

Due to the high-profile nature of our services in the media, internet and entertainment information industries, we could become
the target of criticism by various industry groups and market segments. We strive to be fair, transparent and impartial in the
production of audience measurement services, and the quality of our U.S. ratings services is voluntarily subject to review and
accreditation by the Media Rating Council, a voluntary trade organization whose members include many of our key client
constituencies. However, criticism of our business by special interests, and by clients with competing and often conflicting demands
on our measurement service, could result in government regulation. While we believe that government regulation is unnecessary, no
assurance can be given that legislation will not be enacted in the future that would subject our business to regulation, which could
adversely affect our business.

A loss of one of our largest clients could adversely impact our results of operations.

Our top ten clients accounted for approximately 21% of our total revenues for the year ended December 31, 2016. We cannot
assure you that any of our clients will continue to use our services to the same extent, or at all, in the future. A loss of one or more of
our largest clients, if not replaced by a new client or an increase in business from existing clients, would adversely affect our
prospects, business, financial condition and results of operations.

We rely on third parties to provide certain data and services in connection with the provision of our current services.

We rely on third parties to provide certain data and services for use in connection with the provision of our current services and
our reliance on third-party data providers is growing. For example, our Buy segment enters into agreements with third parties
(primarily retailers of fast-moving consumer goods) to obtain the raw data on retail product sales it processes and edits and from
which it creates products and services. These suppliers of data may increase restrictions on our use of such data, fail to adhere to our
quality control standards or otherwise satisfactorily perform services, increase the price they charge us for this data or refuse
altogether to license the data to us (in some cases because of exclusive agreements they may have entered into with our competitors).
Supplier consolidation could put pressure on our cost structure. In addition, we may need to enter into agreements with third parties to
assist with the marketing, technical and financial aspects of expanding our services for other types of media. In the event we are
unable to use such third party data and services or if we are unable to enter into agreements with third parties, when necessary, our
business and/or our potential growth could be adversely affected. In the event that such data and services are unavailable for our use or
the cost of acquiring such data and services increases, our business could be adversely affected.

We rely on third parties for the performance of a significant portion of our worldwide information technology and operations
functions. A failure to provide these functions in a satisfactory manner could have an adverse effect on our business.

We are dependent upon third parties for the performance of a significant portion of our information technology and operations
functions worldwide. The success of our business depends in part on maintaining our relationships with these third parties and their
continuing ability to perform these functions in a timely and satisfactory manner. If we experience a loss or disruption in the provision
of any of these functions, or they are not performed in a satisfactory manner, we may have difficulty in finding alternate providers on
terms favorable to us, or at all, and our business could be adversely affected.

Long-term disruptions in the mail, telecommunication infrastructure and/or air service could adversely affect our business.

Our business is dependent on the use of the mail, telecommunication infrastructure and air service. Long-term disruptions in one
or more of these services, which could be caused by events such as natural disasters, the outbreak of war, the escalation of hostilities,
civil unrest and/or acts of terrorism, could adversely affect our business, results of operations and financial condition.

Hardware and software failures, delays in the operations of our data gathering procedures, our computer and communications
systems or the failure to implement system enhancements may harm our business.

Our success depends on the efficient and uninterrupted operation of our computer and communications systems and our data
gathering procedures. A failure of our network or data gathering procedures could impede the processing of data, delivery of databases
and services, client orders and day-to-day management of our business and could result in the corruption or loss of data. While many
of our services have appropriate disaster recovery plans in place, we currently do not have full backup facilities everywhere in the
world to provide redundant network capacity in the event of a system failure. Despite any precautions we may take, damage from fire,
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floods, hurricanes, power loss, telecommunications failures, computer viruses, break-ins and similar events at our various computer
facilities, or delays in our data gathering operations due to weather or other acts of nature, could result in interruptions in the flow of
data to our servers and to our clients. In addition, any failure by our computer environment to provide our required data
communications capacity could result in interruptions in our service. In the event of a delay in the delivery of data, we could be
required to transfer our data collection operations to an alternative provider. Such a transfer could result in significant delays in our
ability to deliver our services to our clients and could be costly to implement. Additionally, significant delays in the planned delivery
of system enhancements and improvements, or inadequate performance of the systems once they are completed, could damage our
reputation and harm our business. Finally, long-term disruptions in infrastructure caused by events such as natural disasters, the
outbreak of war, the escalation of hostilities, civil unrest and/or acts of terrorism (particularly involving cities in which we have
offices) could adversely affect our services. Although we carry property and business interruption insurance, our coverage may not be
adequate to compensate us for all losses that may occur.

The presence of our Global Technology and Information Center in Florida heightens our exposure to hurricanes and tropical
storms, which could disrupt our business.

The technological data processing functions for certain of our U.S. operations are concentrated at our Global Technology and
Information Center (“GTIC”) at a single location in Florida. Our geographic concentration in Florida heightens our exposure to a
hurricane or tropical storm. These weather events could cause severe damage to our property and technology and could cause major
disruptions to our operations. Although our GTIC was built in anticipation of severe weather events and we have insurance coverage,
if we were to experience a catastrophic loss, we may exceed our policy limits and/or we may have difficulty obtaining similar
insurance coverage in the future. As such, a hurricane or tropical storm could have an adverse effect on our business.

Changes in tax laws and the continuing ability to apply the provisions of various international tax treaties may adversely affect our
financial results and increase our tax expense.

Changes in tax laws, international tax treaties, regulations, related interpretations and tax accounting standards in the United
States, the United Kingdom and other countries in which we operate may adversely affect our financial results, particularly our
income tax expense, liabilities and cash flow. Various recent legislative proposals to significantly reform U.S. taxation could have a
material adverse effect on our financial results. In addition, changes in the tax laws of foreign jurisdictions could arise as a result of
the base erosion and profit shifting (BEPS) action plans issued by the Organisation for Economic Co-operation and Development
(OECD) in 2015 as well as interpretations as to the application of EU rules on state aid and tax rulings. The OECD, which represents a
coalition of member countries, has recommended changes to numerous long-standing tax principles. These changes, if adopted by
countries, could increase tax uncertainty and may adversely affect our provision for income taxes. Finally, governments are resorting
to more aggressive tax audit tactics and are increasingly considering changes to tax law regimes or policies as a means to cover
budgetary shortfalls resulting from the current economic environment. All of the foregoing could result in higher tax expense and
lower after-tax income for us.

We face increasing competition, which could adversely affect our business, financial condition, results of operations and cash

flow.

We are faced with a number of competitors in the markets in which we operate. Some of our competitors in each market may
have substantially greater financial, marketing, technological and other resources than we do and may in the future engage in
aggressive pricing action to compete with us and provide better technology. Although we believe we are currently able to compete
effectively in each of the various markets in which we participate, we may not be able to do so in the future or be capable of
maintaining or further increasing our current market share. Our failure to compete successfully in our various markets could adversely
affect our business, financial condition, results of operations and cash flow.

We may be subject to antitrust litigation or government investigation in the future, which may result in an award of money
damages or force us to change the way we do business.

In the past, certain of our business practices have been investigated by government antitrust or competition agencies, and we have
on several occasions been sued by private parties for alleged violations of the antitrust and competition laws of various jurisdictions.
Following some of these actions, we have changed certain of our business practices to reduce the likelihood of future litigation. Although
each of these material prior legal actions have been resolved, there is a risk based upon the leading position of certain of our business
operations that we could, in the future, be the target of investigations by government entities or actions by private parties challenging the
legality of our business practices. Also, in markets where the retail trade is concentrated, regulatory authorities may perceive certain of
our retail services as potential vehicles for collusive behavior by retailers or manufacturers. There can be no assurance that any such
investigation or challenge will not result in an award of money damages, penalties or some form of order that might require a change in
the way that we do business, any of which could adversely affect our revenue stream and/or profitability.
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Our ability to successfully manage ongoing organizational changes could impact our business results.

We recently experienced senior leadership changes, and we continue to execute a number of significant business and
organizational changes, including acquisitions, divestitures and workforce optimization projects to support our growth strategies. We
expect these types of changes, which may include many staffing adjustments as well as employee departures, to continue for the
foreseeable future. Successfully managing these changes, including the identification, development and retention of key employees to
provide uninterrupted leadership and direction for our business, is critical to our success. This includes developing organization
capabilities in key growth markets where the depth of skilled or experienced employees may be limited and competition for these
resources is intense. Finally, our financial targets assume a consistent level of productivity improvement. If we are unable to deliver
expected productivity improvements, while continuing to invest in business growth, our financial results could be adversely impacted.

If we are unable to attract, retain and motivate employees, we may not be able to compete effectively and will not be able to expand
our business.

Our success and ability to grow are dependent, in part, on our ability to hire, retain and motivate sufficient numbers of talented
people, with the increasingly diverse skills needed to serve clients and expand our business, in many locations around the world.
Competition for highly qualified, specialized technical and managerial, and particularly consulting personnel is intense. Recruiting,
training and retention costs and benefits place significant demands on our resources. The inability to attract qualified employees in
sufficient numbers to meet particular demands or the loss of a significant number of our employees could have an adverse effect on us,
including our ability to obtain and successfully complete important client engagements and thus maintain or increase our revenues.

We have suffered losses due to goodwill impairment charges in the past and could do so again in the future.

Goodwill and indefinite-lived intangible assets are subject to annual review for impairment (or more frequently should
indications of impairment arise). In addition, other intangible assets are also reviewed for impairment whenever events or changes in
circumstances indicate that the carrying value of an asset may not be recoverable. As of December 31, 2016, we had goodwill and
intangible assets of $12,581 million. Any downward revisions in the fair value of our reporting units or our intangible assets could
result in impairment charges for goodwill and intangible assets that could materially affect our financial performance.

Failure to successfully complete or integrate acquisitions into our existing operations could have an adverse impact on our
business, financial condition and results of operations.

We regularly evaluate opportunities for strategic growth through tuck-in acquisitions. Potential issues associated with these
acquisitions could include, among other things, our ability to realize the full extent of the benefits or cost savings that we expect to
realize as a result of the completion of the acquisition within the anticipated time frame, or at all; receipt of necessary consents,
clearances and approvals in connection with the acquisition; diversion of management’s attention from base strategies and objectives;
and, with respect to acquisitions, our ability to successfully combine our businesses with the business of the acquired company in a
manner that permits cost savings to be realized, including sales and administrative support activities and information technology
systems among our company and the acquired company, motivating, recruiting and retaining executives and key employees,
conforming standards, controls, procedures and policies, business cultures and compensation structures among our company and the
acquired company, consolidating and streamlining corporate and administrative infrastructures, consolidating sales and marketing
operations, retaining existing customers and attracting new customers, identifying and eliminating redundant and underperforming
operations and assets, coordinating geographically dispersed organizations, and managing tax costs or inefficiencies associated with
integrating our operations following completion of the acquisitions. In addition, acquisitions outside of the United States increase our
exposure to risks associated with foreign operations, including fluctuations in foreign exchange rates and compliance with foreign
laws and regulations. If an acquisition is not successfully completed or integrated into our existing operations, our business, financial
condition and results of operations could be adversely impacted.

Our results of operations and financial condition could be negatively impacted by our U.S. and non-U.S. pension plans.

Adverse equity market conditions and volatility in the credit markets may have an unfavorable impact on the value of our
pension trust assets and future estimated pension liabilities. As a result, our financial results in any period could be negatively
impacted. In addition, in a period of an extended financial market downturn, we could be required to provide incremental pension plan
funding with resulting liquidity risk which could negatively impact our financial position.
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Ineffective internal controls could impact our business and operating results.

Our internal control over financial reporting may not prevent or detect misstatements because of its inherent limitations,
including the possibility of human error, the circumvention or overriding of controls, or fraud. Even effective internal controls can
provide only reasonable assurance with respect to the preparation and fair presentation of financial statements. If we fail to maintain
the adequacy of our internal controls, including any failure to implement required new or improved controls, or if we experience
difficulties in its implementation, our business and operating results could be harmed and we could fail to meet our financial reporting
obligations.

Item 1B. Unresolved Staff Comments

None.

Item 2. Properties

We lease property in approximately 600 locations worldwide. We also own five properties worldwide, including our offices in
Oxford, United Kingdom and Sao Paulo, Brazil. Our leased property includes offices in New York, New York, Oldsmar, Florida and
Markham, Canada. In addition, we are subject to certain covenants including the requirement that we meet certain conditions in the
event we merge into or convey, lease, transfer or sell our properties or assets as an entirety or substantially as an entirety to, any
person or persons, in one or a series of transactions.

Item 3. Legal Proceedings

Nielsen is subject to litigation and other claims in the ordinary course of business, some of which include claims for substantial
sums. Accruals have been recorded when the outcome is probable and can be reasonably estimated. While the ultimate results of
claims and litigation cannot be determined, the Company does expect that the ultimate disposition of these matters will not have a
material adverse effect on its operations or financial condition. However, depending on the amount and the timing, an unfavorable
resolution of some or all of these matters could materially affect the Company’s future results of operations or cash flows in a
particular period.

Item 4. Mine Safety Disclosures

Not Applicable.
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PART II

Item S. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities

Our common stock is listed on the New York Stock Exchange and is traded under the symbol “NLSN.” At the close of business
on February 1, 2017, there was one stockholder of record. We believe that the number of beneficial owners is substantially greater
than the number of record holders because a large portion of our common stock is held in “street name” by brokers.

The high and low reported sale prices per share for our common stock for the quarterly periods for the years ended
December 31, 2016 and 2015 were as follows:

2016 2015
Quarterly Period High Low High Low
FATSE e $ 53.08 $ 4290 § 46.71 § 41.92
SECONA ...ttt $ 55.06 $ 49.76 $ 46.85 § 44.11
THIrd .o $ 5594 § 51.10 $ 4937 § 42.76
FOurth ...o.ooiie $ 5499 $ 41.00 § 48.78 § 44.13

In January 2013, our Board of Directors (the “Board”) adopted a cash dividend policy with the intent to pay quarterly cash
dividends on our outstanding common stock. Any decision to declare and pay dividends is made at the discretion of our Board and is
subject to the Board’s continuing determination that the dividend policy and the declaration of dividends thereunder are in the best
interests of our shareholders and are in compliance with all laws and agreements to which we are subject. In addition, our ability to
pay dividends is limited by covenants in our senior secured credit facilities and in the indentures governing our notes. See the
“Liquidity and Capital Resources” section of Item 7 — Management’s Discussion and Analysis of Financial Condition and Results of
Operations and Note 11 to our consolidated financial statements — “Long-term Debt and Other Financing Arrangements,” for a
description of our senior secured credit facilities, debenture loans and these dividend restrictions.

The below table summarizes the dividends declared and paid on our common stock for the years ended December 31, 2016 and
2015.

Declaration Date Record Date Payment Date Dividend Per Share
February 19, 2015 March 5, 2015 March 19,2015 $ 0.25
April 20, 2015 June 4, 2015 June 18,2015 $ 0.28
July 23, 2015 August 27, 2015 September 10, 2015 § 0.28
October 29, 2015 November 24, 2015 December 8, 2015 § 0.28
February 18, 2016 March 3, 2016 March 17,2016 $ 0.28
April 19, 2016 June 2, 2016 June 16,2016 $ 0.31
July 21, 2016 August 25,2016 September 8, 2016  $ 0.31
October 20, 2016 November 22, 2016 December 6, 2016 $ 0.31

On February 16, 2017, our Board declared a cash dividend of $0.31 per share on our common stock. The dividend is payable on
March 16, 2017 to stockholders of record at the close of business on March 2, 2017.

Our Board has approved a share repurchase program, as included in the below table, for up to $2 billion of our outstanding
common stock. The primary purpose of the program is to return value to shareholders and to mitigate dilution associated with our
equity compensation plans.

Share
Repurchase

Authorization

Board Approval ($ in millions)
July 25, 2013 e $ 500
October 23, 2014 ...ceiiiiiiierieeieete e $ 1,000
December 11, 2015 ..o $ 500
Total Share Repurchase Authorization............ceeveveeeiercieneeneeieeinns $ 2,000
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Repurchases under these plans will be made in accordance with applicable securities laws from time to time in the open market
or otherwise depending on our evaluation of market conditions and other factors. This program has been executed within the
limitations of the existing authority granted at Nielsen’s Annual General Meetings of Shareholders held in 2015 and 2016. During the
fourth quarter 2016, we repurchased a total of 466,616 shares of our common stock for $22 million at an average price of $47.83 per
share. The activity during the fourth quarter of 2016 consisted of open market share repurchases and is summarized in the following
table:

Total Number of

Shares
Purchased as Dollar Value of
Part of Publicly Shares that may
Total Number of Announced yet be Purchased
Shares Average Price Plans or under the Plans
Period Purchased Paid per Share Programs or Programs
October 1-31 oo 139,937 § 51.73 139,937 § 453,051,573
November 1-30 ....coeeieriiiiniriiieceeeeeeeee 326,679 $ 46.17 326,679 § 437,970,016
December 1 - 31 oo — 3 — — § 437970016
Total fourth quarter 2016 ........ccccooeveriirienininineene 466,616 $ 47.83 466,616

United Kingdom tax consequences for holders of common stock

The United Kingdom tax consequences discussed below do not reflect a complete analysis or listing of all the possible United
Kingdom tax consequences that may be relevant to holders of our common stock. Furthermore, the statements below only apply to
holders of our common stock who are resident for tax purposes outside of the United Kingdom.

Investors should consult their own tax advisors in respect of the tax consequences related to receipt, ownership, purchase or sale
or other disposition of our common stock.

United Kingdom withholding tax

Under current law, the Company is not required to make any deduction or withholding for or on account of United Kingdom tax
from dividends distributed on our common stock, irrespective of the tax residence or individual circumstances of the recipient
shareholder.

United Kingdom income tax on dividends

A non-United Kingdom tax resident holder of our common stock will not be subject to United Kingdom income taxes on
dividend income and similar distributions in respect of our shares, unless the shares are attributable to a permanent establishment or a
fixed place of business maintained in the United Kingdom by such non-U.K. holder.

Disposition of Nielsen Shares

Holders of our common stock who are neither resident for tax purposes in the United Kingdom nor holding the common stock in
connection with a trade carried on through a permanent establishment in the United Kingdom will not be subject to any United
Kingdom taxes on chargeable gains as a result of any disposals of their common stock.

Common stock held outside the facilities of The Depository Trust Company ("DTC") should be treated as UK situs assets for
the purpose of U.K. inheritance tax.

Stamp duty and stamp duty reserve tax ("SDRT")

Stamp duty and/or SDRT are imposed in the United Kingdom on certain transfers of securities (including shares in companies
which, like us, are incorporated in the United Kingdom) at a rate of 0.5% of the consideration paid for the transfer. Certain transfers of
shares to depositaries or into clearance systems are charged a higher rate of 1.5%. Transfers of interests in shares within a depositary
or clearance system, and from a depositary to a clearance system, are generally exempt from stamp duty and SDRT.

Transfers of our common stock held in book entry form through the facilities of DTC will not attract a charge to stamp duty or
SDRT in the United Kingdom provided no instrument of transfer is entered into (which should not be necessary).
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Any transfer of, or agreement to transfer, our common stock that occurs outside the DTC system, including repurchases by us,
will ordinarily attract stamp duty or SDRT at a rate of 0.5%. This duty must be paid (and where applicable the transfer document
stamped by HMRC) before the transfer can be registered in our books. Typically this stamp duty or SDRT would be paid by the
purchaser of the common stock.

A transfer of title in our common stock from within the DTC system out of the DTC system will not attract stamp duty or SDRT
if undertaken for no consideration. If that common stock is redeposited into DTC (which may only be done via a deposit of the
common stock first with an appropriate offshore depositary followed by a transfer of the common stock from the offshore depositary
into DTC), however, the redeposit will attract stamp duty or SDRT at a rate of 1.5%.

Investors should therefore note that the withdrawal of our common stock from the DTC system, or any transfers outside the
DTC system, are likely to cause additional costs and delays in disposing of their common stock than would be the case if they hold our
common stock in book entry form through the DTC system.
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Item 6. Selected Financial and Other Data

The following table sets forth selected historical consolidated financial data as of the dates and for the periods indicated. The
selected consolidated statement of operations data for the years ended December 31, 2016, 2015 and 2014 and selected consolidated
balance sheet data as of December 31, 2016 and 2015 have been derived from our audited consolidated financial statements and
related notes appearing elsewhere in this Form 10-K. The selected consolidated statement of operations data for the years ended
December 31, 2013 and 2012 and selected consolidated balance sheet data as of December 31, 2014, 2013 and 2012 have been
derived from our audited consolidated financial statements, which are not included in this annual report on Form 10-K.

The results of operations for any period are not necessarily indicative of the results to be expected for any future period. The
audited consolidated financial statements, from which the historical financial information for the periods set forth below have been
derived, were prepared in accordance with U.S. generally accepted accounting principles (“GAAP”). The selected historical
consolidated financial data set forth below should be read in conjunction with, and are qualified by reference to “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and our audited consolidated financial statements and
related notes thereto appearing elsewhere in this annual report on Form 10-K.

In March 2013, we completed the exit and shut down of one of our legacy online businesses and, in June 2013, we completed
the sale of our Expositions business. These businesses are reported as discontinued operations, which requires retrospective
restatement of prior periods to classify operating results of these businesses as discontinued operations.

(IN MILLIONS, EXCEPT Year Ended December 31,
PER SHARE AMOUNTS) 2016 2015? 2014 20139 2012°

Statement of Operations Data:

REVEIUES ...ttt $ 6309 § 6,172 $§ 6288 $§ 5703 $§ 5407
Depreciation and amortization® ...............cccoovieeoiiieieeeeeee. 603 574 573 510 493
OPErating INCOIMC....c..eetieuiieiieeiieeiie st nieet et et etee st e b enbe e eeeeseees 1,143 1,093 1,089 861 880
INEETESt EXPEINSE...vveeuriieniieeiieeiieeieeeteeereeeteeeteeeteesbeeebeeeareeenseeenns 333 311 300 309 390
Income from continuing OPerations .........c.cceeeereeereeenueeienienienieenns 816 575 381 431 242
Income from discontinued Operations...........ccceeeeveercreeriieenveenneennne — — — 305 30
Income from continuing operations per common share (basic)........ 1.40 1.55 1.01 1.16 0.67
Income from continuing operations per common share (diluted)..... 1.39 1.54 1.00 1.14 0.66
Cash dividends declared per common share ...........ccceevervenieenennne. 1.21 1.09 0.95 0.72 —
December 31,

(IN MILLIONS) 2016 2015 2014 2013 2012
Balance Sheet Data:

TOAL ASSELS. ..ottt et e e e e e eaean $ 15,730 $ 15,303 $ 15326 $ 15480 $ 14,525
Long-term debt including capital 1€ases ...........cccceeveeverreiicincninne 7,926 7,338 6,812 6,590 6,519

(1) Income for the year ended December 31, 2016 included $105 million in restructuring charges, and a gain of $14 million
recorded from the sale of Claritas.

(2) Income for the year ended December 31, 2015 included $51 million in restructuring charges, a gain of $158 million recorded
from the step acquisition of Nielsen Catalina Solutions and an $8 million charge associated with the change to the Venezuelan
currency exchange rate mechanism.

(3) Income for the year ended December 31, 2014 included $89 million in restructuring charges, $97 million of charges associated
with certain debt retirement transactions and a $52 million charge associated with the change to the Venezuelan currency
exchange rate mechanism.

(4) Income for the year ended December 31, 2013 included $119 million in restructuring charges.

(5) Income for the year ended December 31, 2012 included $85 million in restructuring charges and $121 million of charges
associated with certain debt retirement transactions.

(6) Depreciation and amortization expense included charges for the depreciation and amortization of tangible and intangible assets
acquired in business combinations of $210 million, $205 million, $204 million, $162 million and $145 million for the years
ended December 31, 2016, 2015, 2014, 2013 and 2012, respectively.

(7)  Asof December 31, 2013 and 2012, we have reclassified $50 million and $60 million, respectively, of debt issuance costs
between total assets and long-term debt inclusive of capital leases to conform to current year presentation.
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations
Introduction

The following discussion and analysis should be read together with the accompanying consolidated financial statements and
related notes thereto. Further, this report may contain material that includes forward-looking statements within the meaning of the
Private Securities Litigation Reform Act of 1995 that reflect, when made, Nielsen’s current views with respect to current events and
financial performance. These forward-looking statements are subject to numerous risks and uncertainties, including, but not limited
to, those described in “Item 1A. Risk Factors.” Statements, other than those based on historical facts, which address activities, events
or developments that we expect or anticipate may occur in the future are forward-looking statements. Such forward-looking
statements are and will be, as the case may be, subject to many risks, uncertainties and factors relating to Nielsen’s operations and
business environment that may cause actual results to be materially different from any future results, express or implied, by such
forward-looking statements. See “Cautionary Statement Regarding Forward-Looking Statements” in Part I of this Annual Report on
Form 10-K. The terms “Company,” “Nielsen,” “we,” “our” or “us,” as used herein, refer to Nielsen Holdings plc and its
consolidated subsidiaries unless otherwise stated or indicated by context.

Background and Executive Summary

We are a leading global performance management company that provides clients with a comprehensive understanding of
consumers and consumer behavior. We deliver critical media and marketing information, analytics and industry expertise about what
consumers buy (referred to herein as “Buy”) and what consumers read, watch and listen to (consumer interaction across the television,
radio, digital and mobile viewing and listening platforms referred to herein as “Watch”) on a global and local basis. Our measurement
and analytical services help our clients maintain and strengthen their market positions and identify opportunities for profitable growth.
We have a presence in more than 100 countries, including many emerging markets, and hold leading market positions in many of our
services and geographies.

We believe that important measures of our results of operations include revenue, operating income and Adjusted EBITDA
(defined below). Our long-term financial objectives include consistent revenue growth and expanding operating margins. Accordingly,
we are focused on geographic market and service offering expansion to drive revenue growth and improve operating efficiencies,
including effective resource utilization, information technology leverage and overhead cost management.

Our business strategy is built upon a model that has traditionally yielded consistent revenue performance. Typically, before the
start of each year, more than 70% of our annual revenue has been committed under contracts in our combined Buy and Watch
segments, which provides us with a high degree of stability for our revenue and allows us to effectively manage our profitability and
cash flows. We continue to look for growth opportunities through global expansion, specifically within emerging markets, as well as
through the cross-platform expansion of our analytical services and measurement services.

Our restructuring and other productivity initiatives have been focused on a combination of improving operating leverage
through targeted cost-reduction programs, business process improvements and portfolio restructuring actions, while at the same time
investing in key programs to enhance future growth opportunities.

Achieving our business objectives requires us to manage a number of key risk areas. Our growth objective of geographic market
and service expansion requires us to maintain the consistency and integrity of our information and underlying processes on a global
scale, and to invest effectively our capital in technology and infrastructure to keep pace with our clients’ demands and our
competitors. Our operating footprint across more than 100 countries requires disciplined global and local resource management of
internal and third party providers to ensure success. In addition, our high level of indebtedness requires active management of our debt
profile, with a focus on underlying maturities, interest rate risk, liquidity and operating cash flows.

Business Segment Overview

We align our business into two reporting segments: what consumers buy (consumer purchasing measurement and analytics), and
what consumers watch and listen to (media audience measurement and analytics). Our Buy and Watch segments are built on a
foundation of proprietary data assets that are designed to yield essential insights for our clients to successfully measure, analyze and
grow their businesses.
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Our Buy segment provides measurement services, which include our core tracking and scan data (primarily transactional
measurement data and consumer behavior information), and analytical services to businesses in the consumer packaged goods
industry. Our services also enable our clients to better manage their brands, uncover new sources of demand, launch and grow new
products, analyze their sales, improve their marketing mix and establish more effective consumer relationships. Our data is used by
our clients to measure their market share, tracking billions of sales transactions per month in retail outlets around the world. Our
extensive database of retail and consumer information, combined with our advanced analytical capabilities, helps generate strategic
insights that influence our clients’ key business decisions. Within our Buy segment, we have two primary geographic groups,
developed and emerging markets. Developed markets primarily include the United States, Canada, Western Europe, Japan, Australia
and South Korea while emerging markets include Africa, Latin America, Eastern Europe, Russia, China, India and Southeast Asia.

Our Watch segment provides viewership and listening data and analytics primarily to the media and advertising industries for
television, radio, digital and mobile viewing and listening platforms. Our Watch data is used by our media clients to understand their
audiences, establish the value of their advertising inventory and maximize the value of their content, and by our advertising clients to
plan and optimize their spending.

Certain corporate costs, other than those described above, including those related to selling, finance, legal, human resources, and
information technology systems, are considered operating costs and are allocated to our segments based on either the actual amount of
costs incurred or on a basis consistent with the operations of the underlying segment.

Critical Accounting Policies

The discussion and analysis of our financial condition and results of operations is based on our consolidated financial
statements, which have been prepared in accordance with U.S. generally accepted accounting principles (“GAAP”). The preparation
of financial statements requires management to make estimates and assumptions that affect the reported amounts of assets and
liabilities, revenues and expenses and the related disclosure of contingent assets and liabilities. The most significant of these policies
relate to: revenue recognition; business combinations including purchase price allocations; accruals for pension costs and other post-
retirement benefits; accounting for income taxes; and valuation of long-lived assets including goodwill and indefinite-lived intangible
assets, computer software and stock-based compensation. We base our estimates on historical experience and on various other
assumptions that we believe are reasonable under the circumstances, the results of which form the basis for making judgments about
the valuation of assets and liabilities that are not readily apparent from other sources. We evaluate these estimates on an ongoing basis.
Actual results could vary from these estimates under different assumptions or conditions. For a summary of the significant accounting
policies, including the critical accounting policies discussed below, see Note 1 — “Description of Business, Basis of Presentation and
Significant Accounting Policies” — to our consolidated financial statements.

Revenue Recognition

We recognize revenues when persuasive evidence of an arrangement exists, services have been rendered or information has
been delivered, the fee is fixed or determinable and the collectability of the related revenue is reasonably assured.

A significant portion of our revenue is generated from information (primarily retail measurement and consumer panel services)
and measurement (primarily from television, radio, internet and mobile audiences) services. We generally recognize revenue from the
sale of services as the services are performed and delivered to the consumer, which is usually ratably over the term of the contract(s).
Invoiced amounts are recorded as deferred revenue until earned. Substantially all of our customer contracts are non-cancelable and
non-refundable.

Certain of our revenue arrangements include multiple deliverables and in these arrangements, the individual deliverables within
the contract that have stand-alone value to the customer are separated and recognized upon delivery based upon our best estimate of
their selling prices. These arrangements are not significant to our results of operations. In certain cases, software is included as part of
these arrangements to allow our customers to view delivered information and is provided for the term of the arrangement and is not
significant to the marketing effort and is not sold separately. Accordingly, software provided to our customers is considered to be
incidental to the arrangements and is not recognized as a separate element.

A discussion of our revenue recognition policies, by segment, follows:
Buy

Revenue from our Buy segment, primarily from retail measurement services and consumer panel services, is recognized over
the period during which the services are performed and information is delivered to the customer, primarily on a straight-line basis.
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We also provide insights and solutions to customers through analytical studies that are recognized into revenue as value is
delivered to the customer. The pattern of revenue recognition for these contracts varies depending on the terms of the individual
contracts, and may be recognized proportionally or deferred until the end of the contract term and recognized when the information
has been delivered to the customer.

Watch

Revenue from our Watch segment is primarily generated from television, radio, digital and mobile measurement services and
recognized over the contract period, as the service is delivered to the customer, primarily on a straight-line basis.

Stock-Based Compensation
Expense Recognition

Our stock-based compensation programs are comprised of both stock options and restricted stock units (“RSUs”). We measure
the cost of all stock-based payments, including stock options, at fair value on the grant date and recognize such costs within the
consolidated statements of operations; however, no expense is recognized for stock-based payments that do not ultimately vest. We
recognize expense associated with stock-based payments that vest upon a single date using the straight-line method. For those that vest
over time, an accelerated graded vesting is used. We recorded $51 million, $48 million and $47 million of expense associated with
stock-based compensation for the years ended December 31, 2016, 2015 and 2014, respectively. As of December 31, 2016, the
aggregate grant date fair value of all outstanding vested and unvested options was $32 million and $29 million, respectively. As of
December 31, 2016, approximately $36 million of unearned stock-based compensation related to unvested RSUs (net of estimated
forfeitures) is expected to be recognized over a weighted average period of 3.3 years.

Fair Value Measurement

Determining the fair value of stock-based awards at the grant date requires considerable judgment. Stock-based compensation
expense for time-based stock options is primarily based on the estimated grant date fair value using the Black-Scholes option pricing
model, which considers factors such as estimating the expected term of stock options, expected volatility of our stock, and the number
of stock-based awards expected to be forfeited due to future terminations. Some of the critical assumptions used in estimating the
grant date fair value are presented in the table below:

Year Ended December 31,
2016 2015 2014
Expected life (years) ......oocovvverienienieieeieeie e 4.50-5.25 4.50-5.25 3.00-5.25
Risk-free interest rate.........occevvevveereereeneenreneene, 1.19-1.92% 1.27-1.58% 0.87%-1.66%
Expected dividend yield...........ccocoooeiiiinininnen. 2.29-2.90% 2.18-2.45% 1.77% - 2.39%
Expected volatility .........cooceeieieieniiiiceieee, 20.02-23.44% 23.44-23.70% 23.50%-25.32%
Weighted-average volatility........cccccceevvereenirennnnne 20.89% 23.56% 23.89%

We consider the historical option exercise behavior of our employees in estimating the expected life of our options granted,
which we believe are representative of future behavior. For 2016, 2015 and 2014, expected volatility was based on our historical
volatility.

In addition, for stock-based awards where vesting is dependent upon achieving certain operating performance goals, we estimate
the likelihood of achieving the performance goals. The total number of performance restricted share units to be earned is subject to
achievement of cumulative performance goals for the three year period. Forty percent of the target award will be determined based on
the Company’s relative total shareholder return and sixty percent of the target award will be determined based on free cash flow
achievements. The maximum payout is 200% of target. The fair value of the target award related to free cash flow was the fair value
on the date of the grant, and the fair value of the target awards related to relative shareholder return was based on the Monte Carlo
model. Differences between actual results and these estimates could have a material effect on our financial results.

The assumptions used in calculating the fair value of stock-based awards represent our best estimates and, although we believe
them to be reasonable, these estimates involve inherent uncertainties and the application of management’s judgment. If factors change
and we employ different assumptions in the application of our option-pricing model in future periods or if we experience different
forfeiture rates, the compensation expense that is derived may differ significantly from what we have recorded in the current year.
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Cash and Cash Equivalents

Cash and cash equivalents include cash and short-term, highly liquid investments with an original maturity date of three months
or less. Cash and cash equivalents are carried at fair value.

Accounts Receivable

The Company extends non-interest bearing trade credit to its customers in the ordinary course of business. To minimize credit
risk, ongoing credit evaluations of client’s financial condition are performed. An estimate of the allowance for doubtful accounts is
made when collection of the full amount is no longer probable or returns are expected.

During the years ended December 31, 2016 and 2015, we sold $137 million and $50 million, respectively, of accounts
receivables to a third party and recorded an immaterial loss on the sales to interest expense, net in the consolidated statement of
operations. As of December 31, 2016 and 2015, $71 million and $50 million, respectively, remained outstanding. The sales were
accounted for as true sales, without recourse. We maintain servicing responsibilities of the receivables, for which the related costs are
not significant. The proceeds of $137 million and $50 million from the sale were reported as a component of the changes in trade and
other receivables, net within operating activities in the consolidated statement of cash flows.

Goodwill and Indefinite-Lived Intangible Assets

Goodwill and other indefinite-lived intangible assets are stated at historical cost less accumulated impairment losses, if any.

Goodwill and other indefinite-lived intangible assets, consisting of certain trade names and trademarks, are each tested for
impairment on an annual basis and whenever events or circumstances indicate that the carrying amount of such asset may not be
recoverable. We have designated October 1* as the date in which the annual assessment is performed as this timing corresponds with
the development of our formal budget and business plan review. We review the recoverability of our goodwill by comparing the
estimated fair values of reporting units with their respective carrying amounts. We established, and continue to evaluate, our reporting
units based on our internal reporting structure and define such reporting units at our operating segment level or one level below. The
estimates of fair value of a reporting unit are determined using a combination of valuation techniques, primarily by an income
approach using a discounted cash flow analysis and supplemented by a market-based approach.

A discounted cash flow analysis requires the use of various assumptions, including expectations of future cash flows, growth
rates, discount rates and tax rates in developing the present value of future cash flow projections. Many of the factors used in assessing
fair value are outside of the control of management, and these assumptions and estimates can change in future periods. Changes in
assumptions or estimates could materially affect the determination of the fair value of a reporting unit, and therefore could affect the
amount of potential impairment. The following assumptions are significant to our discounted cash flow analysis:

° Business projections — expected future cash flows and growth rates are based on assumptions about the level of business
activity in the marketplace as well as applicable cost levels that drive our budget and business plans. The budget and
business plans are updated at least annually and are frequently reviewed by management and our board of directors.
Actual results of operations, cash flows and other factors will likely differ from the estimates used in our valuation, and it
is possible that differences and changes could be material. A deterioration in profitability, adverse market conditions and a
slower or weaker economic recovery than currently estimated by management could have a significant impact on the
estimated fair value of our reporting units and could result in an impairment charge in the future. Should such events or
circumstances arise, management would evaluate other options available at that time that, if executed, could result in
future profitability.

° Long-term growth rates — the assumed long-term growth rate representing the expected rate at which a reporting unit’s
earnings stream, beyond that of the budget and business plan period, is projected to grow. These rates are used to calculate
the terminal value, or value at the end of the future earnings stream, of our reporting units, and are added to the cash flows
projected for the budget and business plan period. The long-term growth rate for each reporting unit is influenced by
general market conditions as well as factors specific to the reporting unit such as the maturity of the underlying services.
The long-term growth rates we used for each of our reporting units in our 2016 evaluation were between 1.0% and 3.0%.

o Discount rates — the reporting unit’s combined future cash flows are discounted at a rate that is consistent with a
weighted-average cost of capital that is likely to be used by market participants. The weighted-average cost of capital is
our estimate of the overall after-tax rate of return required by equity and debt holders of a business enterprise. The
discount rate for each reporting unit is influenced by general market conditions as well as factors specific to the reporting
unit. The discount rates we used in our 2016 evaluation of our reporting units were between 8.5% and 9.5%.
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These estimates and assumptions vary between each reporting unit depending on the facts and circumstances specific to that
unit. We believe that the estimates and assumptions we made are reasonable, but they are susceptible to change from period to period.

We also use a market-based approach in estimating the fair value of our reporting units. The market-based approach utilizes
available market comparisons such as indicative industry multiples that are applied to current year revenue and earnings as well as
recent comparable transactions.

To validate the reasonableness of the reporting unit fair values, we reconcile the aggregate fair values of our reporting units to
our enterprise market capitalization. Enterprise market capitalization includes, among other factors, the market value of our common
stock and the appropriate redemption values of our debt.

We did not have any indicators of impairment during the year ended December 31, 2016 that would require us to perform an
interim impairment assessment. Our annual impairment assessment, performed as of October 1, 2016, resulted in no impairment.
Further, all three reporting units have fair values exceeding carrying values by at least 20% as of the annual impairment assessment
date.

We perform sensitivity analyses on our assumptions, primarily around both long-term growth rate and discount rate
assumptions. Our sensitivity analyses include several combinations of reasonably possible scenarios with regard to these assumptions.
However, we consistently test a one percent movement in both our long-term growth rate and discount rate assumptions. When
applying these sensitivity analyses, we noted that the fair value was greater than the underlying book value for all of our reporting
units. While management believes that these sensitivity analyses provide a reasonable basis on which to evaluate the recovery of our
goodwill, other facts or circumstances may arise that could impact the impairment assessment and therefore these analyses should not
be used as a sole predictor of impairment.

The impairment test for other indefinite-lived intangible assets consists of a comparison of the fair value of the intangible asset
with its carrying amount. If the carrying amount of the intangible asset exceeds its fair value, an impairment loss is recognized in an
amount equal to that excess. The estimates of fair value of trade names and trademarks are determined using a “relief from royalty”
discounted cash flow valuation methodology. Significant assumptions inherent in this methodology include estimates of royalty rates
and discount rates. Discount rate assumptions are based on an assessment of the risk inherent in the respective intangible assets.
Assumptions about royalty rates are based on the rates at which comparable trade names and trademarks are being licensed in the
marketplace.

Pension Costs

We provide a number of retirement benefits to our employees, including defined benefit pension plans and post-retirement
medical plans. Pension costs, in respect of defined benefit pension plans, primarily represent the increase in the actuarial present value
of the obligation for pension benefits based on employee service during the year and the interest on this obligation in respect of
employee service in previous years, net of the expected return on plan assets. Differences between this expected return and the actual
return on these plan assets and actuarial changes are not recognized in the statement of operations, unless the accumulated differences
and changes exceed a certain threshold. The excess is amortized and charged to the statement of operations over, at the maximum, the
average remaining term of employee service. We recognize obligations for contributions to defined contribution pension plans as
expenses in the statement of operations as they are incurred.

The determination of benefit obligations and expenses is based on actuarial models. In order to measure benefit costs and
obligations using these models, critical assumptions are made with regard to the discount rate, the expected return on plan assets, the
assumed rate of compensation increases and longevity changes in the local jurisdictions. We provide retiree medical benefits to a
limited number of participants in the U.S. and have ceased to provide retiree health care benefits to certain of our Dutch retirees.
Therefore, retiree medical care cost trend rates are not a significant driver of our post retirement costs. Management reviews these
critical assumptions at least annually. Other assumptions involve demographic factors such as turnover, retirement and mortality rates.
Management reviews these assumptions periodically and updates them as necessary.

The discount rate is the rate at which the benefit obligations could be effectively settled. For our U.S. plans, the discount rate is
based on a bond portfolio that includes only long-term bonds with an Aa rating, or equivalent, from a major rating agency. For the
Dutch and other non-U.S. plans, the discount rate is set by reference to market yields on high-quality corporate bonds. We believe the
timing and amount of cash flows related to the bonds in these portfolios are expected to match the estimated payment benefit streams
of our plans.
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Effective January 1, 2016, we changed our approach to calculating the discount rate for our retirement benefit pension plans
from a weighted-average yield curve approach to a spot-rate approach. Under the spot-rate approach, we use individual spot rates
along the yield curve that correspond with the timing of each future cash outflow for benefit payments in order to calculate interest
cost and service cost within net periodic benefit costs. The spot-rate approach represents a more precise measurement of interest and
service cost. The new approach represents a change in accounting estimate that is inseparable from a change in accounting principle
and accordingly is accounted for prospectively and had an immaterial impact to the consolidated financial statements.

To determine the expected long-term rate of return on pension plan assets, we consider, for each country, the structure of the
asset portfolio and the expected rates of return for each of the components. For our U.S. plans, a 50 basis point decrease in the
expected return on assets would increase pension expense on our principal plans by approximately $1 million per year. A similar 50
basis point decrease in the expected return on assets would increase pension expense on our principal Dutch plans by approximately
$3 million per year. We assumed that the weighted-averages of long-term returns on our pension plans was 5.1% for the year ended
December 31, 2016 and 6.0% for each of the years ended December 31, 2015 and 2014. The expected long-term rate of return is
applied to the fair value of pension plan assets. The actual return on plan assets will vary year to year from this assumption. Although
the actual return on plan assets will vary from year to year, we believe it is appropriate to use long-term expected forecasts in selecting
our expected return on plan assets. As such, there can be no assurance that our actual return on plan assets will approximate the long-
term expected forecasts.

Income Taxes

We have a presence in more than 100 countries. We have completed many material acquisitions and divestitures which have
generated complex tax issues requiring management to use its judgment to make various tax determinations. We try to organize the
affairs of our subsidiaries in a tax efficient manner, taking into consideration the jurisdictions in which we operate. Although we are
confident that tax returns have been appropriately prepared and filed, there is risk that additional tax may be assessed on certain
transactions or that the deductibility of certain expenditures may be disallowed for tax purposes. Our policy is to estimate tax risk to
the best of our ability and provide accordingly for those risks and take positions in which a high degree of confidence exists that the
tax treatment will be accepted by the tax authorities. The policy with respect to deferred taxation is to provide in full for temporary
differences using the liability method.

Deferred tax assets and deferred tax liabilities are computed by assessing temporary differences resulting from differing
treatment of items for tax and accounting purposes. The carrying value of deferred tax assets is adjusted by a valuation allowance to
the extent that these deferred tax assets are not considered to be realized on a more likely than not basis. Realization of deferred tax
assets is based, in part, on our judgment and various factors including reversal of deferred tax liabilities, our ability to generate future
taxable income in jurisdictions where such assets have arisen and potential tax planning strategies. Valuation allowances are recorded
in order to reduce the deferred tax assets to the amount expected to be realized in the future.

We record a liability for unrecognized tax benefits resulting from uncertain tax positions taken or expected to be taken in a tax
return. Such tax positions are, based solely on their technical merits, more likely than not to be sustained upon examination by taxing
authorities and reflect the largest amount of benefit, determined on a cumulative probability basis that is more likely than not to be
realized upon settlement with the applicable taxing authority with full knowledge of all relevant information. We recognize interest
and penalties, if any, related to unrecognized tax benefits in income tax expense.

Long-Lived Assets

We are required to assess whether the value of our long-lived assets, including our buildings, improvements, technical and other
equipment, and amortizable intangible assets have been impaired whenever events or changes in circumstances indicate that the
carrying amount of the assets might not be recoverable. We do not perform a periodic assessment of assets for impairment in the
absence of such information or indicators. Conditions that would necessitate an impairment assessment include a significant decline in
the observable market value of an asset, a significant change in the extent or manner in which an asset is used or a significant adverse
change that would indicate that the carrying amount of an asset or group of assets is not recoverable. Recoverability of assets that are
held and used is measured by comparing the sum of the future undiscounted cash flows expected to be derived from an asset (or a
group of assets) to their carrying value. If the carrying value of the asset (or the group of assets) exceeds the sum of the future
undiscounted cash flows, impairment is considered to exist. If impairment is considered to exist based on undiscounted cash flows, the
impairment charge is measured using an estimation of the assets’ fair value, typically using a discounted cash flow method. The
identification of impairment indicators, the estimation of future cash flows and the determination of fair values for assets (or groups of
assets) requires us to make significant judgments concerning the identification and validation of impairment indicators, expected cash
flows and applicable discount rates. These estimates are subject to revision as market conditions and our assessments change. No
impairment indicators were noted for the years ended December 31, 2016, 2015 and 2014.

33



We capitalize software development costs with respect to major internal use software initiatives or enhancements. The costs are
capitalized from the time that the preliminary project stage is completed, and we consider it probable that the software will be used to
perform the function intended until the time the software is placed in service for its intended use. Once the software is placed in
service, the capitalized costs are generally amortized over periods of three to seven years. If events or changes in circumstances
indicate that the carrying value of software may not be recovered, a recoverability analysis is performed based on estimated
undiscounted cash flows to be generated from the software in the future. If the analysis indicates that the carrying value is not
recoverable from future cash flows, the software cost is written down to estimated fair value and an impairment is recognized. These
estimates are subject to revision as market conditions and as our assessments change. There were no impairment charges for the year
ended December 31, 2016.

Factors Affecting Nielsen’s Financial Results
Acquisitions, Dispositions and Investments in Affiliates
Acquisitions

For the year ended December 31, 2016, we paid cash consideration of $285 million associated with both current period and
previously executed acquisitions, net of cash acquired. Had these current period’s acquisitions occurred as of January 1, 2016, the
impact on our consolidated results of operations would not have been material.

For the year ended December 31, 2015, we paid cash consideration of $246 million associated with both current period and
previously executed acquisitions, net of cash acquired. Included in this amount is $45 million for an additional 13.5% interest in
Nielsen Catalina Solutions, a joint venture between us and Catalina (“NCS”) that we historically accounted for under the equity
method of accounting. As part of this transaction we gained control of NCS and, as such accounted for it as a step-acquisition and
calculated the fair value of the investment immediately before the acquisition to be $161 million. As a result, during the fourth quarter
of 2015, we recorded a $158 million gain on the investment in NCS to other income/(expense), net in the consolidated statement of
operations. Commencing October 1, 2015, NCS was reflected as a consolidated subsidiary within our consolidated financial
statements. Had that period’s acquisitions occurred as of January 1, 2015, the impact on our consolidated results of operations would
not have been material.

For the year ended December 31, 2014, we paid cash consideration of $314 million associated with both current period and
previously executed acquisitions (including Harris Interactive, Inc.), net of cash acquired. Had that period’s acquisitions occurred as of
January 1, 2014, the impact on our consolidated results of operations would not have been material.

Subsequent Event
Gracenote

In February 2017, we completed the acquisition of Gracenote, through the purchase of 100% of Gracenote’s outstanding
common stock for a total cash purchase price of $560 million. We acquired the data and technology that underpins the programming
guides and personalized user experience for major video, music, audio and sports content. This acquisition extends our footprint with
major clients by including Gracenote’s global content database which spans across platforms including multichannel video
programming distributors (MVPDs), smart televisions, streaming music services, connected devices, media players and in-car
infotainment systems. Gracenote will consolidate into our Watch segment.

This Acquisition will be accounted for using the acquisition method of accounting which requires, among other things, the
assets acquired and the liabilities assumed be recognized at their fair values as of the acquisition date. We are in the process of
preparing the initial accounting of the transaction and expect to establish a preliminary purchase price allocation by the end of the first

quarter of 2017.

Discontinued Operations and Other Dispositions

In December 2016, we completed the sale of Claritas, a business focusing on consumer segmentation insights within our Buy
segment, for cash consideration of $34 million and a note receivable for $60 million. The note is payable at any time over three years
and bears interest at 3% in year one, 5% in year two and 7% in year three. As a result of this transaction we recorded a $14 million
gain on the sale to other income/(expense), net in the consolidated statement of operations. This disposition did not qualify to be
classified as a discontinued operation.
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In November 2015, we completed the sale of the National Research Group, Inc., a leader in providing market research to movie
studios within our Watch segment, for total cash consideration of $34 million and recorded an $18 million gain on the sale to other
income/(expense), net in the consolidated statement of operations. This disposition did not qualify to be classified as a discontinued
operation.

In February 2014, we completed the acquisition of Harris Interactive, Inc., a leading global market research firm, through the
purchase of all outstanding shares of Harris Interactive’s common stock. In June 2014, we completed the sale of Harris Interactive
European operations (“Harris Europe”) to ITWP Acquisitions Limited (“ITWP?”), the parent company of Toluna, a leading digital
market research and technology company in exchange for a minority stake in ITWP. The consolidated statements of operations reflect
the operating results of Harris Europe as a discontinued operation.

Summarized results of operations for discontinued operations are as follows:

Year Ended
December 31,
(IN MILLIONS) 2014
REVENUE ..o $ 15

Operating income
INtErest EXPENSE..ccuviiriiieiiiiiiierieeite et —
Income from operations before income taxes .................. —
Provision for iNCOME taxes.........ccveverrerenenereeeeeenennens —
Income from OpPerations ...........ceevereeereeesiesieseeneerieeeeans —
Gain on sale, net 0f taX ......cooovviiiiiiiiiiiiiieeeeeeeeeeeeeee, —
Net income attributable to noncontrolling interest........... —
Income from discontinued operations, net of tax............. $ —

There were no results from discontinued operations for the years ended December 31, 2016 and 2015, respectively.

Foreign Currency

Our financial results are reported in U.S. dollars and are therefore subject to the impact of movements in exchange rates on the
translation of the financial information of individual businesses whose functional currencies are other than U.S. dollars. Our principal
foreign exchange revenue exposure is spread across several currencies, primarily the Euro. The table below sets forth the profile of our
revenue by principal currency.

Year ended Year ended Year ended
December 31, December 31, December 31,
2016 2015 2014
ULS. DOMIAT ... 61% 60% 56%
BULO oo 9% 9% 11%
Other CUITENCIES ....vveevieeieeeiie et eeee e sveeeereesaeeseveesnaeeas 30% 31% 33%
TOtALL .o 100% 100% 100%

As a result, fluctuations in the value of foreign currencies relative to the U.S. dollar impact our operating results. Impacts
associated with fluctuations in foreign currency are discussed in more detail under “Item 7A.—Quantitative and Qualitative
Disclosures about Market Risk.” In countries with currencies other than the U.S. dollar, assets and liabilities are translated into U.S.
dollars using end-of-period exchange rates; revenues, expenses and cash flows are translated using average rates of exchange. The
average U.S. dollar to Euro exchange rate was $1.11 to €1.00, $1.11 to €1.00 and $1.33 to €1.00 for the years ended December 31,
2016, 2015 and 2014, respectively. Constant currency growth rates used in the following discussion of results of operations eliminate
the impact of year-over-year foreign currency fluctuations.

We evaluate our results of operations on both an as reported and a constant currency basis. The constant currency presentation,
which is a non-GAAP financial measure, excludes the impact of year-over-year fluctuations in foreign currency exchange rates. We
believe providing constant currency information provides valuable supplemental information regarding our results of operations,
thereby facilitating period-to-period comparisons of our business performance and is consistent with how management evaluates the
Company’s performance. We calculate constant currency percentages by converting our prior-period local currency financial results
using the current period exchange rates and comparing these adjusted amounts to our current period reported results. This calculation
may differ from similarly-titled measures used by others and, accordingly, the constant currency presentation is not meant to be a
substitution for recorded amounts presented in conformity with GAAP nor should such amounts be considered in isolation.
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Results of Operations — Years Ended December 31, 2016, 2015 and 2014

The following table sets forth, for the periods indicated, the amounts included in our consolidated statements of operations:

Year Ended December 31,

(IN MILLIONS) 2016 2015 2014
REVENUES .....ooiviicei ettt $ 6,309 $ 6,172 $ 6,288
Cost of revenues, exclusive of depreciation and amortization

shown separately below ..........cccevvverierienieriieieeieeieeeeen 2,607 2,539 2,620
Selling, general and administrative expenses, exclusive of

depreciation and amortization shown separately below...... 1,851 1,915 1,917
Depreciation and amortization..........c..ceeeveeeveeeeieeeneeseneeeseeeenes 603 574 573
Restructuring charges 105 51 89
OPErating INCOMC. ....ecuviiuieriierieerieeiteteeieeeieeeteesiee e eee e seees 1,143 1,093 1,089
INtEIESt INCOME. .. iiiiiiiiiieiiiericetcee e 4 4 3
INEETESt EXPENSE .oeevvreeerieeiieeiiieeiieeteeeteeeireesaeesireesereeneeeenaeeenes (333) 31D (300)
Foreign currency exchange transaction losses, net.................. (6) (31) (71)
Other iInCOME/(EXPENSE), NEL....evvreerreererrierriereieieereeereeeeeniaeeees 8 206 (100)
Income from continuing operations before income taxes and

equity in net loss of affiliates ..........cccoevververveviecieieieee 816 961 621
Provision for inCOMe taXes ........cceevveerveeeenieniienieerieeie e (309) (383) (236)
Equity in net loss of affiliates ..........cccoevvevveriecieiieiieeeeee, — 3) 4)
NEE INCOME .. ettt 507 575 381
Net income/(loss) attributable to noncontrolling interests........ 5 5 (3)
Net income attributable to Nielsen stockholders ..................... $ 502 $ 570 $ 384

Net Income to Adjusted EBITDA Reconciliation

We define Adjusted EBITDA as net income or loss from our consolidated statements of operations before interest income and
expense, income taxes, depreciation and amortization, restructuring charges, stock-based compensation expense and other non-
operating items from our consolidated statements of operations as well as certain other items considered outside the normal course of
our continuing operations specifically described below.

Restructuring charges: We exclude restructuring expenses, which primarily include employee severance, office consolidation
and contract termination charges, from our Adjusted EBITDA to allow more accurate comparisons of the financial results to
historical operations and forward-looking guidance. By excluding these expenses from our non-GAAP measures, we are better
able to evaluate our ability to utilize our existing assets and estimate the long-term value these assets will generate for us.
Furthermore, we believe that the adjustments of these items more closely correlate with the sustainability of our operating
performance.

Stock-based compensation expense: We exclude the impact of costs relating to stock-based compensation. Due to the subjective
assumptions and a variety of award types, we believe that the exclusion of stock-based compensation expense, which is typically
non-cash, allows for more meaningful comparisons of our operating results to peer companies. Stock-based compensation
expense can vary significantly based on the timing, size and nature of awards granted.

Other non-operating income/(expense), net: We exclude foreign currency exchange transaction gains and losses primarily
related to intercompany financing arrangements as well as other non-operating income and expense items, such as gains and
losses recorded on business combinations or dispositions, sales of investments and early redemption payments made in
connection with debt refinancing. We believe that the adjustments of these items more closely correlate with the sustainability
of our operating performance.

Other items: To measure operating performance we exclude certain expenses and gains that arise outside the ordinary course of
our continuing operations. Such costs primarily include legal settlements, acquisition related expenses and business optimization
costs. We believe the exclusion of such amounts allows management and the users of the financial statements to better
understand our financial results.

Adjusted EBITDA is not a presentation made in accordance with GAAP, and our use of the term Adjusted EBITDA may vary

from the use of similarly-titled measures by others in our industry due to the potential inconsistencies in the method of calculation and
differences due to items subject to interpretation.
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We use Adjusted EBITDA to measure our performance from period to period both at the consolidated level as well as within
our operating segments, to evaluate and fund incentive compensation programs and to compare our results to those of our competitors.
In addition to Adjusted EBITDA being a significant measure of performance for management purposes, we also believe that this
presentation provides useful information to investors regarding financial and business trends related to our results of operations and
that when non-GAAP financial information is viewed with GAAP financial information, investors are provided with a more
meaningful understanding of our ongoing operating performance.

Adjusted EBITDA should not be considered as an alternative to net income or loss, operating income, cash flows from operating
activities or any other performance measures derived in accordance with GAAP as measures of operating performance or cash flows
as measures of liquidity. Adjusted EBITDA has important limitations as an analytical tool and should not be considered in isolation or
as a substitute for analysis of our results as reported under GAAP.

The below table presents a reconciliation from net income to Adjusted EBITDA for the years ended December 31, 2016, 2015
and 2014:

Year Ended December 31,

(IN MILLIONS) 2016 2015 2014

NEt IICOME ...ttt $ 507 § 575§ 381
Interest XPense, NEt.......cccueevvierieeniieriienieeeeesieeeee e 329 307 297
Provision for inCOMe taXes ........cceevveervereereenienieerieeiesee e 309 383 236
Depreciation and amortization.............ceceeeveeeeiieeneeecneeeneeeenes 603 574 573
EBITDA. ...ttt 1,748 1,839 1,487
Equity in net loss of affiliates .........cccceeevvevieeiieiiienieenieeen 3 4
Other non-operating (income)/expense, Net...........cccceeeerueennen. 2) (175) 171
Restructuring Charges ..........cooevueiiirienienceieieeeee e 105 51 89
Stock-based compensation EXpense...........ecevveeeveeerueeeireeeneeeenns 51 48 47
Other HemS™.........oovuriieiiei s 36 92 39
Adjusted EBITDA .........ccooooiiiiiiiieeeee e $ 1,938 $ 1,858 §$ 1,837

(a)  For the year ended December 31, 2016, other items primarily consist of business optimization costs. For the year ended
December 31, 2015, other items consist of a $36 million donation to the Nielsen Foundation, $14 million charge for the partial
settlement of certain U.S. pension plan participants, and business optimization costs. For the year ended December 31, 2014,
other items primarily consist of business optimization costs.

Consolidated Results for the Year Ended December 31, 2016 Compared to the Year Ended December 31, 2015

Revenues

Revenues increased 2.2% to $6,309 million for the year ended December 31, 2016 from $6,172 million for the year ended
December 31, 2015, or an increase of 4.1% on a constant currency basis, excluding a 1.9% unfavorable impact of changes in foreign
currency exchange rates. Revenues within our Buy segment decreased 0.7%, or an increase of 2.3% on a constant currency basis,
excluding a 3.0% unfavorable impact of changes in foreign currency exchange rates. Revenues within our Watch segment increased
5.7%, or 6.3% on a constant currency basis, excluding a 0.6% unfavorable impact of changes in foreign currency exchange rates.
Refer to the “Business Segment Results” section for further discussion of our revenue performance.

Cost of Revenues, Exclusive of Depreciation and Amortization

Cost of revenues increased 2.7% to $2,607 million for the year ended December 31, 2016 from $2,539 million for the year
ended December 31, 2015, or an increase of 5.0% on a constant currency basis, excluding a 2.3% favorable impact of changes in
foreign currency exchange rates.

Costs within our Buy segment decreased 1.1%, or an increase of 2.4% on a constant currency basis. Excluding a 3.3% favorable
impact of changes in foreign currency exchange rates, cost of revenues increased due to the continued global investments in our
services.

Costs within our Watch segment increased 9.0%, or 9.8% on a constant currency basis. Excluding a 0.8% favorable impact of

changes in foreign currency exchange rates, cost of revenues increased due to higher spending on product portfolio management
initiatives, including our digital and Marketing Effectiveness product offerings.
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Selling, General and Administrative Expenses, Exclusive of Depreciation and Amortization

Selling, general and administrative expenses decreased 3.3% to $1,851 for the year ended December 31, 2016 from $1,915
million for the year ended December 31, 2015, or a decrease of 1.2% on a constant currency basis, excluding a 2.1% favorable impact
of changes in foreign currency exchange rates.

Costs within our Buy segment decreased 0.2%, or an increase of 2.7% on a constant currency basis. Excluding a 2.9% favorable
impact of changes in foreign currency exchange rates, selling, general and administrative expenses increased due to continued global
investments associated with our services.

Costs within our Watch segment decreased 2.7%, or a decrease of 1.8% on a constant currency basis. Excluding a 0.9%
favorable impact of changes in foreign currency exchange rates, selling, general and administrative expenses decreased due to the
impact of productivity initiatives.

Corporate costs decreased by $47 million for the year ended December 31, 2016, primarily due to a $36 million donation to the
Nielsen Foundation and a $14 million charge for the partial settlement of certain U.S. pension plans for the year ended December 31,
2015.

Depreciation and Amortization

Depreciation and amortization expense was $603 million for the year ended December 31, 2016 as compared to $574 million for
the year ended December 31, 2015. This increase was primarily due to higher depreciation and amortization expense associated with
assets acquired in business combinations and higher capital expenditures.

Depreciation and amortization expense associated with tangible and intangibles assets acquired in business combinations
increased to $210 million for the year ended December 31, 2016 from $205 million for the year ended December 31, 2015.

Restructuring Charges

We recorded $105 million and $51 million in restructuring charges primarily related to employee severance associated with
productivity initiatives and contract termination costs for the years ended December 31, 2016 and 2015, respectively.

Operating Income

Operating income for the year ended December 31, 2016 was $1,143 million compared to operating income of $1,093 million
for the year ended December 31, 2015. Operating income within our Buy segment decreased to $331 million for the year ended
December 31, 2016 from $369 million for the year ended December 31, 2015. Operating income within our Watch segment increased
to $935 million for the year ended December 31, 2016 from $880 million for the year ended December 31, 2015. Corporate operating
expenses decreased to $123 million for the year ended December 31, 2016 from $156 million for the year ended December 31, 2015.

Interest Expense

Interest expense was $333 million for the year ended December 31, 2016 compared to $311 million for the year ended
December 31, 2015. This increase is primarily due to higher average debt balances due to the incurrence of an additional $500 million
in senior secured term loan in 2016 and higher USD LIBOR senior secured term loan interest rates.

Foreign Currency Exchange Transaction Losses, Net

Foreign currency exchange transaction losses, net, represent the net loss on revaluation of certain cash, external debt,
intercompany loans and other receivables and payables. Fluctuations in the value of foreign currencies relative to the U.S. Dollar,
particularly the Euro, have a significant effect on our operating results. The average U.S. Dollar to Euro exchange rate was $1.11 to
€1.00 for each of the years ended December 31, 2016 and 2015, respectively.

We realized net losses of $6 million for the year ended December 31, 2016, resulting primarily from fluctuations in certain
foreign currencies associated with intercompany transactions and the loss of $5 million from the revaluation of our U.S.-denominated
debt and cash held in EURO functional entities, partially offset by a gain of $1 million associated with foreign currency derivative
financial instruments.
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We realized net losses of $31 million for the year ended December 31, 2015, resulting primarily from the revaluation of our
U.S. denominated debt and cash held in Euro functional currency entities of $14 million, the devaluation of the Venezuelan bolivars of
$8 million as discussed in the “Foreign Currency” section of “Factors Affecting Nielsen’s Financial Results”, as well as the
fluctuations in certain foreign currencies associated with intercompany transactions, partially offset by a gain of $2 million associated
with foreign currency derivative financial instruments.

Other Income/(expense), Net

Other income, net of $8 million for the year ended December 31, 2016 is primarily related to the gain of $14 million on the
disposition of Claritas partially offset by the loss of $4 million related to certain costs incurred in connection with the B-3 term loan
refinancing.

Other income, net of $206 million for the year ended December 31, 2015 is primarily related to the gains recorded from the step
acquisition of NCS in the amount of $158 million, sale of an equity investment in the amount of $30 million and the disposition of
NRG in the amount of $18 million.

Income from Continuing Operations Before Income Taxes and Equity in Net Income of Affiliates

Income was $816 million for the year ended December 31, 2016 compared to $961 million for the year ended December 31,
2015 due primarily to the consolidated results mentioned above.

Income Taxes

The effective tax rates for the years ended December 31, 2016 and 2015 were 38% and 40%, respectively.

The effective tax rate for the year ended December 31, 2016 was higher than the UK statutory rate as a result of the impact of
tax rate differences in other jurisdictions where the Company files tax returns, the effect of global licensing activities, withholding and
foreign taxes as well as state and local income taxes, offset by the favorable impact of certain financing activities, windfall tax benefits
from stock option exercises and releases of uncertain tax positions. The effective tax rate for the year ended December 31, 2015 was
higher than the UK statutory rate as a result of the impact of tax rate differences in other jurisdictions where the Company files tax
returns, the effect of global licensing activities, withholding and foreign taxes as well as state and local income taxes, offset by the
favorable impact of certain financing activities and foreign distributions.

At December 31, 2016 and 2015, we had gross uncertain tax positions of $432 million and $461 million, respectively. We also
have accrued interest and penalties associated with these uncertain tax positions as of December 31, 2016 and 2015 of $33 million and
$34 million, respectively.

Estimated interest and penalties related to the underpayment of income taxes is classified as a component of our provision or
benefit for income taxes. It is reasonably possible that a reduction in a range of $12 million to $20 million of uncertain tax positions
may occur within the next twelve months as a result of projected resolutions of worldwide tax disputes.

Our future effective tax rates could be adversely affected by earnings being lower than anticipated in countries where statutory
rates are lower and earnings being higher than anticipated in countries where statutory rates are higher, or by changes in tax laws,
regulations, accounting principles, or interpretations thereof.

Adjusted EBITDA

Adjusted EBITDA increased 4.3% to $1,938 million for the year ended December 31, 2016 from $1,858 million for the year
ended December 31, 2015, or 5.2% on a constant currency basis, excluding a 0.9% unfavorable impact of changes in foreign currency
exchange rates. Our Adjusted EBITDA margin increased to 30.72% for the year ended December 31, 2016 from 30.10% for the year
ended December 31, 2015. See “Results of Operations — Years Ended December 31, 2016, 2015 and 2014” for the reconciliation of
net income to Adjusted EBITDA.
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Consolidated Results for the Year Ended December 31, 2015 Compared to the Year Ended December 31, 2014
Revenues

Revenues decreased 1.8% to $6,172 million for the year ended December 31, 2015 from $6,288 million for the year ended
December 31, 2014, or an increase of 5.0% on a constant currency basis, excluding a 6.8% unfavorable impact of changes in foreign
currency exchange rates. Revenues within our Buy segment decreased 5.1%, or an increase of 5.0% on a constant currency basis,
excluding a 10.1% unfavorable impact of changes in foreign currency exchange rates. Revenues within our Watch segment increased
2.2%, or 4.9% on a constant currency basis, excluding a 2.7% unfavorable impact of changes in foreign currency exchange rates.
Refer to the “Business Segment Results” section for further discussion of our revenue performance.

Cost of Revenues, Exclusive of Depreciation and Amortization

Cost of revenues decreased 3.1% to $2,539 million for the year ended December 31, 2015 from $2,620 million for the year
ended December 31, 2014, or an increase of 3.7% on a constant currency basis, excluding a 6.8% favorable impact of changes in
foreign currency exchange rates.

Costs within our Buy segment decreased 5.9%, or an increase of 3.5% on a constant currency basis. Excluding a 9.4% favorable
impact of changes in foreign currency exchange rates, cost of revenues increased due to the continued global investments in our
services.

Costs within our Watch segment increased 1.5%, or 4.5% on a constant currency basis. Excluding a 3.0% favorable impact of
changes in foreign currency exchange rates, cost of revenues increased due to higher spending on product portfolio management
initiatives, including our digital and Marketing Effectiveness product offerings.

Selling, General and Administrative Expenses, Exclusive of Depreciation and Amortization

Selling, general and administrative expenses decreased 0.1% to $1,915 for the year ended December 31, 2015 from $1,917
million for the year ended December 31, 2014, or an increase of 7.4% on a constant currency basis, excluding a 7.5% favorable impact
of changes in foreign currency exchange rates.

Costs within our Buy segment decreased 3.7%, or an increase of 5.7% on a constant currency basis. Excluding a 9.4% favorable
impact of changes in foreign currency exchange rates, selling, general and administrative expenses increased due to continued global
investments associated with our services.

Costs within our Watch segment decreased 2.8%, or an increase of 0.4% on a constant currency basis. Excluding a 3.2%
favorable impact of changes in foreign currency exchange rates, selling, general and administrative expenses increased due to
increased investment in product development initiatives, partially offset by Arbitron integration activities that occurred in the second
half of 2014.

Corporate costs increased by $62 million for the year ended December 31, 2015, primarily due to a $36 million donation to the
Nielsen Foundation and a $14 million charge for the partial settlement of certain U.S. pension plans.

Depreciation and Amortization

Depreciation and amortization expense was $574 million for the year ended December 31, 2015 as compared to $573 million for
the year ended December 31, 2014. Depreciation and amortization expense associated with tangible and intangibles assets acquired in
business combinations increased to $205 million for the year ended December 31, 2015 from $204 million for the year ended
December 31, 2014.

Restructuring Charges

We recorded $51 million in restructuring charges for the year ended December 31, 2015, primarily related to employee
severance associated with productivity initiatives.

We recorded $89 million in restructuring charges for the year ended December 31, 2014, primarily related to employee
severance associated with productivity initiatives.
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Operating Income

Operating income for the year ended December 31, 2015 was $1,093 million compared to operating income of $1,089 million
for the year ended December 31, 2014. Operating income within our Buy segment increased to $369 million for the year ended
December 31, 2015 from $358 million for the year ended December 31, 2014. Operating income within our Watch segment increased
to $880 million for the year ended December 31, 2015 from $836 million for the year ended December 31, 2014. Corporate operating
expenses increased to $156 million for the year ended December 31, 2015 from $105 million for the year ended December 31, 2014.

Interest Expense

Interest expense was $311 million for the year ended December 31, 2015 compared to $300 million for the year ended
December 31, 2014. This increase is primarily related to the higher debt balances due to the issuance of $750 million 5.00% Senior
Notes in February 2015 partially offset by the partial refinancing of the 7.75% Senior Notes in April 2014 and the refinancing of the
remaining 7.75% Senior Notes in July 2014.

Foreign Currency Exchange Transaction Losses, Net

Foreign currency exchange transaction losses, net, represent the net loss on revaluation of certain cash, external debt,
intercompany loans and other receivables and payables. Fluctuations in the value of foreign currencies relative to the U.S. Dollar,
particularly the Euro, have a significant effect on our operating results. The average U.S. Dollar to Euro exchange rate was $1.11 to
€1.00 and $1.33 to €1.00 for the years ended December 31, 2015 and 2014, respectively.

We realized net losses of $31 million for the year ended December 31, 2015, resulting primarily from the revaluation of our
U.S. denominated debt and cash held in Euro functional currency entities of $14 million, the devaluation of the Venezuelan bolivars of
$8 million as discussed in the “Foreign Currency” section of “Factors Affecting Nielsen’s Financial Results”, as well as the
fluctuations in certain foreign currencies associated with intercompany transactions, partially offset by a gain of $2 million associated
with foreign currency derivative financial instruments.

We incurred $71 million in net foreign currency exchange losses for the year ended December 31, 2014, resulting primarily
from changes to the Venezuelan exchange rate mechanisms as discussed in the “Foreign Currency” section of “Factors Affecting
Nielsen’s Financial Results” as well as the fluctuation in U.S. dollar to Euro exchange rate associated with our European revolving
credit facility and the fluctuations in certain foreign currencies associated with intercompany transactions.

Other Income/(Expense), Net

Other income, net of $206 million for the year ended December 31, 2015 is primarily related to the gains recorded from the step
acquisition of NCS in the amount of $158 million, sale of an equity investment in the amount of $30 million and the disposition of
NRG in the amount of $18 million.

Other expense, net of $100 million for the year ended December 31, 2014 is primarily related to the “make-whole” premium
associated with the redemption of our 7.75% Senior Notes due 2018, as well as the write-off of certain previously capitalized debt
financing fees associated with the Class D and E term loans and certain costs incurred in connection with the refinancings.

Income from Continuing Operations Before Income Taxes and Equity in Net Income of Affiliates

Income was $961 million for the year ended December 31, 2015 compared to $621 million for the year ended December 31,
2014 due primarily to the consolidated results mentioned above.

Income Taxes

The effective tax rates for the years ended December 31, 2015 and 2014 were 40% and 38%, respectively.

The effective tax rate for the year ended December 31, 2015 was higher than the UK statutory rate as a result of the impact of
tax rate differences in other jurisdictions where the Company files tax returns, the effect of global licensing activities, withholding and
foreign taxes as well as state and local income taxes, offset by the favorable impact of certain financing activities and foreign
distributions. The effective tax rate for the year ended December 31, 2014 was higher than the statutory expense rate as a result of the
impact of tax rate differences in other jurisdictions where the Company files tax returns, the effect of global licensing activities and
foreign distributions, withholding and foreign taxes as well as state and local income taxes offset by the favorable impact of certain
financing activities.
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At December 31, 2015 and 2014, we had gross uncertain tax positions of $461 million and $452 million, respectively. We also
have accrued interest and penalties associated with these uncertain tax positions as of December 31, 2015 and 2014 of $34 million and
$41 million, respectively.

Estimated interest and penalties related to the underpayment of income taxes is classified as a component of our provision or
benefit for income taxes. It is reasonably possible that a reduction in a range of $42 million to $74 million of uncertain tax positions
may occur within the next twelve months as a result of projected resolutions of worldwide tax disputes.

Our future effective tax rates could be adversely affected by earnings being lower than anticipated in countries where statutory
rates are lower and earnings being higher than anticipated in countries where statutory rates are higher, by changes in the valuation of
our deferred tax assets, or by changes in tax laws, regulations, accounting principles, or interpretations thereof.

Adjusted EBITDA

Adjusted EBITDA increased 1.1% to $1,858 million for the year ended December 31, 2015 from $1,837 million for the year
ended December 31, 2014, or 7.2% on a constant currency basis, excluding a 6.1% unfavorable impact of changes in foreign currency
exchange rates. Our Adjusted EBITDA margin increased to 30.10% for the year ended December 31, 2015 from 29.21% for the year
ended December 31, 2014. See “Results of Operations — Years Ended December 31, 2016, 2015 and 2014” for the reconciliation of
net income to Adjusted EBITDA.

Business Segment Results for the Year Ended December 31, 2016 Compared to the Year Ended December 31, 2015
Revenues

The table below sets forth our segment revenue performance data for the year ended December 31, 2016 compared to the year
ended December 31, 2015, both on an as-reported and constant currency basis.

Year Ended
December 31, % Variance
Year Ended Year Ended % Variance 2015 2016 vs. 2015
December 31, December 31, 2016 vs. 2015 Constant Constant
(IN MILLIONS) 2016 2015 Reported Currency Currency
Emerging Markets..........cccoevveveenienieenene, $ 1,063 1,044 1.8% 979 8.6%
Developed Markets .........cccoevveveeenieenieennene, 2,096 2,110 (0.7)% 2,077 0.9%
Core Buy ..c..cooviniiniiniiiiciiciccicece, 3,159 3,154 0.2% 3,056 3.4%
COTPOTALE e seeeeeeseeeee e eeeeeeeeeeee 163 191 (14.7)% 191 (14.7%
Buy SEgMENt ........vveereeereerereeeeeeeenne $ 3322 S 3,345 0.7% $ 3,247 2.3%
Marketing Effectiveness ...........ccocveveeenenne. $ 287 251 14.3% 247 16.2%
AUAIO .o 500 504 (0.8)% 503 (0.6)%
Audience Measurement (Video and Text).. 1,978 § 1,840 7.5% $ 1,827 8.3%
Core WatCh.......ooovvveviiiiiiiiiieeciieeee, 2,765 2,595 6.6% 2,577 7.3%
Corporate/Other Watch.........cccceeevveennnnne. 222 232 (4.3)% 234 (5.1)%
Watch Segment ........cccoceveevieniennene 2,987 2,827 5.7% 2,811 6.3%
Total Core (Buy/Watch) .......ccceeveiiennennen. 5,924 5,749 3.0% 5,633 5.2%
Total e $ 6,309 § 6,172 22% $ 6,058 4.1%

Buy Segment Revenues

Revenues decreased 0.7% to $3,322 million for the year ended December 31, 2016 from $3,345 million for the year ended
December 31, 2015, or an increase of 2.3% on a constant currency basis, excluding a 3.0% unfavorable impact of changes in foreign
currency exchange rates.

Revenues from emerging markets increased 1.8% to $1,063 million, or an increase of 8.6% on a constant currency basis,
excluding a 6.8% unfavorable impact of changes in foreign currency exchange rates. Excluding the impact of foreign currency
exchange rates, revenue growth was driven by our continued commitment to invest in coverage, which resulted in broad based
demand for our services with both our multinational and local clients. For the year ended December 31, 2016, these investments
drove double-digit growth in South East Asia along with high single-digit growth in Latin America, Eastern Europe and China and
mid single-digit growth in India.
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Revenues from developed markets decreased 0.7% to $2,096 million, or an increase of 0.9% on a constant currency basis,
excluding a 1.6% unfavorable impact of changes in foreign currency exchange rates. Excluding the impact of foreign currency
exchange rates, revenues increased as a result of modest strength in Western Europe, partially offset by softness in our U.S. market.

Revenues from Corporate Buy decreased 14.7% to $163 million on an actual and constant currency basis. Corporate includes
slow growth and non-core services that are part of portfolio pruning initiatives.

Watch Segment Revenues

Revenues increased 5.7% to $2,987 million for the year ended December 31, 2016 from $2,827 million for the year ended
December 31, 2015 or an increase of 6.3% on a constant currency basis, excluding a 0.6% unfavorable impact of changes in foreign
currency exchange rates. Excluding the impact of foreign currency exchange rates, revenue growth was primarily driven by growth in
Audience Measurement of Video and Text, which increased 7.5% (8.3% on a constant currency basis) due to our ongoing investments
and continued client adoption of our Total Audience Measurement systems. Audio revenues decreased 0.8% on a reported basis or
0.6% on a constant currency basis. Our Marketing Effectiveness offerings grew 14.3% (16.2% on a constant currency basis), due to
our investments in our product portfolio and client’s growing demand for our advertising ROI and precision targeting tools.
Corporate/Other Watch revenues decreased by 4.3% (5.1% on a constant currency basis) due to the sale of the National Research
Group, Inc., which was completed in the fourth quarter of 2015. Our Core Watch services grew 6.6%, or 7.3% on a constant currency
basis.

Business Segment Profitability

We do not allocate items below operating income/(loss) to our business segments and therefore the tables below set forth a
reconciliation of operating income/(loss) at the business segment level for the years ended December 31, 2016 and 2015, adjusting for
certain items affecting operating income/(loss), such as restructuring charges, depreciation and amortization, stock-based
compensation expense and certain other items described below resulting in a presentation of our non-GAAP business segment
profitability. Non-GAAP business segment profitability provides useful supplemental information to management and investors
regarding financial and business trends related to our results of operations. When this non-GAAP financial information is viewed with
our GAAP financial information, investors are provided with a meaningful understanding of our ongoing operating performance. It is
important to note that the non-GAAP business segment profitability corresponds in total to our consolidated Adjusted EBITDA
described within our consolidated results of operations above, which our chief operating decision making group and other members of
management use to measure our performance from period to period both at the consolidated level as well as within our operating
segments, to evaluate and fund incentive compensation programs and to compare our results to those of our competitors. These non-
GAAP measures should not be considered as an alternative to net income, operating income, cash flows from operating activities or
any other performance measures derived in accordance with Gaar as measures of operating performance or cash flows as measures of
liquidity. These non-GAAP measures may differ from similarly-titled measures used by others and have important limitations as
analytical tools. Accordingly, they should not be considered in isolation or as a substitute for analysis of our results as reported under
GAAP.

Operating Stock-Based Non-GAAP
YEAR ENDED DECEMBER 31, Income/ Restructuring  Depreciation and ~ Compensation Business Segment
2016 (IN MILLIONS) (Loss) Charges Amortization Expense Other Items" Income/(Loss)
BUy.oooee $ 331 $ 61 § 212 § 16 $ 35 623
Watch....cooooevieiiieeee, 935 18 387 10 2 1,352
Corporate and Eliminations ... (123) 26 4 25 31 (37)
Total Nielsen........ccccceevvennennee. $ 1,143 $ 105 § 603 § 51 % 36 $ 1,938

Operating Stock-Based Non-GAAP
YEAR ENDED DECEMBER 31, Income/ Restructuring Depreciation and Compensation Business Segment
2015 (IN MILLIONS) (Loss) Charges Amortization Expense Other Items” Income/(Loss)
Buy.oooee $ 369 $ 32 % 207 $ 15 $ 1 S 624
Watch....coooovevieiiiiiee, 880 14 363 8 4 1,269
Corporate and Eliminations ... (156) 5 4 25 87 (35)
Total Nielsen........cccceeuvennenen. $ 1,093 $ 51 § 574 $ 48 $ 92 $ 1,858

(1)  For the years ended December 31, 2016, other items consist of primarily of business optimization costs. For the years ended
December 31, 2015, other items consist of a $36 million donation to the Nielsen Foundation, $14 million charge for the partial
settlement of certain U.S. pension plans, and business optimization costs.
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Year Ended Year Ended % Variance Year Ended % Variance

December 31, December 31, 2016 vs. 2015 December 31, 2015 2016 vs. 2015
(IN MILLIONS) 2016 2015 Reported Constant Currency  Constant Currency
Non-GAAP Business Segment
Income/(Loss)

BUY .ottt eese e eeese e $ 623 $ 624 02)% $ 613 1.6%
WatCh .o 1,352 1,269 6.5% 1,264 7.0%
Corporate and Eliminations ................cceueene.. (37) (35) NA (35) NA
Total Nielsen......ccecvevveievenininicieicicence, $ 1,938 § 1,858 43% $ 1,842 5.2%

Buy Segment Profitability

Operating income was $331 million for the year ended December 31, 2016 as compared to $369 million for the year ended
December 31, 2015. The decrease was driven by the revenue performance discussed above, higher restructuring charges and an
increase in depreciation and amortization expense. Non-GAAP business segment income increased 1.6% on a constant currency basis.

Watch Segment Profitability

Operating income was $935 million for the year ended December 31, 2016 as compared to $880 million for the year ended
December 31, 2015. The increase was driven by the revenue performance discussed above, partially offset by higher depreciation and
amortization expense and restructuring charges. Non-GAAP business segment income increased 7.0% on a constant currency basis.

Corporate Expenses and Eliminations

Operating expenses were $123 million for the year ended December 31, 2016 as compared to $156 million for the year ended
December 31, 2015 primarily due to decreases in other items outlined in the table above partially offset by the increase in restructuring
charges in 2016.

Business Segment Results for the Year Ended December 31, 2015 Compared to the Year Ended December 31, 2014

Revenues

The table below sets forth our segment revenue performance data for the year ended December 31, 2015 compared to the year
ended December 31, 2014, both on an as-reported and constant currency basis.

Year Ended
December 31, % Variance
Year Ended Year Ended % Variance 2014 2015 vs. 2014
December 31, December 31, 2015 vs. 2014 Constant Constant
2015 2014 Reported Currency Currency
Emerging Markets..........coevvevienieieennennn. $ 1,044 § 1,133 (7.9)% $ 962 8.5%
Developed Markets .........cccoecvveeviveeciieenneene 2,110 2,200 4.D)% 2,038 3.5%
Core BUY ..coeeeiiiiiiiiiiieeeee 3,154 3,333 (5.4)% 3,000 5.1%
COTPOTALE ..ottt 191 190 0.5% 186 2.7%
Buy Segment..........cccoeveieiiveirierennnnas $ 3345  § 3,523 G.D)% $ 3,186 5.0%
Marketing Effectiveness .........cccceeevveeennennne 251 215 16.7% 210 19.5%
AUIO .ot 504 498 1.2% 498 1.2%
Audience Measurement (Video and Text).. 1,840 1,784 3.1% 1,729 6.4%
Core WatCh.......occoevvevieiieieieeeeee 2,595 2,497 3.9% 2,437 6.5%
Corporate/Other Watch..........cccoeevveveennee. 232 268 (13.4)% 257 (9.7)%
Watch Segment ........cccccevvervenieennnns 2,827 2,765 2.2% 2,694 4.9%
Total Core (Buy/Watch) .........oooervvverereenn. 5,749 5.830 (1.4)% 5,437 5.7%
TOtal et $ 6,172  § 6,288 (1.8)% $ 5,880 5.0%
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Buy Segment Revenues

Revenues decreased 5.1% to $3,345 million for the year ended December 31, 2015 from $3,523 million for the year ended
December 31, 2014, or an increase of 5.0% on a constant currency basis, excluding a 10.1% unfavorable impact of changes in foreign
currency exchange rates.

Revenues from emerging markets decreased 7.9% to $1,044 million, or an increase of 8.5% on a constant currency basis,
excluding a 16.4% unfavorable impact of changes in foreign currency exchange rates. Excluding the impact of foreign currency
exchange rates, revenue growth was driven by broad-based demand for our services from both our multinational and local client bases
with double-digit growth in Latin America, Africa, Middle East and Greater China.

Revenues from developed markets decreased 4.1% to $2,110 million, or an increase of 3.5% on a constant currency basis,
excluding a 7.6% unfavorable impact of changes in foreign currency exchange rates. Excluding the impact of foreign currency
exchange rates, revenue grew as a result of continued investments in products such as advanced analytics, segmentation and
innovation as well as growth in our subscription-based products.

Revenues from Corporate Buy increased 0.5% to $191 million, or an increase of 2.7% on a constant currency basis, excluding a
2.2% unfavorable impact of changes in foreign currency exchange rates. Corporate includes slow growth and non-core services that
are part of portfolio pruning initiatives.

Watch Segment Revenues

Revenues increased 2.2% to $2,827 million for the year ended December 31, 2015 from $2,765 million for the year ended
December 31, 2014 or an increase of 4.9% on a constant currency basis, excluding a 2.7% unfavorable impact of changes in foreign
currency exchange rates. Excluding the impact of foreign currency exchange rates, revenue growth was driven by growth in Audience
Measurement (video and text), which increased 3.1%, or 6.4% on a constant currency basis, due to the resilience in our core television
audience measurement, our investments in eXelate and NCS, as well as our continued investment in digital. Our Marketing
Effectiveness offerings grew 16.7%, or 19.5% on a constant currency basis, as we continue to invest in the product portfolio while
meeting the market’s growing demand for our Marketing ROI products. However, this gain was partially offset by a decrease of
13.4%, or 9.7% on a constant currency basis, in our Corporate/Other Watch products as we continue to run off the legacy online
rankings product and exit non-core media analytics products. Our Core Watch services grew 3.9%, or 6.5% on a constant currency
basis.
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Business Segment Profitability

We do not allocate items below operating income/(loss) to our business segments and therefore the tables below set forth a
reconciliation of operating income/(loss) at the business segment level for the years ended December 31, 2015 and 2014, adjusting for
certain items affecting operating income/(loss), such as restructuring charges, depreciation and amortization, stock-based
compensation expense and certain other items described below resulting in a presentation of our non-GAAP business segment
profitability. Non-GAAP business segment profitability provides useful supplemental information to management and investors
regarding financial and business trends related to our results of operations. When this non-GAAP financial information is viewed with
our GAAP financial information, investors are provided with a meaningful understanding of our ongoing operating performance. It is
important to note that the non-GAAP business segment profitability corresponds in total to our consolidated Adjusted EBITDA
described within our consolidated results of operations above, which our chief operating decision making group and other members of
management use to measure our performance from period to period both at the consolidated level as well as within our operating
segments, to evaluate and fund incentive compensation programs and to compare our results to those of our competitors. These non-
GAAP measures should not be considered as an alternative to net income, operating income, cash flows from operating activities or
any other performance measures derived in accordance with GAAP as measures of operating performance or cash flows as measures
of liquidity. These non-GAAP measures may differ from similarly-titled measures used by others and have important limitations as
analytical tools. Accordingly, they should not be considered in isolation or as a substitute for analysis of our results as reported under
GAAP.

Operating Stock-Based Non-GAAP
YEAR ENDED DECEMBER 31, Income/ Restructuring ~ Depreciation and ~ Compensation Business Segment
2015 (IN MILLIONS) (Loss) Charges Amortization Expense Other Items™" Income/(Loss)
Buy..ooeee $ 369 $ 32 8§ 207§ 15 $ 1S 624
Watch...oooooviiiiiiiiiee 880 14 363 8 4 1,269
Corporate and Eliminations ... (156) 5 4 25 87 (35)
Total Nielsen.......cccceeevevveeenns $ 1,093 $ 51§ 574 $ 48 $ 922 9 1,858

Operating Stock-Based Non-GAAP
YEAR ENDED DECEMBER 31, Income/ Restructuring Depreciation and Compensation Business Segment
2014 (IN MILLIONS) (Loss) Charges Amortization Expense Other Items™" Income/(Loss)
BUY oo S 358§ 64 S 224§ 14 3 2) s 658
Watch...oooooviiiiiiiie, 836 14 343 10 11 1,214
Corporate and Eliminations ... (105) 11 6 23 30 (35)
Total Nielsen.......ccoceeveeuveeennns $ 1,089 § 89 $ 573 $ 47 $ 39 % 1,837

(1) For the years ended December 31, 2015, other items consist of a $36 million donation to the Nielsen Foundation, $14 million
charge for the partial settlement of certain U.S. pension plans, and business optimization costs. For the year ended December 31,
2014, other items primarily consist of business optimization costs.

Year Ended Year Ended % Variance Year Ended % Variance

December 31, December 31, 2015vs. 2014 December 31, 2014 2015 vs. 2014
(IN MILLIONS) 2015 2014 Reported Constant Currency  Constant Currency
Non-GAAP Business Segment

Income/(Loss)

BUY oot eeeeeee e e s $ 624 $ 658 (52% $ 579 7.8%
Watch ..o 1,269 1,214 4.5% 1,190 6.6%
Corporate and Eliminations ............cccceeueeeee. (35) (35) NA (35) NA
Total NIEISEN..oouveveeieeeeeeeeeeeeeeeeeeeeeeeeee e $ 1,858 $ 1,837 1.1% $ 1,734 7.2%

Buy Segment Profitability

Operating income was $369 million for the year ended December 31, 2015 as compared to $358 million for the year ended
December 31, 2014 as the decrease in revenue mentioned above was more than offset by lower restructuring charges and a decrease in
depreciation and amortization expense. Non-GAAP business segment income increased 7.8% on a constant currency basis, excluding
a 13.0% unfavorable impact of changes in foreign currency exchange rates.
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Watch Segment Profitability

Operating income was $880 million for the year ended December 31, 2015 as compared to $836 million for the year ended
December 31, 2014. The increase was driven by the revenue performance discussed above, as well as a decrease in non-recurring
costs, outlined in the table above, partially offset by higher depreciation and amortization expense. Non-GAAP business segment
income increased 6.6% on a constant currency basis, excluding a 2.1% unfavorable impact of changes in foreign currency exchange
rates.

Corporate Expenses and Eliminations

Operating expenses were $156 million for the year ended December 31, 2015 as compared to $105 million for the year ended
December 31, 2014 primarily due to increases in non-recurring costs outlined in the table above.

Liquidity and Capital Resources

Cash flows from operations provided a source of funds of $1,296 million, $1,209 million and $1,093 million during the years
ended December 31, 2016, 2015 and 2014, respectively. This increase was driven primarily by the Adjusted EBITDA performance
discussed above and our focus on working capital management, partially offset by our $36 million cash contribution to the Nielsen
Foundation during the year ended December 31, 2016 and higher interest payments during the year ended December 31, 2016 based
on a higher debt balance and higher USD LIBOR senior secured term loan interest rates.

We provide for additional liquidity through several sources, including maintaining an adequate cash balance, access to global
funding sources and a committed revolving credit facility. The following table provides a summary of the major sources of liquidity
for the years ended December 31, 2016, 2015 and 2014:

(IN MILLIONS) 2016 2015 2014

Net cash from operating activities ..........ccceevevveirreveeesririeneannn $ 1,296 $ 1,209 § 1,093
Cash and short-term marketable securities ..............cccooveueenen. $ 754 S 357§ 273
Revolving credit facility ......c.ooeeivveeirieiiicieeieceeeee, $ 575 S 575§ 575

Of the $754 million in cash and cash equivalents, approximately $515 million was held in jurisdictions outside the U.S. and as a
result there may be tax consequences if such amounts were moved out of these jurisdictions or repatriated to the U.S. We regularly
review the amount of cash and cash equivalents held outside of the U.S. to determine the amounts necessary to fund the current
operations of our foreign operations and their growth initiatives and amounts needed to service our U.S. indebtedness and related
obligations.

The below table illustrates our weighted average interest rate and cash paid for interest over the last three years.

2016 2015 2014
Weighted average interest rate.........ccocceveeveeeenienieneeneenens 4.04% 4.04% 3.79%
Cash paid for interest, net of amounts capitalized (in
MEITIONS) e $ 319§ 296 $ 294

Our contractual obligations, commitments and debt service requirements over the next several years are significant. We believe
we will have available resources to meet both our short-term and long-term liquidity requirements, including our senior secured debt
service. We expect the cash flow from our operations, combined with existing cash and amounts available under the revolving credit
facility, will provide sufficient liquidity to fund our current obligations, projected working capital requirements, restructuring
obligations, dividend payments and capital spending over the next year. In addition, we may, from time to time, purchase, repay,
redeem or retire any of our outstanding debt securities (including any publicly issued debt securities) in privately negotiated or open
market transactions, by tender offer or otherwise.

47



Long-term borrowings

The following table provides a summary of our outstanding long-term borrowings as of December 31, 2016:

Weighted
Interest Carrying

(IN MILLIONS) Rate Amount
$2,080 million Senior secured term loan (LIBOR based

variable rate 0f 2.65%) due 2019 ........ccceeeveeiivienieieeee $ 1,768
$1,900 million Senior secured term loan (LIBOR based

variable rate of 3.15% ) due 2023........cccoeiiiiniinieee 1,892
€380 million Senior secured term loan (Euro LIBOR based

variable rate of 2.11%) due 2021........ccocceeviniiniinieieeene, 399
Total senior secured credit facilities (with weighted

average interest rate)...............ccocoooeeieiiiiienenine e 2.95% $ 4,059
$800 million 4.50% senior debenture loan due 2020................ 794
$625 million 5.50% senior debenture loan due 2021 ................ 618
$2,300 million 5.00% senior debenture loan due 2022 ............. 2,285
Total debenture loans (with weighted average interest

FALE) ..ottt e 522% $ 3,697
Other 10ANS ....voviiiiieiiieiccee e 7
Total long-term debt .................ccooovvviiiiiiiiciieeceeeeee e 4.04% $ 7,763
Capital lease and other financing obligations............c...ceeueneen. 158
Bank overdrafts .........cocoeviiiiiiii 5
Total debt and other financing arrangements ...................... $ 7,926
Less: Current portion of long-term debt, capital lease and

other financing obligations and other short-term

DOTTOWINES.....evvieniieiiieiiieeie et eite sttt e st ee et eeeaessaeneeas 193
Non-current portion of long-term debt and capital lease

and other financing obligations.....................c..c..c $ 7,733

Term Loan Facilities

In April 2014, certain of our subsidiaries entered into the Fourth Amended and Restated Senior Secured Credit Agreement (the
“Fourth Amended and Restated Credit Agreement”, and as subsequently amended, the “Amended Credit Agreement”). The Amended
Credit Agreement provides for term loan facilities as shown in the table above.

In March 2016, we entered into an amendment to our Fourth Amended and Restated Credit Agreement, providing for additional
Class A Term Loans in an aggregate principal amount of $500 million, maturing in full in April 2019 (the “Additional Class A Term
Loans”). The Additional Class A Term Loans are required to be repaid in quarterly installments ranging from 1.369% to 4.11% of the
original principal amount (as may be reduced as a result of voluntary prepayments), with the balance payable on the maturity date.
The Additional Class A Term Loans bear interest equal to, at our election, a base rate or eurocurrency rate, in each case plus an
applicable margin which ranges from 0.50% to 1.25% (in the case of base rate loans) or 1.50% to 2.25% (in the case of eurocurrency
rate loans). The specific applicable margin is determined by our total leverage ratio (as defined in the Amended Credit Agreement).
This amendment was accounted for as a modification of the Amended Credit Agreement.

In October 2016, we entered into a second amendment to our Fourth Amended and Restated Credit Agreement, providing for (i)
an incremental facility of Class B-2 Euro Term Loans in an aggregate principal amount of €380 million, the proceeds of which were
used to replace or refinance the existing Class B-2 Euro Term Loans and to repay certain other indebtedness, and (ii) a new class of
term loans, Class B-3 Term Loans in an aggregate principal amount of $1,900 million, the proceeds of which were used to replace or
refinance in full a like amount of our applicable existing Class B-1 Term Loans that were maturing in May 2017 and Class B-2 Dollar
Term Loans that were maturing in April 2021 and to repay certain other indebtedness.

The incremental Class B-2 Euro Term Loans will mature in full in April 2021 and are required to be repaid in equal quarterly
installments in an aggregate annual amount equal to 1.00% of the original principal amount of incremental Class B-2 Euro Term
Loans, with the balance payable in April 2021. The Class B-3 Term Loans will mature in full in October 2023 and are required to be
repaid in equal quarterly installments in an aggregate annual amount equal to 1.00% of the original principal amount of Class B-3
Term Loans, with the balance payable in October 2023.
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Class B-2 Euro Term Loans will bear interest equal to the Eurocurrency rate plus an applicable margin, which is equal to 2.50%.
Class B-3 Term Loans bear interest equal to, at our election, a base rate or eurocurrency rate plus an applicable margin, which is equal
to 2.50% (in the case of eurocurrency loans) or 1.50% (in the case of base rate loans). This amendment was accounted for as a
modification of the Amended Credit Agreement.

The Amended Credit Agreement contains the same affirmative and negative covenants as those of the Fourth Amended and
Restated Credit Agreement prior to the 2016 amendments.

Obligations under the Amended Credit Agreement are guaranteed by TNC B.V., substantially all of the wholly-owned U.S.
subsidiaries of TNC B.V. and certain of the non-U.S. wholly-owned subsidiaries of TNC B.V., and are secured by substantially all of
the existing and future property and assets of the U.S. subsidiaries of TNC B.V. and by a pledge of substantially all of the capital stock
of the guarantors, the capital stock of substantially all of the U.S. subsidiaries of TNC B.V., and up to 65% of the capital stock of
certain of the non-U.S. subsidiaries of TNC B.V. Under a separate security agreement, substantially all of the assets of TNC B.V. are
pledged as collateral for amounts outstanding under the Amended Credit Agreement.

Covenants

The Amended Credit Agreement contains a number of covenants that, among other things, restrict, subject to certain exceptions,
the ability of Nielsen Holding and Finance B.V. and its restricted subsidiaries (which together constitute most of our subsidiaries) to
incur additional indebtedness or guarantees, incur liens and engage in sale and leaseback transactions, make certain loans and
investments, declare dividends, make payments or redeem or repurchase capital stock, engage in certain mergers, acquisitions and
other business combinations, prepay, redeem or purchase certain indebtedness, amend or otherwise alter terms of certain indebtedness,
sell certain assets, transact with affiliates, enter into agreements limiting subsidiary distributions and alter the business they conduct.
These entities are restricted, subject to certain exceptions, in their ability to transfer their net assets to us. Such restricted net assets
amounted to approximately $4.2 billion at December 31, 2016. In addition, these entities are subject to a total leverage covenant. The
leverage ratio requires that we not permit the ratio of total net debt (as defined in the Amended Credit Agreement) at the end of any
calendar quarter to Consolidated EBITDA (as defined in the Amended Credit Agreement) for the four quarters then ended to exceed a
specified threshold. The maximum permitted ratio is 5.50 to 1.00. Neither we nor TNC B.V. is currently bound by any financial or
negative covenants contained in the Amended Credit Agreement. The Amended Credit Agreement also contains certain customary
affirmative covenants and events of default. Certain significant financial covenants are described further below.

Failure to comply with this financial covenant would result in an event of default under our Amended Credit Agreement unless
waived by certain of our term lenders and our revolving lenders. An event of default under our Amended Credit Agreement can result
in the acceleration of our indebtedness under the facilities, which in turn would result in an event of default and possible acceleration
of indebtedness under the agreements governing our debt securities as well. As our failure to comply with the financial covenant
described above can cause us to go into default under the agreements governing our indebtedness, management believes that our
Amended Credit Agreement and this covenant are material to us. As of December 31, 2016, we were in full compliance with the
financial covenant described above.

Pursuant to our Amended Credit Agreement, we are subject to making mandatory prepayments on the term loans within our
Amended Credit Agreement to the extent in any full calendar year we generate Excess Cash Flow (“ECF”), as defined in the Amended
Credit Agreement. The percentage of ECF that must be applied as a repayment is a function of several factors, including our ratio of
total net debt to Covenant EBITDA, as well other adjustments, including any voluntary term loan repayments made in the course of
the calendar year. To the extent any mandatory repayment is required pursuant to this ECF clause; such payment must generally occur
on or around the time of the delivery of the annual consolidated financial statements to the lenders. At December 31, 2016, our ratio of
total net debt to Covenant EBITDA was less than 5.00 to 1.00 and therefore no mandatory repayment was required. Our next ECF
measurement date will occur upon completion of the 2017 results, and although we do not expect to be required to issue any
mandatory repayments in 2018 or beyond, it is uncertain at this time if any such payments will be required in future periods.

Revolving Credit Facility

The Amended Credit Agreement also contains a senior secured revolving credit facility under which Nielsen Finance LLC, TNC
(US) Holdings, Inc., and Nielsen Holding and Finance B.V. can borrow revolving loans. The revolving credit facility can also be used
for letters of credit, guarantees and swingline loans. The existing revolving credit facility has commitments of $575 million with a
final maturity of April 2019.
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The senior secured revolving credit facility is provided under the Amended Credit Agreement and so contains covenants and
restrictions as noted under the “Term loan facilities” section above. Obligations under the revolving credit facility are guaranteed by
the same entities that guarantee obligations under the Amended Credit Agreement and Senior Secured Loan Agreement.

As of December 31, 2016, we had zero borrowings outstanding and outstanding letters of credit of $6 million. As of December
31, 2015, we had $164 million of borrowings outstanding and outstanding letters of credit of $7 million. As of December 31, 2016, we
had $569 million available for borrowing under the revolving credit facility.

Debenture Loans

The indentures governing certain of our debenture loans limit the majority of our subsidiaries’ ability to incur additional
indebtedness, pay dividends or make other distributions or repurchase our capital stock, make certain investments, enter into certain
types of transactions with affiliates, use assets as security in other transactions and sell certain assets or merge with or into other
companies subject to certain exceptions. Upon a change in control, we are required to make an offer to redeem all of the Senior Notes
at a redemption price equal to the 101% of the aggregate accreted principal amount plus accrued and unpaid interest. The Senior Notes
are jointly and severally guaranteed by Nielsen Holdings plc, substantially all of the wholly owned U.S. subsidiaries of Nielsen
Holdings plec, and certain of the non-U.S. wholly-owned subsidiaries of Nielsen Holdings plc.

Subsequent Event

In January 2017, we completed the issuance of $500 million aggregated principal amount of 5.0% Senior Notes due 2025 at par,
with cash proceeds of approximately $495 million, net of fees and expenses.

Dividends and Share Repurchase Program

We remain committed to driving sharcholder value as evidenced in 2013 with the adoption of a quarterly cash dividend policy
by our board of directors, under which we have paid $434 million and $408 million in cash dividends during the years ended
December 31, 2016 and 2015, respectively. Any decision to declare and pay dividends in the future will be made at the discretion of
our board of directors and will be subject to the board’s continuing determination that the dividend policy and the declaration of
dividends thereunder are in the best interests of our shareholders, and are in compliance with all laws and agreements to which we are
subject. The below table summarizes the dividends declared on our common stock during 2015 and 2016.

Declaration Date Record Date Payment Date Dividend Per Share
February 19, 2015 March 5, 2015 March 19,2015 $ 0.25
April 20, 2015 June 4, 2015 June 18,2015 § 0.28
July 23, 2015 August 27, 2015 September 10, 2015 $ 0.28
October 29, 2015 November 24, 2015 December 8, 2015 $ 0.28
February 18, 2016 March 3, 2016 March 17,2016 §$ 0.28
April 19, 2016 June 2, 2016 June 16,2016 $ 0.31
July 21, 2016 August 25, 2016 September 8, 2016 § 0.31
October 20, 2016 November 22, 2016 December 6, 2016 $ 0.31

On February 16, 2017, our Board declared a cash dividend of $0.31 per share on our common stock. The dividend is payable on
March 16, 2017 to stockholders of record at the close of business on March 2, 2017.

Our Board approved a share repurchase program, as included in the below table, for up to $2 billion of our outstanding common
stock. The primary purpose of the program is to return value to shareholders and to mitigate dilution associated with our equity
compensation plans.

Share
Repurchase

Authorization

Board Approval ($ in millions)
JULY 25, 2013 1o e $ 500
OCtobEr 23, 2014 ...ttt 1,000
December 11, 2015 .o 500
Total Share Repurchase Authorization............cccceeecvieriienieenieenie e $ 2,000
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Repurchases under these plans are made in accordance with applicable securities laws from time to time in the open market or
otherwise depending on our evaluation of market conditions and other factors. This program has been executed within the limitations
of the existing authority granted at our Annual General Meeting of Shareholders held in 2014, 2015 and 2016.

As of December 31, 2016, there have been 33,837,526 shares of our common stock purchased at an average price of $46.16 per
share (total consideration of approximately $1,562 million) under this program.

The following table provides a summary of share repurchase program activity through December 31, 2016.

Total Number of
Shares
Purchased as Dollar Value of
Part of Publicly Shares that may
Total Number of Announced yet be Purchased
Shares Average Price Plans or under the Plans
Period Purchased Paid per Share Programs or Programs
As of December 31, 2015 ...cccoiviiiiiiiiiiiineceeee, 25,762,411 $ 44.43 25,762,411 $ 855,495,985
2016 Activity
January 1- 31 .o 628,054 $ 45.62 628,054 $ 826,841,315
February 1-28 . ...oooiiiiiieeeeeeeeeee e 687,473 $ 47.41 687,473 $ 794,246,197
March 1- 31 .o 429,617 $ 51.48 429,617 § 772,128,085
APTIL 1-30 e 1,368,352 § 5291 1,368,352 ' § 699,730,694
May 1-31 e 1,320,614 $ 52.23 1,320,614 § 630,761,673
June 1-30 .. 1,478,685 § 53.84 1,478,685 $§ 551,145,264
July 1-31 e 1,286,936 § 53.66 1,286,936 $ 482,094,449
AuguUSt 1-3 1. i 224,800 $ 53.61 224,800 § 470,042,455
September 1-30 ......cceviriiieiiiniieeee e 183,968 § 53.01 183,968 $ 460,290,434
OCtober 1-31 ..o 139,937 § 51.73 139,937 $ 453,051,573
November 1-30 ..c..ocevieiiriinieniiieeeeeeseeeene 326,679 § 46.17 326,679 $ 437,970,016
December 1-31 ..o — 3 — — $ 437,970,016
TOtAl c.eiiiee e 33,837,526 $ 46.16 33,837,526

Cash Flows 2016 versus 2015

Operating activities. Net cash provided by operating activities was $1,296 million for the year ended December 31, 2016,
compared to $1,209 million for the year ended December 31, 2015. This increase was driven primarily by the Adjusted EBITDA
performance discussed above and our focus on working capital management, partially offset by our $36 million cash contribution to
the Nielsen Foundation during the year ended December 31, 2016 and higher interest payments during the year ended December 31,
2016 based on a higher debt balance and higher USD LIBOR senior secured term loan interest rates. Our key collections performance
measure, days billing outstanding (DBO), decreased by 3 days for the year ended December 31, 2016, as compared to a 1 day increase
for the year ended December 31, 2015.

Investing activities. Net cash used in investing activities was $642 million for the year ended December 31, 2016, compared to
$581 million for the year ended December 31, 2015. The increase was primarily driven by increased acquisition payments and capital
expenditures during the year ended December 31, 2016, as compared to 2015.

Financing activities. Net cash used in financing activities was $248 million for the year ended December 31, 2016, compared to
$492 million for the year ended December 31, 2015. The decrease in cash used in financing activities is primarily due to lower share
repurchasing, as described in the “Dividends and Share Repurchase Program” section above, and increased net proceeds from the
issuance and repayment of debt during the year ended December 31, 2016, as compared to the same period of 2015, partially offset by
higher dividend payments, as described in the “Dividends and Share Repurchase Program” section above, and an increase in capital lease
financing during the year ended December 31, 2016, as compared to the same period of 2015.

Cash Flows 2015 versus 2014

Operating activities. Net cash provided by operating activities was $1,209 million for the year ended December 31, 2015,
compared to $1,093 million for the year ended December 31, 2014. This increase was driven by the Adjusted EBITDA performance
described above, and improved working capital performance on the timing of customer and vendor payments. Our key collections
performance measure, days billing outstanding (DBO), was flat for the year ended December 31, 2015 compared to a 1 day increase
for the year ended December 31, 2014.
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Investing activities. Net cash used in investing activities was $581 million for the year ended December 31, 2015, compared to
$732 million for the year ended December 31, 2014. The decrease was primarily driven by decreased acquisition payments during the
year ended December 31, 2015, as compared to 2014 and proceeds received from the sale of an equity investment and a subsidiary
during the year ended December 31, 2015.

Financing activities. Net cash used in financing activities was $492 million for the year ended December 31, 2015, compared to
$585 million for the year ended December 31, 2014. The decrease in cash used in financing activities is primarily due to increased net
proceeds from the issuance and repayment of debt during the year ended December 31, 2015 as compared to 2014, partially offset by the
higher share repurchasing and dividend payments, as described in the “Dividends and Share Repurchase Program” section above, during
the year ended December 31, 2015 as compared to 2014.

Capital Expenditures

Investments in property, plant, equipment, software and other assets totaled $433 million, $408 million and $412 million in
2016, 2015 and 2014, respectively. In addition, the Company received $42 million and $7 million of proceeds from the sale of certain
property, plant and equipment and other assets during the years ended December 31, 2016 and 2015, respectively.

Commitments and Contingencies
Outsourced Services Agreements

In February 2013, we amended our Amended and Restated Master Services Agreement (the “MSA”), dated as of October 1,
2007, with Tata America International Corporation and Tata Consultancy Services Limited (jointly, “TCS”). The term of the MSA has
been extended for an additional three years, so as to expire on December 31, 2020, with a one-year renewal option granted to Nielsen.
In addition, we have increased our commitment to purchase services from TCS (the “Minimum Commitment”) from $1.0 billion to
$2.5 billion over the life of the contract (from October 1, 2007), including a commitment to purchase at least $100 million in services
per year until calendar year 2020 when the per year commitment is reduced to $75 million, (the “Annual Commitment”). We met the
Minimum Commitment in 2016. TCS’ charges under the separate Global Infrastructure Services Agreement between the parties will
be credited against the Minimum Commitment and the Annual Commitment. TCS will globally provide us with professional services
relating to information technology (including application development and maintenance), business process outsourcing, client service
knowledge process outsourcing, measurement sciences, analytics, and financial planning and analytics. As we order specific services
under the Agreement, the parties will execute Statements of Work (“SOWSs”) describing the specific scope of the services to be
performed by TCS. The amount of the Minimum Commitment and the Annual Commitment may be reduced on the occurrence of
certain events, some of which also provide us with the right to terminate the Agreement or SOWs, as applicable.

Nielsen Foundation, Inc.

In November 2015, we established the Nielsen Foundation, Inc. (the “Foundation’) for charitable, educational, scientific, and
literary purposes including the making of distributions to organizations that qualify as tax exempt organizations under section
501(c)(3) of the Internal Revenue Code. The assets and transactions of the Foundation are not included in our consolidated financial
statements. Donations to the Foundation are expensed when committed by us. In December 2015, our board of directors approved an
unconditional donation of $36 million to the Foundation, at which time it was recorded in selling, general and administrative expenses
in the consolidated statement of operations. In March 2016, we paid the cash contribution to the Foundation.

Other Contractual Obligations

Our other contractual obligations include capital lease obligations (including interest portion), facility leases, leases of certain
computer and other equipment, agreements to purchase data and telecommunication services, the payment of principal and interest on
debt and pension fund obligations.
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At December 31, 2016, the minimum annual payments under these agreements and other contracts that had initial or remaining
non-cancelable terms in excess of one year are as listed in the following table. Due to the uncertainty with respect to the timing of
future cash flows associated with our unrecognized tax benefits at December 31, 2016, we are unable to make reasonably reliable
estimates of the timing of any potential cash settlements with the respective taxing authorities. Therefore, $465 million of
unrecognized tax benefits (which includes interest and penalties of $33 million) have been excluded from the contractual obligations
table below. See Note 14 — “Income Taxes” — to the consolidated financial statements for a discussion on income taxes.

Payments due by period

(IN MILLIONS) Total 2017 2018 2019 2020 2021 Thereafter
Capital lease obligations” .................... $ 193§ 48 $ 48 $ 30 $ 21§ 13§ 33
Operating leases™ ..........c.ccocovvvveivciinnn 341 85 69 53 35 26 73
Other contractual obligations® .............. 775 289 212 153 106 9 6
Long-term debt, including current

POTHON™ ..o 7,763 143 278 1,397 814 1,021 4,110
Interest® ......oocoooooeeeeeeeeeeeeeeen 1,501 316 300 268 252 210 155
Pension fund obligations®.................... 21 21 — — — — —
TOtAl ..o $ 10,594 $ 902 $ 907 $ 1901 $ 1228 $§ 1279 $ 4377

(a)  Our short-term and long-term debt obligations, including capital lease and other financing obligations, are described in
Note 11 — “Long-Term Debt and Other Financing Arrangements” — to our consolidated financial statements.

(b)  Our operating lease obligations are described in Note 16 — “Commitments and Contingencies” — to our consolidated financial
statements.

(c)  Other contractual obligations represent obligations under agreements, which are not unilaterally cancelable by us, are legally
enforceable and specify fixed or minimum amounts or quantities of goods or services at fixed or minimum prices. We generally
require purchase orders for vendor and third party spending. The amounts presented above represent the minimum future annual
services covered by purchase obligations including data processing, building maintenance, equipment purchasing, photocopiers,
land and mobile telephone service, computer software and hardware maintenance, and outsourcing. Our remaining
commitments as of December 31, 2016, under the outsourced services agreement with TCS have been included above based on
the Annual Commitment minimum required payments.

(d) Interest payments consist of interest on both fixed-rate and variable-rate debt based on LIBOR as of December 31, 2016.

(¢)  Our contributions to pension and other post-retirement defined benefit plans were $21 million, $25 million and $35 million
during 2016, 2015 and 2014, respectively. Future minimum pension and other post-retirement benefits contributions are not
determinable for time periods after 2017. See Note 10 — “Pensions and Other Post-Retirement Benefits” — to our consolidated
financial statements for a discussion on plan obligations.

Guarantees and Other Contingent Commitments

At December 31, 2016, we were committed under the following significant guarantee arrangements:

Sub-lease guarantees. We provide sub-lease guarantees in accordance with certain agreements pursuant to which we guarantee
all rental payments upon default of rental payment by the sub-lessee. To date, we have not been required to perform under such
arrangements, and do not anticipate making any significant payments related to such guarantees and, accordingly, no amounts have
been recorded.

Letters of credit. Letters of credit issued and outstanding amount to $6 million at December 31, 2016.

Legal Proceedings and Contingencies

We are subject to litigation and other claims in the ordinary course of business, some of which include claims for substantial
sums. Accruals have been recorded when the outcome is probable and can be reasonably estimated. While the ultimate results of
claims and litigation cannot be determined, we expect that the ultimate disposition of these matters will not have a material adverse
effect on our operations or financial condition. However, depending on the amount and the timing, an unfavorable resolution of some
or all of these matters could materially affect our future results of operations or cash flows in a particular period.
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Off-Balance Sheet Arrangements

Except as disclosed above, we have no off-balance sheet arrangements that currently have or are reasonably likely to have a
material effect on our consolidated financial condition, changes in financial condition, results of operations, liquidity, capital
expenditure or capital resources.

Summary of Recent Accounting Pronouncements
Revenue Recognition

In May 2014, the FASB issued an Accounting Standards Update (“ASU”), “Revenue from Contracts with Customers”. The
new revenue recognition standard provides a five step analysis of transactions to determine when and how revenue is recognized. The
new model will require revenue recognition to depict the transfer of promised goods or services to customers in an amount that
reflects the consideration a company expects to receive in exchange for those goods or services and shall be applied retrospectively to
each period presented or as a cumulative-effect adjustment as of the date of adoption. This standard is effective for annual periods
beginning after December 15, 2017.

In 2014, we established a cross-functional implementation team consisting of representatives from across all of our business
segments. We utilized a bottoms-up approach to analyze the impact of the standard on our contract portfolio by reviewing our current
accounting policies and practices to identify potential differences that would result from applying the requirements of the new
standard to our revenue contracts. In addition, we identified, and are in the process of implementing appropriate changes to our
business processes, systems and controls to support the recognition and disclosure under the new standard. Based on our preliminary
assessment, we do not believe the adoption of this ASU will have a material impact on our consolidated financial statements. We are
continuing to assess which transition method we will use to adopt this ASU.

Classification and Measurement of Financial Instruments

In January 2016, the FASB issued an ASU, “Recognition and Measurement of Financial Assets and Financial Liabilities”. The
new standard was issued to amend the guidance on the classification and measurement of financial instruments. The new standard
significantly revises an entity's accounting related to the classification and measurement of investments in equity securities and the
presentation of certain fair value changes for financial liabilities measured at fair value. The new standard also amends certain
disclosure requirements associated with the fair value of financial instruments. The new standard is effective for fiscal years and
interim periods within those fiscal years beginning after December 15, 2017. Early adoption for most of the provisions is not allowed.
We are currently assessing the impact the adoption of this ASU will have on our consolidated financial statements.

Leases

In February 2016, the FASB issued an ASU, “Leases”. The new standard amends the recognition of lease assets and lease
liabilities by lessees for those leases currently classified as operating leases and amends disclosure requirements associated with
leasing arrangements. The new standard increases assets and liabilities on the balance sheet. The new standard is effective for fiscal
years and interim periods within those fiscal years beginning after December 15, 2018. Early adoption is permitted. The new standard
must be adopted using a modified retrospective transition, and provides for certain practical expedients. Transition will require
application of the new guidance at the beginning of the earliest comparative period presented. We are currently assessing the impact
the adoption of this ASU will have on our consolidated financial statements.

Investments- Equity Method and Joint Ventures

In March 2016, the FASB issued an ASU, “Investments- Equity Method and Joint Ventures: Simplifying the Transition to the
Equity Method of Accounting”. This new standard eliminates the requirement to apply the equity method of accounting
retrospectively when a reporting entity obtains significant influence over a previously held investment. This guidance is effective for
fiscal years and interim periods within those fiscal years beginning after December 15, 2016. Under the provisions of this ASU, when
circumstances dictate that an investment accounted for under the cost method should no longer be a cost method investee but be
accounted for under the equity method, there will no longer be a required retrospective restatement. We are currently assessing the
impact the adoption of this ASU will have on our consolidated financial statements.

Compensation- Stock Compensation

In March 2016, the FASB issued an ASU, “Compensation - Stock Compensation (Topic 718): Improvements to Employee
Share-Based Payment Accounting”. The new standard simplifies several aspects related to the accounting for share-based payment
transactions, including the accounting for income taxes, statutory tax withholding requirements, forfeitures and classification on the
statement of cash flows. This guidance is effective for fiscal years and interim periods within those fiscal years beginning after
December 15, 2016; however, early adoption is permitted. We elected to early adopt this ASU and as a result recorded a $47 million
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cumulative-effect adjustment to retained earnings as of January 1, 2016 related to previously unrecognized excess tax benefits. During
2016 we recorded $19 million of excess tax benefits to the provision for income taxes in our consolidated statement of operations.
Further, we elected to apply the retrospective transition method to the amendments related to the presentation of excess tax benefits on
the statement of cash flows. This change resulted in a $30 million increase to operating cash flow and a $30 million decrease to cash
flows from financing activities for the year ended December 31, 2015.

Financial Instruments — Credit Losses

In June 2016, the FASB issued an ASU, “Financial Instruments — Credit Losses (Topic 326), Measurement of Credit Losses on
Financial Instruments”. The standard significantly changes how entities will measure credit losses for most financial assets and certain
other instruments that are not measured at fair value through net income. The standard will replace today’s “incurred loss” approach
with an “expected loss” model for instruments measured at amortized cost. For available-for-sale debt securities, entities will be
required to record allowances rather than reduce the carrying amount, as they do today under the other-than-temporary impairment
model. It also simplifies the accounting model for purchased credit-impaired debt securities and loans. The new standard is effective
for fiscal years and interim periods within those fiscal years beginning after December 15, 2019. Early adoption is permitted for fiscal
years and interim periods within those fiscal years beginning after December 15, 2018. We are currently assessing the impact the

adoption of this ASU will have on our consolidated financial statements.

Statement of Cash Flows — Classification of Certain Cash Receipts and Cash Payments

In August 2016, the FASB issued ASU 2016-15, “Statement of Cash Flows- Classification of Certain Cash Receipts and Cash
Payments”. The standard addresses how certain cash receipts and cash payments are presented and classified in the statement of cash
flows under Topic 230, Statement of Cash flow, and other Topics. ASU 2016-15 is effective for annual reporting periods, and interim
periods therein, beginning after December 15, 2017. We do not expect the adoption of this guidance to have a material impact on our
consolidated financial statements.

Business Combinations

In January 2017, the FASB issued ASC 2017-01, “Business Combinations (Topic 805), Clarifying the Definition of a Business”.
The updated standard provides guidance to assist entities with evaluating when a set of transferred assets and activities is a business.
Under the new guidance, an entity first determines whether substantially all of the fair value of the gross assets acquired is
concentrated in a single identifiable asset or a group of similar identifiable assets. If this threshold is met, the set is not a business. If it
is not met, the entity then evaluates whether the set meets the requirements that a business include, at a minimum, an input and a
substantive process that together significantly contribute to the ability to create outputs. The updated guidance is effective for fiscal
years beginning after December 15, 2017 and interim periods within those years. The ASU will be applied prospectively to any
transaction occurring within the period of adoption. Early adoption is permitted, including for interim and annual periods in which the
financial statements have not been issued or made available for issuances. We elected to early adopt the ASU effective October 1,
2016. There was no impact on our consolidated financial statements.

Item 7A. Quantitative and Qualitative Disclosures About Market Risk

Market risk is the potential loss arising from adverse changes in market rates and market prices such as interest rates, foreign
currency exchange rates, and changes in the market value of equity instruments. We are exposed to market risk, primarily related to
foreign exchange and interest rates. We actively monitor these exposures. Historically, in order to manage the volatility relating to
these exposures, we entered into a variety of derivative financial instruments, mainly interest rate swaps, cross-currency swaps and
forward rate agreements. Currently we only employ basic contracts, that is, without options, embedded or otherwise. Our objective is
to reduce, where it is deemed appropriate to do so, fluctuations in earnings, cash flows and the value of our net investments in
subsidiaries resulting from changes in interest rates and foreign currency rates. It is our policy not to trade in financial instruments.

Foreign Currency Exchange Rate Risk

We operate globally and we predominantly generate revenues and expenses in local currencies. Because of fluctuations
(including possible devaluations) in currency exchange rates or the imposition of limitations on conversion of foreign currencies into
our reporting currency, we are subject to currency translation exposure on the profits of our operations, in addition to transaction
exposure.
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For the years ended December 31, 2016 and 2015, we recorded a net gain of $1 million and $2 million, respectively, associated
with foreign currency derivative financial instruments within foreign currency exchange transactions losses, net in our consolidated
statements of operations. As of December 31, 2016 and 2015, the notional amounts of outstanding foreign currency derivative
financial instruments were $77 million and $37 million, respectively.

The table below details the percentage of revenues and expenses by currency for the years ended December 31, 2016 and 2015:

U.S. Dollars Euro Other Currencies
Year ended December 31, 2016
REVENUES.....ooiiiiiiieiiie e 61% 9% 30%
OPEratiNng COSS ..vvvvvrrruieirieriieieeie e eeeereeneeeeeeeeeeeeseeensaens 57% 10% 33%
Year ended December 31, 2015
Revenues.........c.covviiiiii e 60% 9% 31%
OPErating COSES ...eeviiiriiniiriieiiereteienteee sttt 57% 10% 33%

Based on the year ended December 31, 2016, a one cent change in the U.S. dollar/Euro exchange rate would have impacted
revenues by approximately $5 million annually, with an immaterial impact on operating income.

Interest Rate Risk

We continually review our fixed and variable rate debt along with related hedging opportunities in order to ensure our portfolio
is appropriately balanced as part of our overall interest rate risk management strategy and through this process we consider both short-
term and long-term considerations in the U.S. and global financial markets in making adjustments to our tolerable exposures to
interest rate risk. At December 31, 2016, we had $4,059 million of floating-rate debt under our senior secured credit facilities, of
which $1,050 million was subject to effective floating-fixed interest rate swaps. A one percent increase in interest rates applied to our
floating rate indebtedness would therefore increase annual interest expense by approximately $30 million ($41 million without giving
effect to any of our interest rate swaps).

In June 2016, we entered into $250 million in aggregate notional amount of a three-year forward interest rate swap agreement
with a starting date of June 9, 2016. This agreement fixes the LIBOR-related portion of interest rates of a corresponding amount of our
variable-rate debt at an average rate of 0.86%. This derivative instrument has been designated as an interest rate cash flow hedge.

In July 2015, we entered into a $150 million in notional amount of three-year forward interest rate swap agreement with a
starting date in July 2016. This agreement fixes the LIBOR-related portion of the interest rates of a corresponding amount of our
variable-rate debt at an average rate of 1.62%. This derivative instrument has been designated as an interest rate cash flow hedge.

In April 2015, we entered into a $150 million in notional amount of three-year forward interest rate swap agreement with a
starting date in April 2016. This agreement fixes the LIBOR-related portion of the interest rates of a corresponding amount of our
variable-rate debt at an average rate of 1.40%. This derivative instrument has been designated as an interest rate cash flow hedge.

In November 2014, we entered into a $250 million in notional amount of two-year forward interest swap agreement with a
starting date in May 2016. This agreement fixes the LIBOR-related portion of the interest rate of a corresponding amount of the
Company’s variable-rate debt at an average rate of 1.78%. This derivative instrument has been designated as interest rate cash flow
hedge.

In November 2014, we entered into a $250 million in notional amount of two-year forward interest swap agreement with a
starting date in September 2015. This agreement fixes the LIBOR-related portion of the interest rate of a corresponding amount of the
Company’s variable-rate debt at an average rate of 1.26%. This derivative instrument has been designated as interest rate cash flow
hedge.

Derivative instruments involve, to varying degrees, elements of non-performance, or credit risk. We do not believe that we
currently face a significant risk of loss in the event of non-performance by the counterparties associated with these instruments, as
these transactions were executed with a diversified group of major financial institutions with a minimum investment-grade or better
credit rating. Our credit risk exposure is managed through the continuous monitoring of our exposures to such counterparties.
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Management’s Annual Report on Internal Control Over Financial Reporting

Management is responsible for establishing and maintaining adequate internal control over financial reporting for the Company
as defined in Rules 13a-15(f) or 15d-15(f) under the Securities Exchange Act of 1934, as amended. Our internal control over financial
reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with accounting principles generally accepted in the United States of
America. Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements.

Management has performed an evaluation of the effectiveness of our internal control over financial reporting as of
December 31, 2016, based on the framework and criteria established in Internal Control — Integrated Framework issued by the
Committee of Sponsoring Organizations of the Treadway Commission (2013 framework).

Based on this evaluation, management has concluded that our internal controls over financial reporting were effective as of
December 31, 2016.

Ernst & Young LLP, independent registered public accounting firm, has provided an attestation report on the Company’s
internal control over financial reporting. The Company’s financial statements included in this annual report on Form 10-K also have
been audited by Ernst & Young LLP. Their reports follow.

/s/ Dwight M. Barns /s/ Jamere Jackson
Dwight M. Barns Jamere Jackson
Chief Executive Officer Chief Financial Officer

February 17, 2017
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Report of Independent Registered Public Accounting Firm on
Internal Control Over Financial Reporting

The Board and Stockholders
of Nielsen Holdings plc

We have audited Nielsen Holdings plc’s internal control over financial reporting as of December 31, 2016, based on criteria
established in Internal Control — Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway
Commission (2013 framework) (the COSO criteria). Nielsen Holdings plc’s management is responsible for maintaining effective
internal control over financial reporting, and for its assessment of the effectiveness of internal control over financial reporting included
in the accompanying Management’s Annual Report on Internal Control Over Financial Reporting. Our responsibility is to express an
opinion on Nielsen Holdings plc’s internal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States).
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether effective internal control
over financial reporting was maintained in all material respects. Our audit included obtaining an understanding of internal control over
financial reporting, assessing the risk that a material weakness exists, testing and evaluating the design and operating effectiveness of
internal control based on the assessed risk, and performing such other procedures as we considered necessary in the circumstances.
We believe that our audit provides a reasonable basis for our opinion.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles. A company’s internal control over financial reporting includes those policies and procedures that
(1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the
assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being
made only in accordance with authorizations of management and directors of the company; and (3) provide reasonable assurance
regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a
material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of
changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

In our opinion, Nielsen Holding plc maintained, in all material respects, effective internal control over financial reporting as of
December 31, 2016, based on the COSO criteria.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the
consolidated balance sheets of Nielsen Holding plc as of December 31, 2016 and 2015, and the related consolidated statements of

operations, comprehensive income/(loss), changes in equity and cash flows for each of the three years in the period ended
December 31, 2016 of Nielsen Holdings plc and our report dated February 17, 2017, expressed an unqualified opinion thereon.

/s/ Ernst & Young LLP

New York, New York
February 17,2017
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Report of Independent Registered Public Accounting Firm

The Board and Stockholders
of Nielsen Holdings plc

We have audited the accompanying consolidated balance sheets of Nielsen Holdings plc as of December 31, 2016 and 2015, and
the related consolidated statements of operations, comprehensive income/(loss), changes in equity and cash flows for each of the three
years in the period ended December 31, 2016. Our audits also included the financial statement schedules listed in the Index at Item 8.
These financial statements and schedules are the responsibility of Nielsen Holdings plc’s management. Our responsibility is to express
an opinion on these financial statements and schedules based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States).
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are
free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the
financial statements. An audit also includes assessing the accounting principles used and significant estimates made by management,
as well as evaluating the overall financial statement presentation. We believe that our audits provide a reasonable basis for our
opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial
position of Nielsen Holdings plc at December 31, 2016 and 2015, and the consolidated results of its operations and its cash flows for
each of the three years in the period ended December 31, 2016, in conformity with U.S. generally accepted accounting principles.
Also, in our opinion, the related financial statement schedules, when considered in relation to the basic financial statements taken as a
whole, present fairly in all material respects the information set forth therein.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States), Nielsen Holdings plc’s internal control over financial reporting as of December 31, 2016, based on criteria established in

Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (2013
framework) and our report dated February 17, 2017 expressed an unqualified opinion thereon.

/s/ Ernst & Young LLP

New York, New York
February 17,2017
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Nielsen Holdings plc

Consolidated Statements of Operations

Year Ended December 31,

(IN MILLIONS EXCEPT SHARE AND PER SHARE DATA) 2016 2015 2014
REVEIIUES ...ttt ettt et e e et ea e ea e et e e eae e tesntesreesneeeaeeeeeenes $ 6,309 $ 6,172 $ 6,288
Cost of revenues, exclusive of depreciation and amortization shown separately

BDEIOW ..ttt ettt 2,607 2,539 2,620
Selling, general and administrative expenses, exclusive of depreciation and

amortization shown separately DElOW .........ccocvvviiriirienieieieee e 1,851 1,915 1,917
Depreciation and amoOrtiZation ...........eecveerueeueriereenieesteeeeeeeesseeseeeeeaesseesseesseesesneeses 603 574 573
ReEStrUCTUIING CRATZES......eivieiiieiieiieie ettt ettt se e e eee 105 51 89
OPETALING INCOMNC ....eeuvieuieeiieeiieetiestteeeeteeetesseesteeseeseessesseesseesseesseesseessesseeseensesnsesnnesses 1,143 1,093 1,089
INEEIESt INCOMIC ... oottt ettt ettt et e st e sae e s e enteesaeeseesseenseenseennesneenns 4 4 3
INEEICSt EXPEIISE ...eeuvieerieiieeiieeiiete et et et e ett et e e eaeeesaessaesseenseensessaesseenseenseenseensennnesneenses (333) (311) (300)
Foreign currency exchange transaction 10SSes, Net ........cceevveeierienieneenieiie e (6) 31) (71)
Other INCOME/(EXPENSE), NMEL ...e.veeeieeieriieiieeiesieeteeteeeeeeesteesseeseesaeeseesseesseeseensesnnesees 8 206 (100)
Income from continuing operations before income taxes and equity in net loss of

N D TSRS 816 961 621
Provision fOT INCOME tAXES......cciuuierieeiiiieriieeitieerieeesieeesieeeteeesaeeeteeesseeebeeenseesseeenseesnns (309) (383) (236)
Equity in net 10ss of affiliates.......ccueeiiiiiriiiieieeeeeeeeee e — 3) 4)
INEE TIICOMIC ...ttt ettt et ettt ettt es e e bt e s bt e bt emeeemeeseeeseeeneeenee 507 575 381
Net income/(loss) attributable to noncontrolling interests ..........cceveereerereenceneennenns 5 5 3)
Net income attributable to Nielsen stockholders.........c..ooveiverieirieieinieiceeceeeee $ 502§ 570 $ 384
Net income per share of common stock, basic

Net income attributable to Nielsen stockholders............cccveivveieivieieiireennn $ 140 § 155 $ 1.01
Net income per share of common stock, diluted
Net income attributable to Nielsen stockholders...........ccccveivveieinieieriirennnn $ 139 § 154 $ 1.00

Weighted-average shares of common stock outstanding, basic ...........ccceevveeveeeennennne. 358,830,080 366,996,788 379,333,037
Dilutive shares of COMMON StOCK .........c...oeiviiiiiiiirie e 3,337,049 3,961,016 5,038,415
Weighted-average shares of common stock outstanding, diluted ............cccevvveriennnnnns 362,167,129 370,957,804 384,371,452
Dividends declared per common Share ..............c.cccoevieuieuieeevieeeeeeeeeee e $ 1.21  $ 1.09 § 0.95

The accompanying notes are an integral part of these consolidated financial statements.
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Nielsen Holdings plc

Consolidated Statements of Comprehensive Income/(Loss)

Year Ended December 31,
(IN MILLIONS) 2016 2015 2014
INEE ATICOITIC ...ttt ettt ettt ettt ettt s st a et et es et e s s e b et eat s esen s es et ent e s et ensesese s eseseneesenens $ 507 $ 575§ 381
Other comprehensive (loss)/income, net of tax
Foreign currency translation adjustments” ............cccoecveiirienieneeieee e %4) (357) (301)
Available fOr Sale SECUTTEIES @ .....cviiiiiieiii ettt eve e e e e reeereeeveeenreeens — (19) 10
Changes in the fair value of cash flow hedges @ .........cccoeiieieiieniii e 2 €8] 3
Defined benefit pension plan adjustments @ ..............ccoveiieieriienieie e (65) 87 (109)
Total other COMPTENENSIVE LOSS ...evviiiiiiiieeiie ettt saeesaae e s eaeesaaeenes (157) (290) (397)
Total comprehensive INCOME/(10SS) ...evuvieruiieiieeitiieiie ettt ettt et ee e saeesaeeestaeeseeebaeenseeens 350 285 (16)
Less: comprehensive loss attributable to noncontrolling interests ...........ceoevveriererrereeneeneennene — 3) (10)
Total comprehensive income/(loss) attributable to Nielsen stockholders ............ccoevveiiiienniennnnn. $ 350 $ 288 § (6)

(1) Net of tax of (9) million, $(15) million and $(18) million for the year ended December 31, 2016, 2015 and 2014 respectively.

(2) Net of tax of zero, $13 million and $(7) million for the year ended December 31, 2016, 2015 and 2014 respectively.

(3) Net of tax of $(2) million, $1 million and $(2) million for the year ended December 31, 2016, 2015 and 2014 respectively.

(4) Net of tax of $20 million, $(10) million and $32 million for the year ended December 31, 2016, 2015 and 2014 respectively.

The accompanying notes are an integral part of these consolidated financial statements
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Nielsen Holdings plc

Consolidated Balance Sheets

December 31,

(IN MILLIONS, EXCEPT SHARE AND PER SHARE DATA) 2016 2015
Assets:
Current assets
Cash and cash eqUIVALENLS .......c.ccueiierieiiee et eee e 754 $ 357
Trade and other receivables, net of allowances for doubtful accounts and sales returns
of $25 and $26 as of December 31, 2016 and 2015, respectively.......ccooveriieieiennenn. 1,171 1,235
Prepaid expenses and other CUITENt ASSELS .........cvevuieruieiieieeieriieie et eee e e 297 316
Total CUTENT ASSES ..o 2,222 1,908
Non-current assets
Property, plant and eqUIPMENt, NET........ccoevuieriieiirieiieieeie et es 471 490
GOOAWILL ...ttt ettt et et e st e etaeese e beenseenseenaesnsesseenseenseenseans 7,845 7,783
Other intangible aSSEtS, Nt ........ceouiiiiiiiiieiieie ettt 4,736 4,772
DETITEA TAX ASSELS..eeuvieiiiieeiieiiieeieestee et e st e e etteertteestteestbeeteeebaeeseesssaeenseesnseeenseesnsaeenseeas 127 78
Other NON-CUITENT ASSELS ..eecuveererierieeiiieeieesieeeteesteesreestteesseeessseesseeessseesseeessseeseeeseesnsees 329 272
TTOEAL ASSCES ...ttt et e et e e et e e et e e e et e e e e e e et e e e et e e e e e e e eeeeeeeaeeeeans 15,730  $ 15,303
Liabilities and equity:
Current liabilities
Accounts payable and other current 1Habilities..........coecvevveriiriirieiieieeereee e 1,012  $ 1,013
DEfeIT@d TEVENMUES ... eeeviiiiiieciie ettt ettt ettt e et e e etae e s tbeeeaseesaseeaseesaseeaneas 297 322
INCOME taX HADIIITIES ..ocuvviieiiiiii ettt ettt et et e et e e eveeeanee s 97 42
Current portion of long-term debt, capital lease obligations and short-term
DOTTOWIIES ...ttt ettt et e te et e et e ssee e st e nse e seenseenseessesssessaesseenseenseenseensens 188 310
Total current Habilities .................ocooiiiiiii e e 1,594 1,687
Non-current liabilities
Long-term debt and capital lease Obligations ............ceevveeieeieriieniieiieie e 7,738 7,028
Deferred tax HADIIITICS ......c..veeiiiiie et e eaaaeeeeaneeeenn 1,175 1,074
Other non-current Habilities.........oovviiiiiiiiiiiieecie et 930 887
Total HADIIEIES .......oceiiiiiieiee ettt eee 11,437 10,676
Commitments and contingencies (Note 16)
Equity:
Nielsen stockholders’ equity
Common stock, €0.07 par value, 1,185,800,000 and 1,185,800,000 shares
authorized; 357,745,953 and 362,338,369 shares issued and 357,465,614 and
362,338,369 shares outstanding at December 31, 2016 and 2015, respectively...... 32 32
Additional paid-in CaPItal........ccecviieiiierieiiie et 4,825 5,119
REtaAINEd CAIMINES -...eenvientieiiieiieeiteetee ettt ettt ettt ettt st e e e eas 456 341
Accumulated other comprehensive loss, net of income taxes ........ccceeeveevveerveerveennenn (1,211) (1,059)
Total Nielsen stockholders’ equity................cccoocveviiiiiieiieiiiieece s 4,102 4,433
Noncontrolling INEErests ............ccooiiiiiiiiieeee et 191 194
TOLAL @QUILY .....c.ooovvieiiiiiieee ettt et e te e e te e be et e eabeesseeteebeeseesseenneens 4,293 4,627
Total liabilities and €QUILY ...........c.ccooiriiiiiieieieeeeeeee et 15,730  $ 15,303

The accompanying notes are an integral part of these consolidated financial statements.
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Nielsen Holdings plc

Consolidated Statements of Cash Flows

Year Ended December 31,
(IN MILLIONS) 2016 2015 2014
Operating Activities
NEE ATICOITIC ...ttt ettt ettt ettt b et et es et e st e s et et eseseseesesenseseseneesenens $ 507 S 575§ 381
Adjustments to reconcile net income to net cash provided by operating activities:
Stock-based COMPENSALION EXPEIISE ....veeuvrrvierereiieiietieieeteasaeseesseesseesseeaessaesseesseenseenseens 51 48 47
Deferred INCOME TAX .. .c.vitirtirtirierieeit ettt ettt ettt sttt ettt sttt ebe e 88 213 105
Currency exchange rate differences on financial transactions and other losses................ (19) (167) 174
Equity in net loss of affiliates, net of dividends received...........ccccoeveninenininciienenene. 2 4 5
Depreciation and amoOrtiZation ............ecueerueerueeieriesienteesieeeeeeeseeesseeseeseessaesseesseensessesnnes 603 574 573
Changes in operating assets and liabilities, net of effect of businesses acquired and
divested:
Trade and other 1eceivables, NEt.........ccvevieriierieii e 53 (3%5) (93)
Prepaid expenses and Other aSSELS .........evvervieriiiiierieriee e 4 (63) (76)
Accounts payable and other current liabilities and deferred revenues............c.ccuue..e. (63) 36 4)
Other non-current Habilities.........ccciiiiiieeiiieiiieeie et () 2) 2)
INtEIEst PAYADIC......eiiiiiiiiiiei e 14 15 6
TICOMME tAXES 1.utieiiieeiieeiee ettt ettt ettt et e st e e st e et e e saaeetaeessaeesaeensaaenseeesaaenseas 64 11 (23)
Net cash provided by operating activities ..........cceouerierierieiieiieiereeeeee e 1,296 1,209 1,093
Investing Activities
Acquisition of subsidiaries and affiliates, net of cash acquired...........cccoeeevevruvrecnnennns (285) (246) (314)
Proceeds from the sale of subsidiaries and affiliates, net ..........cccceceervvieniiienieenneennee. 34 30 (6)
Additions to property, plant and equipment and other assets ..........c..ccoceereereeneennenne (109) (134) (163)
Additions to INtANZIDIE ASSELS ....eeviruiiiiiiiiieriieiee e (324) (274) (249)
Proceeds from the sale of property, plant and equipment and other assets.................. 42 7 —
Other INVESTING ACIVITIES ...veevieiieieeeieriieste et eieeee st eteeeeeaesteeseeeseesesseessaesseenseenseenes — 36 —
Net cash used in by inVeSting ACHVILIES ......ecvvervierreerieeieiieriiesie et eie et seesee e ees (642) (581) (732)
Financing Activities
Net (payments)/borrowings under revolving credit facility..........cccoeeevvenieneenenene. (164) (116) 280
Proceeds from issuances of debt, net of iSSUANCE COSES ....vvvivvveeiieiieeeeeeeeeeeeeeeeeeeen 2,502 746 4,544
Repayment 0f debt..........coviiiiiiiieiieee e e (1,765) (98) (4,598)
Increase in Short term DOITOWINGS ....ccvvevieiiiiieiie et 4 — —
Cash dividends paid to Stockholders...........coveieiierienieiieieee e (434) (408) (356)
Repurchase of common StOCK ........cceeriiiiiiiiiiiii i (418) (667) (466)
Proceeds from exercise of StoCk OPtiONS........ccuvvveeierieriieiieeeeee e 81 72 103
CaAPTLAL LOASES ...ttt ettt ettt et e e eenbeentesseesaeenseenseenneenes (40) (22) (14)
Other fINaNCING ACHIVITIES ... eouveitieriieiieit et (14) 1 (78)
Net cash used in fiNaNCING ACLIVITIES ...eveeverierieriierieee e (248) (492) (585)
Effect of exchange-rate changes on cash and cash equivalents...........cccccoecvevieniincnncnee. ) (52) (67)
Net increase(decrease) in cash and cash equUIVAIENtS .........cceevveeriieiiiieniiieniiecie e 397 84 (291)
Cash and cash equivalents at beginning of period ...........ccoceeveeiiiiiiiiniineeccee, 357 273 564
Cash and cash equivalents at end of period............ccoeveeoioieieieeeeieeeeee e $ 754 S 357  $ 273
Supplemental Cash Flow Information
Cash paid fOr INCOME tAXES ......c.evviieriiriierieteeieteetee ettt ettt et ere e ss s ssessenas $ (157) $ (159) $ (154)
Cash paid for interest, net of amounts capitalized ............cccevveveireieirieieiereeeenene $ 319) § (296) $ (294)

The accompanying notes are an integral part of these consolidated financial statements.
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Nielsen Holding plc

Notes to Consolidated Financial Statements

1. Description of Business, Basis of Presentation and Significant Accounting Policies

Nielsen, together with its subsidiaries, is a leading global information and measurement company that provides clients with a
comprehensive understanding of consumers and consumer behavior. Nielsen is aligned into two reportable segments: what consumers
buy (“Buy”’), what consumers watch and listen to (““Watch”). Nielsen has a presence in more than 100 countries, with its headquarters
located in Oxford, the United Kingdom and New York, USA. See Note 17 — “Segments” for a discussion of the Company’s reportable
segments.

On August 31, 2015, Nielsen N.V., a Dutch public company listed on the New York Stock Exchange, merged with Nielsen
Holdings plc, by way of a cross-border merger under the European Cross-Border Merger Directive, with Nielsen Holdings plc being
the surviving company (the “Merger”). The Merger effectively changed the place of incorporation of Nielsen’s publically traded
parent holding company from the Netherlands to England and Wales, with no changes made to the business being conducted by
Nielsen prior to the Merger. Due to the fact that the Merger was a business combination between entities under common control, the
exchange of assets and liabilities were made at carrying value. Therefore, there were no direct accounting implications in the
Company’s consolidated financial statements.

Nielsen, together with its subsidiaries, is a leading global information and measurement company that provides clients with a
comprehensive understanding of consumers and consumer behavior. Nielsen is aligned into two reportable segments: what consumers
buy (“Buy”’), what consumers watch and listen to (““Watch”). Nielsen has a presence in more than 100 countries, with its headquarters
located in Oxford, the United Kingdom and New York, USA. See Note 17 — “Segments” for a discussion of the Company’s reportable
segments.

The accompanying consolidated financial statements are presented in conformity with U.S. generally accepted accounting
principles (“GAAP”). All amounts are presented in U.S. Dollars (“$”), except for share and per share data or where expressly stated as
being in other currencies, e.g., Euros (“€”). The consolidated financial statements include the accounts of Nielsen and all subsidiaries
and other controlled entities. Supplemental cash flows from discontinued operations are presented in Note 4 to the consolidated
financial statements “Discontinued Operations.” The Company has evaluated events occurring subsequent to December 31, 2016 for
potential recognition or disclosure in the consolidated financial statements and concluded there were no subsequent events that
required recognition or disclosure other than those provided.

Consolidation

The consolidated financial statements include the accounts of Nielsen and all subsidiaries and other controlled entities.
Noncontrolling interests in subsidiaries are reported as a component of equity in the consolidated financial statements with disclosure
on the face of the consolidated statements of operations of the amounts of consolidated net income attributable to Nielsen stockholders
and to the noncontrolling interests. The equity method of accounting is used for investments in affiliates and joint ventures where
Nielsen has significant influence but not control, usually supported by a sharcholding of between 20% and 50% of the voting rights.
Investments in which Nielsen owns less than 20% and does not have significant influence are accounted for either as available-for-sale
securities if the shares are publicly traded or as cost method investments. Intercompany accounts and transactions between
consolidated companies have been eliminated in consolidation.

Foreign Currency Translation

Nielsen has significant investments outside the United States, primarily in the Euro-zone, Canada and the United Kingdom.
Therefore, changes in the value of foreign currencies affect the consolidated financial statements when translated into U.S. Dollars.
The functional currency for substantially all subsidiaries outside the U.S. is the local currency. Financial statements for these
subsidiaries are translated into U.S. Dollars at period-end exchange rates as to the assets and liabilities and monthly average exchange
rates as to revenues, expenses and cash flows. For these countries, currency translation adjustments are recognized in stockholders’
equity as a component of accumulated other comprehensive income/(loss), net, whereas transaction gains and losses are recognized in
foreign exchange transaction losses, net in the consolidated statement of operations.
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Use of Estimates

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that
affect the reported amounts of assets and liabilities, the disclosure of contingent assets and liabilities at the date of the financial
statements and the reported amount of revenues and expenses during the reporting periods. Actual results could differ from those
estimates.

Research and Development Costs

Research and development costs, which were not material for any periods presented, are expensed as incurred.

Revenue Recognition

Nielsen recognizes revenues when persuasive evidence of an arrangement exists, services have been rendered or information has
been delivered, the fee is fixed or determinable and the collectability of the related revenue is reasonably assured.

A significant portion of the Company’s revenue is generated from information (primarily retail measurement and consumer
panel services) and measurement (primarily from television, radio, online and mobile audiences) services. The Company generally
recognizes revenue from the sale of services as the services are performed, which is usually ratably over the term of the contract(s).
Invoiced amounts are recorded as deferred revenue until earned. Substantially all of the Company’s customer contracts are non-
cancellable and non-refundable.

Certain of the Company’s revenue arrangements include multiple deliverables and in these arrangements, the individual
deliverables within the contract that have stand-alone value to the customer are separated and recognized upon delivery based upon
the Company’s best estimate of their selling prices. These arrangements are not significant to the Company’s results of operations. In
certain cases, software is included as part of these arrangements to allow Nielsen’s customers to view delivered information and is
provided for the term of the arrangement and is not significant to the marketing effort and is not sold separately. Accordingly,
software provided to Nielsen’s customers is considered to be incidental to the arrangements and is not recognized as a separate
element.

A discussion of Nielsen’s revenue recognition policies, by segment, follows:

Buy

Revenue from the Buy segment, primarily from retail measurement services and consumer panel services is recognized over the
period during which the services are performed and information is delivered to the customer, primarily on a straight-line basis.

The Company provides insights and solutions to customers through analytical studies that are recognized into revenue as value
is delivered to the customer. The pattern of revenue recognition for these contracts varies depending on the terms of the individual
contracts, and may be recognized proportionally or deferred until the end of the contract term and recognized when the information
has been delivered to the customer.

Watch

Revenue from the Watch segment is primarily generated from television, radio, online and mobile measurement services and
recognized over the contract period, as the service is delivered to the customer, primarily on a straight-line basis.

Deferred Costs

Incremental direct costs incurred related to establishing or significantly expanding a panel in a designated market and costs
incurred to build the infrastructure to service new clients, are deferred at the point when Nielsen determines them to be recoverable.
Prior to this point, these cost are expensed as incurred. These deferred costs are typically amortized through cost of revenues over the
original contract period beginning when the panel or infrastructure to service new clients is ready for its intended use.

Advertising and Marketing Costs

Advertising and marketing costs are expensed as incurred and are reflected as selling, general and administrative expenses in the
consolidated statements of operations. These costs include all brand advertising, telemarketing, direct mail and other sales promotion
associated with marketing/media research services. Advertising and marketing costs totaled $25 million, $19 million and $19 million
for the years ended December 31, 2016, 2015 and 2014, respectively.
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Computation of Net Income per Share

Basic net income per share is computed using the weighted-average number of common stock outstanding during the period.
Diluted net income per share is computed using the weighted-average number of shares of common stock and dilutive potential shares
of common stock outstanding during the period. Dilutive potential shares of common stock primarily consist of employee stock
options and restricted stock.

Employee stock options, restricted stock and similar equity instruments granted by the Company are treated as potential
common stock outstanding in computing diluted earnings per share. Diluted stock outstanding include restricted stock units and the
dilutive effect of in-the-money options which is calculated based on the average share price for each period using the treasury stock
method. Under the treasury stock method, the amount the employee must pay for exercising stock options, the amount of
compensation cost for future service that the Company has not yet recognized, and in 2014 and 2015 the amount of benefits that
would be recorded in additional paid-in capital when the award becomes deductible for tax purposes are assumed to be used to
repurchase stock. In 2016, upon the adoption of ASU 2016-09, “Compensation — Stock Compensation (Topic 718): Improvements to
Employee Share-Based Payment Accounting”, the Company removed the excess tax benefit from its assumed proceeds under the
treasury stock method.

The two-class method is an earnings allocation method for computing earnings/(loss) per share when a company’s capital
structure includes either two or more classes of common stock or common stock and participating securities. This method determines
earnings/(loss) per share based on dividends declared on common stock and participating securities (i.e., distributed earnings), as well
as participation rights of participating securities in any undistributed earnings. The two-class method did not have a significant impact
on the calculation or presentation of earnings per share for any of the periods presented.

The effect of 1,650,708, 1,593,807 and 2,437,100 shares of common stock equivalents under stock compensation plans were
excluded from the calculation of diluted earnings per share for the years ended December 31, 2016, 2015 and 2014, respectively, as
such shares would have been anti-dilutive.

Comprehensive Income/(Loss)

Comprehensive income/(loss) is reported in the accompanying consolidated statements of comprehensive income/(loss) and
consists of net income and other gains and losses, net of tax affecting equity that are excluded from net income.

Cash and Cash Equivalents

Cash and cash equivalents include cash and short-term, highly liquid investments with an original maturity date of three months
or less. Cash and cash equivalents are carried at fair value.

Accounts Receivable

The Company extends non-interest bearing trade credit to its customers in the ordinary course of business. To minimize credit
risk, ongoing credit evaluations of client’s financial condition are performed. An estimate of the allowance for doubtful accounts is
made when collection of the full amount is no longer probable or returns are expected.

During the years ended December 31, 2016 and 2015, the Company sold $137 million and $50 million, respectively, of accounts
receivables to a third party and recorded an immaterial loss on the sale to interest expense, net in the consolidated statement of
operations. As of December 31, 2016 and 2015, $71 million and $50 million, respectively, remained outstanding. The sale was
accounted for as a true sale, without recourse. We maintain servicing responsibilities of the receivables, for which the related costs are
not significant. The proceeds of $137 million and $50 million from the sale were reported as a component of the changes in trade and
other receivables, net within operating activities in the consolidated statement of cash flows.
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Other Significant Accounting Policies

The following table includes other significant accounting policies that are described in other notes to the financial statements,
including the related note:

Significant Accounting Policy Note
INVESTMENLS ....viiieiiiie ettt e e et eeeeeaaeeeeseeeas 8
Financial Instruments ...........cc.ccceeeeviennen. 8
Derivative Financial Instruments 8
Goodwill and Other Intangible ASSELS ........cceevvierurerieeierieriene e 5
Property, Plant and EQUIPMENt ........ccoeoviiieiieniieieeie e 7
Impairment of Long-Lived ASSEtS.......cccoiereieriieiiieieeieeieseeieee e 5&7
Pensions and Other Post Retirement Benefits.. 10
Stock-Based COMPENSAtION ......eevreereriieriieiieieeie e eie e eeee e seee e 13
INCOME TAXES...iiiiiiiiieiiiie ettt ettt et e bt e e b e e e eatbeeeessaeeeesaeens 14

2. Summary of Recent Accounting Pronouncements
Revenue Recognition

In May 2014, the FASB issued an Accounting Standards Update (“ASU”), “Revenue from Contracts with Customers”. The
new revenue recognition standard provides a five step analysis of transactions to determine when and how revenue is recognized. The
new model will require revenue recognition to depict the transfer of promised goods or services to customers in an amount that
reflects the consideration a company expects to receive in exchange for those goods or services and shall be applied retrospectively to
each period presented or as a cumulative-effect adjustment as of the date of adoption. This standard is effective for annual periods
beginning after December 15, 2017.

In 2014, the Company established a cross-functional implementation team consisting of representatives from across all of its
business segments. Management utilized a bottoms-up approach to analyze the impact of the standard on our contract portfolio by
reviewing the current accounting policies and practices to identify potential differences that would result from applying the
requirements of the new standard to our revenue contracts. In addition, management identified, and are in the process of implementing
appropriate changes to our business processes, systems and controls to support the recognition and disclosure under the new standard.
Based on management’s preliminary assessment, it does not believe the adoption of this ASU will have a material impact the
Company’s consolidated financial statements. The Company is continuing to assess which transition method it will use to adopt this
ASU.

Classification and Measurement of Financial Instruments

In January 2016, the FASB issued an ASU, “Recognition and Measurement of Financial Assets and Financial Liabilities”. The
new standard was issued to amend the guidance on the classification and measurement of financial instruments. The new standard
significantly revises an entity's accounting related to the classification and measurement of investments in equity securities and the
presentation of certain fair value changes for financial liabilities measured at fair value. The new standard also amends certain
disclosure requirements associated with the fair value of financial instruments. The new standard is effective for fiscal years and
interim periods within those fiscal years beginning after December 15, 2017. Early adoption for most of the provisions is not allowed.
Nielsen is currently assessing the impact of the adoption of this ASU will have on the Company’s consolidated financial statements.

Leases

In February 2016, the FASB issued an ASU, “Leases”. The new standard amends the recognition of lease assets and lease
liabilities by lessees for those leases currently classified as operating leases and amends disclosure requirements associated with
leasing arrangements. The new standard is effective for fiscal years and interim periods within those fiscal years beginning after
December 15, 2018. Early adoption is permitted. The new standard must be adopted using a modified retrospective transition, and
provides for certain practical expedients. Transition will require application of the new guidance at the beginning of the carliest
comparative period presented. While Nielsen continues to assess the impact of the adoption of this ASU will have on the Company’s
consolidated financial statements, Nielsen expects it will increase assets and liabilities on the consolidated balance sheet.
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Investments- Equity Method and Joint Ventures

In March 2016, the FASB issued an ASU, “Investments- Equity Method and Joint Ventures: Simplifying the Transition to the
Equity Method of Accounting”. This new standard eliminates the requirement to apply the equity method of accounting
retrospectively when a reporting entity obtains significant influence over a previously held investment. This guidance is effective for
fiscal years and interim periods within those fiscal years beginning after December 15, 2016. Under the provisions of this ASU, when
circumstances dictate that an investment accounted for under the cost method should no longer be a cost method investee but be
accounted for under the equity method, there will no longer be a required retrospective restatement. Nielsen is currently assessing the
impact of the adoption this ASU will have on the Company’s consolidated financial statements.

Compensation- Stock Compensation

In March 2016, the FASB issued an ASU, “Compensation - Stock Compensation (Topic 718): Improvements to Employee
Share-Based Payment Accounting”. The new standard simplifies several aspects related to the accounting for share-based payment
transactions, including the accounting for income taxes, statutory tax withholding requirements, forfeitures and classification on the
statement of cash flows. This guidance is effective for fiscal years and interim periods within those fiscal years beginning after
December 15, 2016; however, early adoption is permitted. Nielsen elected to early adopt this ASU and as a result recorded a $47
million cumulative-effect adjustment to retained earnings as of January 1, 2016 related to previously unrecognized excess tax benefits
During 2016, Nielsen recorded $19 million of excess tax benefits to the provision for income taxes in its consolidated statement of
operations. Further, the Company elected to apply the retrospective transition method to the amendments related to the presentation of
excess tax benefits on the statement of cash flows. This change resulted in a $30 million increase to operating cash flow and a $30
million decrease to cash flows from financing activities for the year ended December 31, 2015.

Financial Instruments — Credit Losses

In June 2016, the FASB issued an ASU, “Financial Instruments — Credit Losses (Topic 326), Measurement of Credit Losses on
Financial Instruments”. The standard significantly changes how entities will measure credit losses for most financial assets and certain
other instruments that are not measured at fair value through net income. The standard will replace today’s “incurred loss” approach
with an “expected loss” model for instruments measured at amortized cost. For available-for-sale debt securities, entities will be
required to record allowances rather than reduce the carrying amount, as they do today under the other-than-temporary impairment
model. It also simplifies the accounting model for purchased credit-impaired debt securities and loans. The new standard is effective
for fiscal years and interim periods within those fiscal years beginning after December 15, 2019. Early adoption is permitted for fiscal
years and interim periods within those fiscal years beginning after December 15, 2018. Nielsen is currently assessing the impact the

adoption of this ASU will have on the Company’s consolidated financial statements.

Statement of Cash Flows— Classification of Certain Cash Receipts and Cash Payments

In August 2016, the FASB issued ASU 2016-15, “Statement of Cash Flows- Classification of Certain Cash Receipts and Cash
Payments”. The standard addresses how certain cash receipts and cash payments are presented and classified in the statement of cash
flows under Topic 230, Statement of Cash flow, and other Topics. ASU 2016-15 is effective for annual reporting periods, and interim
periods therein, beginning after December 15, 2017. Nielsen does not expect the adoption of this guidance to have a material impact
on the Company’s consolidated financial statements.

Business Combinations

In January 2017, the FASB issued ASC 2017-01, “Business Combinations (Topic 805), Clarifying the Definition of a Business”.
The updated standard provides guidance to assist entities with evaluating when a set of transferred assets and activities is a business.
Under the new guidance, an entity first determines whether substantially all of the fair value of the gross assets acquired is
concentrated in a single identifiable asset or a group of similar identifiable assets. If this threshold is met, the set is not a business. If it
is not met, the entity than evaluates whether the set meets the requirements that a business include, at a minimum, an input and a
substantive process that together significantly contribute to the ability to create outputs. The updated guidance is effective for fiscal
years beginning after December 15, 2017 and interim periods within those years. The ASU will be applied prospectively to any
transaction occurring within the period of adoption. Early adoption is permitted, including for interim and annual periods in which the
financial statements have not been issued or made available for issuances. Nielsen elected to early adopt the ASU effective October 1,
2016. There was no impact on the Company’s consolidated financial statements.
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3. Business Acquisitions

For the year ended December 31, 2016, Nielsen paid cash consideration of $285 million associated with both current period and
previously executed acquisitions, net of cash acquired. Had these current period’s acquisitions occurred as of January 1, 2016, the
impact on Nielsen’s consolidated results of operations would not have been material.

For the year ended December 31, 2015, Nielsen paid cash consideration of $246 million associated with both current period and
previously executed acquisitions, net of cash acquired. Included in this amount is $45 million for an additional 13.5% interest in
Nielsen Catalina Solutions (“NCS”), a joint venture between us and Catalina that we historically accounted for under the equity
method of accounting. As part of this transaction Nielsen gained control of NCS and, as such accounted for it as a step-acquisition and
calculated the fair value of the investment immediately before the acquisition to be $161 million. The fair value of the investment was
calculated by an income approach using a discounted cash flow analysis, which requires the use of various assumptions, including
expectations of future cash flows, growth rates, discount rates and tax rates in developing the present value of future cash flows. As a
result, during the fourth quarter of 2015, Nielsen recorded a $158 million gain on the investment in NCS to other income/(expense),
net in the consolidated statement of operations. Commencing October 1, 2015, NCS was reflected as a consolidated subsidiary within
Nielsen’s consolidated financial statements. Had these current period’s acquisitions occurred as of January 1, 2015, the impact on
Nielsen’s consolidated results of operations would not have been material.

For the year ended December 31, 2014, Nielsen paid cash consideration of $314 million associated with both current period and
previously executed acquisitions, net of cash acquired. Had that period’s acquisitions occurred as of January 1, 2014, the impact on
Nielsen’s consolidated results of operations would not have been material.

Subsequent Event
Gracenote

In February 2017, Nielsen completed the acquisition of Gracenote, through the purchase of 100% of Gracenote’s outstanding
common stock for a total cash purchase price of $560 million. Nielsen acquired the data and technology that underpins the
programming guides and personalized user experience for major video, music, audio and sports content. The acquisition extends
Nielsen’s footprint with major clients by including Gracenote’s global content database which spans across platforms including
multichannel video programming distributors (MVPDs), smart televisions, streaming music services, connected devices, media
players and in-car infotainment systems. Gracenote will consolidate into Nielsen’s Watch segment.

This Acquisition will be accounted for using the acquisition method of accounting which requires, among other things, the
assets acquired and the liabilities assumed be recognized at their fair values as of the acquisition date. The Company is in the process
of preparing the initial accounting of the transaction and expects to establish a preliminary purchase price allocation by the end of the

first quarter of 2017.

4. Discontinued Operations and Other Dispositions

In December 2016, Nielsen completed the sale of Claritas, a business focusing on consumer segmentation insights within the
Company’s Buy segment, for cash consideration of $34 million and a note receivable for $60 million. The note is payable at any time
over three years and bears interest at 3% in year one, 5% in year two and 7% in year three. As a result of this transaction, the
Company recorded a $14 million gain on the sale to other income/(expense), net in the consolidated statement of operations. This
disposition did not qualify to be classified as a discontinued operations.

In November 2015, Nielsen completed the sale of the National Research Group, Inc., a leader in providing market research to
movie studios within the Company’s Watch segment, for total cash consideration of $34 million and recorded an $18 million gain on
the sale to other income/(expense), net in the consolidated statement of operations. This disposition did not qualify to be classified as a
discontinued operations.

In February 2014, Nielsen completed the acquisition of Harris Interactive, Inc., a leading global market research firm, through
the purchase of all outstanding shares of Harris Interactive’s common stock for $2.04 per share. In June 2014, the Company completed
the sale of Harris Interactive European operations (“Harris Europe”) to ITWP Acquisitions Limited (“ITWP?”), the parent company of
Toluna, a leading digital market research and technology company in exchange for a minority stake in ITWP. The consolidated
statements of operations reflect the operating results of Harris Europe as a discontinued operation.
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Summarized results of operations for discontinued operations for the year ended December 31, 2014 is as follows:

(IN MILLIONS) 2014

REVEIIUE ...ttt ettt ettt ettt b ettt s e e st s e s ese e s e s es e et e s eseesenseseesenseneeseanan $ 15
OPETALING INCOIMNC. ...ceueeeutieitieiteetiete et et eitestee st e bt et et st e sbe e bt ea b e esbeebee bt enbeenseeneesseeneeeeeenee —
11 (O A 4 0 1C) 4 1 PSPPI —
Income from operations before INCOME tAXES ........ccveeveeierierieieeie ettt —
Provision fOr INCOME tAXES .......ecvetiriirtiriiriiiiieit ettt sttt ettt sttt b e —
INCOME frOM OPEIATIONS ... .eevietieniieiiieiie ettt et te st e sttt e et e et e sa e seebeenseenaesneesseenseenes —
Net income/(loss) attributable to noncontrolling INtETestS ........cccueervrereeerieereeeieeeieeeneens —
Gain 0N SALE, NEE OF TAX ...eiiiiiiiiiiiiii et e e e e e e e e e e e e eeeaaaeeeas —
Income from discontinuUed OPETAtIONS. ....c..eeerveeeriiiiiieeiie e eieeeiee e et e e eeeeaee e eeeeneees $ —

There were no discontinued operations for the years ended December 31, 2016 and 2015.

5. Goodwill and Other Intangible Assets
Goodwill

Goodwill and other indefinite-lived intangible assets, consisting of certain trade names and trademarks, are each tested for
impairment on an annual basis and whenever events or circumstances indicate that the carrying amount of such asset may not be
recoverable. Nielsen has designated October 1st as the date in which the annual assessment is performed as this timing corresponds
with the development of the Company’s formal budget and business plan review. Nielsen reviews the recoverability of its goodwill by
comparing the estimated fair values of reporting units with their respective carrying amounts. The Company established, and
continues to evaluate, its reporting units based on its internal reporting structure and defines such reporting units at its operating
segment level or one level below. The estimates of fair value of a reporting unit are determined using a combination of valuation
techniques, primarily an income approach using a discounted cash flow analysis supplemented by a market-based approach.

A discounted cash flow analysis requires the use of various assumptions, including expectations of future cash flows, growth
rates, discount rates and tax rates in developing the present value of future cash flow projections. The market-based approach utilizes
available market comparisons such as indicative industry multiples that are applied to current year revenue and earnings as well as
recent comparable transactions.

The Company’s 2016, 2015 and 2014 annual assessments did not result in an impairment for goodwill.

Goodwill is stated at historical cost less accumulated impairments losses, if any.

The table below summarizes the changes in the carrying amount of goodwill by reportable segment for the years ended
December 31, 2016 and 2015, respectively.

(IN MILLIONS) Buy Watch Total
Balance, December 31, 2014 ......ocoiiiviiiiieeeeeeeeeeeeeeee e $ 3,014 $ 4,657 $ 7,671
Acquisitions, divestitures and other adjustments .............ccccceevverrennnne. 4 361 365
Effect of foreign currency translation .............ccceeevevveviieiieeceenienieneenne. (229) (24) (253)
Balance, December 31, 2015 ...c..coiiieiiiiieiieeeeeseeeeeee e $ 2,789 $ 4994 $ 7,783
Acquisitions, divestitures and other adjustments .............cccceeeverrennnnne. 31) 170 139
Effect of foreign currency translation .............ccceeveveievieecieecienienieneeenne. (62) (15) 77)
Balance, December 31, 2016 ...c..c.ooveieiriiieiiiinieieiereeeeseeee e $ 2,696 $ 5,149 $ 7,845
Cumulative IMPairMENts ...........c.cveveeveieriereeeriereeeeeeeeereereee et e e $ — 376 $ 376

At December 31, 2016, $50 million of goodwill is expected to be deductible for income tax purposes.
Other Intangible Assets

Intangible assets with finite lives are stated at historical cost, less accumulated amortization and impairment losses. These
intangible assets are amortized on a straight-line basis over the following estimated useful lives, which are reviewed annually.
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Nielsen has purchased and internally developed software to facilitate its global information processing, financial reporting and
client access needs. Costs that are related to the conceptual formulation and design of software programs are expensed as incurred.
Costs that are incurred to produce the finished product after technological feasibility has been established are capitalized as an
intangible asset and are amortized over the estimated useful life. If events or changes in circumstances indicate that the carrying value
of software may not be recovered, a recoverability analysis is performed based on estimated undiscounted cash flows to be generated
from the software in the future. If the analysis indicates that the carrying value is not recoverable from the future cash flows, the
software cost is written down to estimate fair value and an impairment is recognized. These estimates are subject to revision as market
conditions and as our assessments change.

The impairment test for other indefinite-lived intangible assets consists of a comparison of the fair value of the intangible asset
with its carrying amount. If the carrying amount of the intangible asset exceeds its fair value, an impairment loss is recognized in an
amount equal to that excess. The estimates of fair value of trade names and trademarks are determined using a “relief from royalty”
discounted cash flow valuation methodology. Significant assumptions inherent in this methodology include estimates of royalty rates
and discount rates. Discount rate assumptions are based on an assessment of the risk inherent in the respective intangible assets.
Assumptions about royalty rates are based on the rates at which comparable trade names and trademarks are being licensed in the
marketplace. There was no impairment noted in any period presented with respect to the Company’s indefinite-lived intangible assets.

Nielsen is required to assess whether the value of the Company’s amortizable intangible assets have been impaired whenever
events or changes in circumstances indicate that the carrying amount of the assets might not be recoverable. Nielsen does not perform
a periodic assessment of assets for impairment in the absence of such information or indicators. Conditions that would necessitate an
impairment assessment include a significant decline in the observable market value of an asset, a significant change in the extent or
manner in which an asset is used or a significant adverse change that would indicate that the carrying amount of an asset or group of
assets is not recoverable. Recoverability of assets that are held and used is measured by comparing the sum of the future undiscounted
cash flows expected to be derived from an asset (or a group of assets) to their carrying value. If the carrying value of the asset (or the
group of assets) exceeds the sum of the future undiscounted cash flows, impairment is considered to exist. If impairment is considered
to exist based on undiscounted cash flows, the impairment charge is measured using an estimation of the assets’ fair value, typically
using a discounted cash flow method. The identification of impairment indicators, the estimation of future cash flows and the
determination of fair values for assets (or groups of assets) requires Nielsen to make significant judgments concerning the
identification and validation of impairment indicators, expected cash flows and applicable discount rates. These estimates are subject
to revision as market conditions and our assessments change. There was no impairment or indicators of impairment noted in any
period presented with respect to the Company’s amortizable intangible assets.

The table below summarizes the carrying value of such intangible assets and their estimated useful lives:

Gross Amounts Accumulated Amortization
Estimated Weighted December 31, December 31, December 31, December 31,

(IN MILLIONS) Useful Lives Average 2016 2015 2016 2015
Indefinite-lived intangibles:

Trade names and trademarks.......... $ 1,921 §$ 1,921 § — 3 —
Amortized intangibles:

Trade names and trademarks......... 5-20 years 13 years 140 167 (88) (84)

Customer-related intangibles......... 6-25 years 21 years 3,035 3,013 (1,312) (1,193)

Covenants-not-to-compete ............ 1-7 years 3 years 39 37 (36) (35)

Computer software 3-10 years 5 years 2,223 1,919 (1,258) (1,055)

Patents and other ...........cccccvvennen. 3-10 years 6 years 173 168 (101) (86)
Total oo $ 5,610 § 5304 § (2,795) $ (2,453)

The amortization expense for the years ended December 31, 2016, 2015 and 2014 was $425 million, $408 million and $404
million, respectively. These amounts include amortization expense associated with computer software of $232 million, $219 million
and $217 million for the years ended December 31, 2016, 2015 and 2014, respectively.

Certain of the trade names associated with Nielsen are deemed indefinite-lived intangible assets, as their associated Nielsen
brand awareness and recognition has existed for over 50 years and the Company intends to continue to utilize these trade names. There
are also no legal, regulatory, contractual, competitive, economic or other factors that may limit their estimated useful lives. Nielsen
reconsiders the remaining estimated useful life of indefinite-lived intangible assets each reporting period.

The Company’s 2016, 2015 and 2014 annual assessments did not result in an impairment for any of its underlying reporting
units or indefinite-lived intangible assets.
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All other intangible assets are subject to amortization. Future amortization expense is estimated to be as follows:

(IN MILLIONS)

For the year ending December 31:

2007 ettt ettt st $ 399
2018 ettt ettt sttt 419
2079 ettt sttt 353
2020 1ttt ettt ettt sttt 316
2021 et 296
TREICATIET. ... e 1,032
TOTALL ..ottt ettt ane s $ 2,815

6. Changes in and Reclassification out of Accumulated Other Comprehensive Loss by Component

The table below summarizes the changes in accumulated other comprehensive loss, net of tax, by component for the years ended
December 31, 2016 and 2015, respectively.

Currency
Translation Post Employment
Adjustments Cash Flow Hedges Benefits Total

(IN MILLIONS)

Balance December 31, 2015 ......ocoovveiioiiiieeceeeeeeeee e $ (767) $ 3)$ (289) §  (1,059)
Other comprehensive loss before reclassifications....................... (94) 3) (77) (174)
Aniglsl;lts reclassified from accumulated other comprehensive s 5% 12 17
Net current period other comprehensive (loss)/income................ (94) 2 (65) (157)
Net current period other comprehensive loss attributable to

o &) — — ()
NONCONtrolling INLETeSt ......c.eerveeriirriiiiiiiereecee e
Net current period other comprehensive (loss)/income
attributable to Nielsen stockholders...........cocvevieviinienieninnne. (89) 2 (65) (152)
Balance December 31, 2016 ...c..coeeieiiiieninininieieeeneeee e $ (856) $ (1 $ (354)§  (1,211)
Currency Available-
Translation for-Sale Post Employment

(IN MILLIONS) Adjustments Securities Cash Flow Hedges Benefits Total

Balance December 31,2014 .......ccocvvevvevennnee. $ (418) $ 19 § 2) $ (376) $ (777)
Other comprehensive (loss)/income before

reclassifications........ccoceveevcveeecieeenieeennnnn (357) — (8) 60 (305)
Amounts reclassified from accumulated

other comprehensive (loss)/income ....... — (19) 7 27 15
Net current period other comprehensive

(10SS)/INCOME .....eeeeviieeieeiieeiie e (357) (19) (1) 87 (290)

Net current period other comprehensive
loss attributable to noncontrolling
INEETEST vovvveeeiiieeieeeiie et e e e e (8) — — — (8)
Net current period other comprehensive
(loss)/income attributable to Nielsen
stockholders ........ooeeeeveieiieiceee, (349) (19) (1) 87 (282)
Balance December 31,2015 .....coovevevievinrnnn. $ (767) $ — 3 3) $ (289) $ (1,059)
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The table below summarizes the reclassification of accumulated other comprehensive loss by component for the years ended
December 31, 2016 and 2015, respectively.

Amount Reclassified from

Accumulated Other
(IN MILLIONS) Comprehensive Loss
Details about Accumulated Other Comprehensive Affected Line Item in the
Year Ended December 31, Consolidated
Income components 2016 2015 Statement of Operations
Available for sale securities
$ — S (32) Other income
Provision for income
— 13 taxes
$ — (19) Total, net of tax
Cash flow hedges
Interest rate CONLrACTS......covveerueeriieniierieere e $ 7 % 12 Interest expense
Benefit for income
2) (5) taxes
$ 59 7 Total, net of tax
Amortization of Post-Employment Benefits
ACtUATIAL L0SS ... $ 17 $ 37 (a)
Benefit for income
5) (10) taxes
$ 12 $ 27 Total, net of tax
Total reclassification for the period ..........ccccevvevvrieicveniennne $ 17 $ 15 Net of tax

(a) This accumulated other comprehensive loss component is included in the computation of net periodic pension cost.

7. Property, Plant and Equipment

Property, plant and equipment are carried at historical cost less accumulated depreciation and impairment losses. Property, plant
and equipment are depreciated on a straight-line basis over the estimated useful lives.

Nielsen is required to assess whether the value of our long-lived assets, including the Company’s buildings, improvements,
technical and other equipment have been impaired whenever events or changes in circumstances indicate that the carrying amount of
the assets might not be recoverable. Nielsen does not perform a periodic assessment of assets for impairment in the absence of such
information or indicators. Conditions that would necessitate an impairment assessment include a significant decline in the observable
market value of an asset, a significant change in the extent or manner in which an asset is used or a significant adverse change that
would indicate that the carrying amount of an asset or group of assets is not recoverable. Recoverability of assets that are held and
used is measured by comparing the sum of the future undiscounted cash flows expected to be derived from an asset (or a group of
assets) to their carrying value. If the carrying value of the asset (or the group of assets) exceeds the sum of the future undiscounted
cash flows, impairment is considered to exist. If impairment is considered to exist based on undiscounted cash flows, the impairment
charge is measured using an estimation of the assets’ fair value, typically using a discounted cash flow method. The identification of
impairment indicators, the estimation of future cash flows and the determination of fair values for assets (or groups of assets) requires
Nielsen to make significant judgments concerning the identification and validation of impairment indicators, expected cash flows and
applicable discount rates. These estimates are subject to revision as market conditions and our assessments change. There was no
impairment or indicators of impairment noted in any period presented with respect to the Company’s finite long-lived assets.

The following tables summarizes the carrying value of our property, plant and equipment including the associated useful lives:

Estimated December 31, December 31,
(IN MILLIONS) Useful Life 2016 2015
Land and buildings.........cccoeeveeiieiiinienieieceeee e 25-50 years $ 335 $ 337
Information and communication equipment.................... 3-10 years 858 825
Furniture, equipment and other...........ccocceveverienienirenn. 3-10 years 103 108
1,296 1,270
Less accumulated depreciation and amortization............. (825) (780)
$ 471  § 490
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Depreciation and amortization expense from continuing operations related to property, plant and equipment was $165 million,
$160 million and $162 million for the years ended December 31, 2016, 2015 and 2014, respectively.

The above amounts include amortization expense on assets under capital leases and other financing obligations of $37 million,
$23 million and $10 million for the years ended December 31, 2016, 2015 and 2014, respectively. Capital leases and other financing

obligations are comprised primarily of land and buildings and information and communication equipment.

Gross and net book value of assets under capital leases were as follows:

(IN MILLIONS) December 31, 2016
Accumulated
Gross Book Value Depreciation Net Book Value
Land and BUildings............oeveerereeerererereeeeseseeseeseeeens $ 174 8 (69) $ 105
Information and communication equipment................ 161 (72) 89
$ 335§ (141) $ 194
December 31, 2015
Accumulated
Gross Book Value Depreciation Net Book Value
Land and buildings..........cceverveieinieieinieieesieeeeeeienes $ 170§ 63) $ 107
Information and communication equipment................ 100 (41) 59
$ 270 $ (104) $ 166

8. Fair Value Measurements

Nielsen’s financial instruments include cash and cash equivalents, investments, long-term debt and derivative financial
instruments. These financial instruments potentially subject Nielsen to concentrations of credit risk. To minimize the risk of credit loss,
these financial instruments are primarily held with acknowledged financial institutions. The carrying value of Nielsen’s financial
instruments approximate fair value, except for differences with respect to long-term, fixed and variable-rate debt and certain
differences relating to investments accounted for at cost. The fair value of financial instruments is generally determined by reference
to market values resulting from trading on a national securities exchange or in an over-the-counter market. In cases where quoted
market prices are not available, fair value is based on estimates using present value or other valuation techniques. Cash equivalents
have original maturities of three months or less.

In addition, the Company has accounts receivable that are not collateralized. The Buy and Watch segments service high quality
clients dispersed across many geographic areas. The Company analyzes the aging of accounts receivable, historical bad debts,
customer creditworthiness and current economic trends in determining the allowance for doubtful accounts.

Investments include available-for-sale securities carried at fair value, or at cost if not publicly traded, investments in affiliates,
and a trading asset portfolio maintained to generate returns to offset changes in certain liabilities related to deferred compensation
arrangements. For the available-for-sale securities, any unrealized holding gains and losses, net of deferred income taxes, are excluded
from operating results and are recognized in stockholders’ equity as a component of accumulated other comprehensive income/(loss)
net, until realized. Nielsen assesses declines in the value of individual investments to determine whether such decline is other than
temporary and thus the investment is impaired by considering available evidence. No impairment charge was recorded for the years
ended December 31, 2016, 2015 and 2014.

Fair value is defined as the price that would be received from selling an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date. When determining fair value, the Company considers the principal
or most advantageous market in which the Company would transact, and also considers assumptions that market participants would
use when pricing the asset or liability, such as inherent risk, transfer restrictions, and risk of non-performance.
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There are three levels of inputs that may be used to measure fair value:
Level 1: Quoted market prices available in active markets for identical assets or liabilities as of the reporting date.

Level 2: Pricing inputs other than quoted prices in active markets included in Level 1, which are either directly or
indirectly observable as of the reporting date.

Level 3: Pricing inputs that are generally unobservable and may not be corroborated by market data.

Financial Assets and Liabilities Measured on a Recurring Basis

The Company’s financial assets and liabilities are measured and recorded at fair value, except for equity method investments,
cost method investments, and long-term debt. Financial assets and liabilities are classified in their entirety based on the lowest level of
input that is significant to the fair value measurements. The Company’s assessment of the significance of a particular input to the fair
value measurements requires judgment, and may affect the valuation of the assets and liabilities being measured and their placement
within the fair value hierarchy.

The following table summarizes the valuation of the Company’s material financial assets and liabilities measured at fair value
on a recurring basis as of December 31, 2016 and 2015:

December 31,

(IN MILLIONS) 2016 Level 1 Level 2 Level 3

Assets:

Plan assets for deferred compensation ' ......... $ 32 32 —

Investment in mutual funds @............cccoco........ 2 2 —

Interest rate swap arrangements @ ................... 3 — 3 —
TOtal oo $ 37§ 34§ 3 —

Liabilities:

Interest rate swap arrangements @ .................. 5 — 5 —

Deferred compensation liabilities @ ................ 32 32 — —
TOtAl .ot 37§ 32 5 —

December 31,

2015 Level 1 Level 2 Level 3
Assets:
Plan assets for deferred compensation ' ......... 30 30 — —
Investment in mutual funds @ 2 2 — —
Total .o, 32§ 32 — —
Liabilities:
Interest rate swap arrangements @ ................... $ 6 — 3 6 —
Deferred compensation liabilities @ ................ 30 30 —
Total.vieeieeeiieeeece e $ 36 $ 30 $ 6 —

(1)  Plan assets are comprised of investments in mutual funds, which are intended to fund liabilities arising from deferred
compensation plans. These investments are carried at fair value, which is based on quoted market prices at period end in active
markets. These investments are classified as trading securities with any gains or losses resulting from changes in fair value
recorded in other income/(expense), net in the consolidated statements of operations.

(2) Investments in mutual funds are money-market accounts held with the intention of funding certain specific retirement plans.

(3) Derivative financial instruments include interest rate swap arrangements recorded at fair value based on externally-developed
valuation models that use readily observable market parameters and the consideration of counterparty risk.

(4) The Company offers certain employees the opportunity to participate in a deferred compensation plan. A participant’s deferrals
are invested in a variety of participant directed stock and bond mutual funds and are classified as trading securities. Changes in
the fair value of these securities are measured using quoted prices in active markets based on the market price per unit
multiplied by the number of units held exclusive of any transaction costs. A corresponding adjustment for changes in fair value
of the trading securities is also reflected in the changes in fair value of the deferred compensation obligation.
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Derivative Financial Instruments

Nielsen uses interest rate swap derivative instruments principally to manage the risk that changes in interest rates will affect the
cash flows of its underlying debt obligations.

To qualify for hedge accounting, the hedging relationship must meet several conditions with respect to documentation,
probability of occurrence, hedge effectiveness and reliability of measurement. Nielsen documents the relationship between hedging
instruments and hedged items, as well as its risk management objective and strategy for undertaking various hedge transactions as well
as the hedge effectiveness assessment, both at the hedge inception and on an ongoing basis. Nielsen recognizes all derivatives at fair
value either as assets or liabilities in the consolidated balance sheets and changes in the fair values of such instruments are recognized
currently in earnings unless specific hedge accounting criteria are met. If specific cash flow hedge accounting criteria are met, Nielsen
recognizes the changes in fair value of these instruments in accumulated other comprehensive income/(loss).

Nielsen manages exposure to possible defaults on derivative financial instruments by monitoring the concentration of risk that
Nielsen has with any individual bank and through the use of minimum credit quality standards for all counterparties. Nielsen does not
require collateral or other security in relation to derivative financial instruments. A derivative contract entered into between Nielsen or
certain of its subsidiaries and a counterparty that was also a lender under Nielsen’s senior secured credit facilities at the time the
derivative contract was entered into is guaranteed under the senior secured credit facilities by Nielsen and certain of its subsidiaries
(see Note 11 - Long-term Debt and Other Financing Arrangements for more information). Since it is Nielsen’s policy to only enter
into derivative contracts with banks of internationally acknowledged standing, Nielsen considers the counterparty risk to be remote.

It is Nielsen’s policy to have an International Swaps and Derivatives Association (“ISDA”) Master Agreement established with
every bank with which it has entered into any derivative contract. Under each of these ISDA Master Agreements, Nielsen agrees to
settle only the net amount of the combined market values of all derivative contracts outstanding with any one counterparty should that
counterparty default. Certain of the ISDA Master Agreements contain cross-default provisions where if the Company either defaults in
payment obligations under its credit facility or if such obligations are accelerated by the lenders, then the Company could also be
declared in default on its derivative obligations. At December 31, 2016, Nielsen had no material exposure to potential economic losses
due to counterparty credit default risk or cross-default risk on its derivative financial instruments.

Interest Rate Risk

Nielsen is exposed to cash flow interest rate risk on the floating-rate U.S. Dollar and Euro Term Loans, and uses floating-to-
fixed interest rate swaps to hedge this exposure. For these derivatives, Nielsen reports the after-tax gain or loss from the effective
portion of the hedge as a component of accumulated other comprehensive income/(loss) and reclassifies it into earnings in the same
period or periods in which the hedged transaction affects earnings, and within the same income statement line item as the impact of
the hedged transaction.

In June 2016, the company entered into $250 million in aggregate notional amount of a three-year forward interest rate swap
agreement with a starting date of June 9, 2016. This agreement fixes the LIBOR-related portion of interest rates of a corresponding
amount of the Company’s variable-rate debt at an average rate of 0.86%. This derivative has been designated as an interest rate cash
flow hedge.

In July 2015, the Company entered into a $150 million in notional amount of three-year forward interest rate swap agreement
with a starting date in July 2016. This agreement fixes the LIBOR-related portion of the interest rates of a corresponding amount of
the Company’s variable-rate debt at an average rate of 1.62%. This derivative instrument has been designated as an interest rate cash
flow hedge.

In April 2015, the Company entered into a $150 million in notional amount of three-year forward interest rate swap agreement
with a starting date in April 2016. This agreement fixes the LIBOR-related portion of the interest rates of a corresponding amount of
the Company’s variable-rate debt at an average rate of 1.40%. This derivative instrument has been designated as an interest rate cash
flow hedge.

In November 2014, the Company entered into a $250 million in notional amount of two-year forward interest swap agreement
with a starting date in May 2016. This agreement fixes the LIBOR-related portion of the interest rate of a corresponding amount of the
Company’s variable-rate debt at an average rate of 1.78%. This derivative instrument has been designated as interest rate cash flow
hedge.
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In November 2014, the Company entered into a $250 million in notional amount of two-year forward interest swap agreement
with a starting date in September 2015. This agreement fixes the LIBOR-related portion of the interest rate of a corresponding amount
of the Company’s variable-rate debt at an average rate of 1.26%. This derivative instrument has been designated as interest rate cash

flow hedge.

Nielsen expects to recognize approximately $4 million of net pre-tax losses from accumulated other comprehensive loss to
interest expense in the next 12 months associated with its interest-related derivative financial instruments.

As of December 31, 2016 the Company had the following outstanding interest rate swaps utilized in the management of its

interest rate risk:

Notional Amount Maturity Date Currency
Interest rate swaps designated as hedging instruments
US Dollar term loan floating-to-fixed rate Swaps .........ccceeeeenee.. $ 250,000,000 September 2017 US Dollar
US Dollar term loan floating-to-fixed rate Swaps .........ccceeuvenee.. $ 250,000,000 May 2018 US Dollar
US Dollar term loan floating-to-fixed rate Swaps .........ccceeuvenee.. $ 150,000,000 April 2019 US Dollar
US Dollar term loan floating-to-fixed rate Swaps .........ccceeuvenee.. $ 250,000,000 June 2019 US Dollar
US Dollar term loan floating-to-fixed rate Swaps .........ccceeuvenee.. $ 150,000,000 July 2019 US Dollar

Foreign Currency Exchange Risk

During the years ended December 31, 2016 and 2015, Nielsen recorded a net gain of $1 million and $2 million respectively,
associated with foreign currency derivative financial instruments within foreign currency exchange transactions losses, net in
Nielsen’s consolidated statements of operations. As of December 31, 2016 and 2015, the notional amounts of the outstanding foreign
currency derivative financial instruments were $77 million and $37 million, respectively.

See Note 11 — “Long-term Debt and Other Financing Arrangements” for more information on the long-term debt transactions

referenced in this note.

Fair Values of Derivative Instruments in the Consolidated Balance Sheets

The fair values of the Company’s derivative instruments as of December 31, 2016 and 2015 were as follows:

December 31, 2016

December 31, 2015

Accounts
Accounts Payable Payable
Derivatives Designated as Hedging Other Non- and Other Other Non- and Other Other Non-
Instruments Current Current Current Current Current
(IN MILLIONS) Assets Liabilities Liabilities Liabilities Liabilities
Interest rate SWaps.........ccoveveevrveeennne. $ 38 1 S 4 3 1 S 5

Derivatives in Cash Flow Hedging Relationships

The pre-tax effect of derivative instruments in cash flow hedging relationships for the years ended December 31, 2016, 2015

and 2014 was as follows (amounts in millions):

Amount of Loss

Amount of Loss

Recognized in OCI Location of Loss Reclassified from OCI
on Derivatives Reclassified from OCI into Income
Derivatives in Cash Flow (Effective Portion) into Income (Effective Portion)
Hedging Relationships December 31, (Effective Portion) December 31,
(IN MILLIONS) 2016 2015 2014 2016 2015 2014
Interest rate swaps............ $ 3 8 14 3 10 Interest expense ........ $ 7 8 12 3 15
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Assets and Liabilities Measured at Fair Value on a Nonrecurring Basis

The Company is required, on a nonrecurring basis, to adjust the carrying value for certain assets using fair value measurements.
The Company’s equity method investments, cost method investments, and non-financial assets, such as goodwill, intangible assets,
and property, plant and equipment, are measured at fair value when there is an indicator of impairment and recorded at fair value only
when an impairment charge is recognized.

The Company did not measure any material non-financial assets or liabilities at fair value during the years ended December 31,
2016 or 2015.

9. Restructuring Activities

Restructuring charges primarily relate to employee separation packages. The amounts are calculated based on salary levels and
past service periods. Severance costs are generally charged to earnings when planned employee terminations are approved.

A summary of the changes in the liabilities for restructuring activities is provided below:

Total

(IN MILLIONS) Initiatives
Balance at December 31, 2013 $ 99
CRATZES .veevieeete ettt ettt ettt e e be e seae e st e e s aeesnbeesnseennaees 89
Non cash charges and other adjustments ............ccccecevveneneneenne. 3)
PaYMENLS...cuuiiiiiiiiie e (113)
Balance at December 31, 2014 .....ooooiviiiiiiiieeeeeeeeeeee e 72
CRATZES .veevieeceee ettt ettt ae e e sae et e e s beesnbeesnseennaees 51
Non cash charges and other adjustments (8)
Payments......cooeeiiiiinieniieeeeeeee e (77)
Balance at December 31, 2015 38
CRATEES ..ottt eeenes 105
Non cash charges and other adjustments ..............cccecvevvveierienenne. €8]
PaYMENtS....coveeiiiiiiieiiie e (69)
Balance at December 31, 2016 ......oovviiiiiieiiie e $ 73

Of the $73 million in remaining liabilities for restructuring actions, $67 million is expected to be paid within one year and is
classified as a current liability within the consolidated financial statements as of December 31, 2016.

Productivity Initiatives

The Company recorded $105 million in restructuring charges primarily relating to employee severance associated with
productivity initiatives and contract termination costs during the year ended December 31, 2016.

The Company recorded $51 million and $89 million in restructuring charges primarily relating to employee severance
associated with productivity initiatives during the years ended December 31, 2015 and 2014, respectively.

10. Pensions and Other Post-Retirement Benefits

Nielsen sponsors both funded and unfunded defined benefit pension plans (the “Pension Plans) and post-retirement medical
plans for some if its employees in the Netherlands, the United States and other international locations. Pension costs, in respect of
defined benefit pension plans, primarily represent the increase in the actuarial present value of the obligation for pension benefits
based on employee service during the year and the interest on this obligation in respect of employee service in previous years, net of
the expected return on plan assets. Differences between this expected return and the actual return on these plan assets and actuarial
changes are not recognized in the statement of operations, unless the accumulated differences and changes exceed a certain threshold.
Nielsen recognizes obligations for contributions to defined contribution pension plans as expenses in the statement of operations as
they are incurred.
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The determination of benefit obligations and expenses is based on actuarial models. In order to measure benefit costs and
obligations using these models, critical assumptions are made with regard to the discount rate, the expected return on plan assets and
the assumed rate of compensation increases. Nielsen provides retiree medical benefits to a limited number of participants in the U.S.
Therefore, retiree medical care cost trend rates are not a significant driver of our post retirement costs. Management reviews these
critical assumptions at least annually. Other assumptions involve demographic factors such as turnover, retirement and mortality rates.
Management reviews these assumptions periodically and updates them as necessary.

The discount rate is the rate at which the benefit obligations could be effectively settled. For our U.S. plans, the discount rate is
based on a bond portfolio that includes only long-term bonds with an Aa rating, or equivalent, from a major rating agency. For the
Dutch and other non-U.S. plans, the discount rate is set by reference to market yields on high-quality corporate bonds. Nielsen
believes the timing and amount of cash flows related to the bonds in these portfolios are expected to match the estimated payment
benefit streams of our plans.

Effective January 1, 2016, the Company changed its approach to calculating the discount rate for its retirement benefit pension
plans from a weighted-average yield curve approach to a spot-rate approach. Under the spot-rate approach, the Company uses
individual spot rates along the yield curve that correspond with the timing of each future cash outflow for benefit payments in order to
calculate interest cost and service cost within net periodic benefit costs. The spot-rate approach represents a more precise
measurement of interest and service cost. The new approach represents a change in accounting estimate that is inseparable from a
change in accounting principle and accordingly is accounted for prospectively.

To determine the expected long-term rate of return on pension plan assets, we consider, for each country, the structure of the
asset portfolio and the expected rates of return for each of the components. For Nielsen’s U.S. plans, a 50 basis point decrease in the
expected return on assets would increase pension expense on our principal plans by approximately $1 million per year. A similar 50
basis point decrease in the expected return on assets would increase pension expense on our principal Dutch plans by approximately
$3 million per year. The Company assumed that the weighted-averages of long-term returns on our pension plans were 5.1% for the
year ended December 31, 2016 and 6.0% for each of the years ended December 31, 2015 and 2014. The expected long-term rate of
return is applied to the fair value of pension plan assets. The actual return on plan assets will vary year to year from this assumption.
Although the actual return on plan assets will vary from year to year, it is appropriate to use long-term expected forecasts in selecting
our expected return on plan assets. As such, there can be no assurance that the Company’s actual return on plan assets will
approximate the long-term expected forecasts.
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A summary of the activity for the Pension Plans follows:

Year Ended December 31, 2016

The United

(IN MILLIONS) Netherlands States Other Total
Change in projected benefit obligation
Benefit obligation at beginning of period ............cccoevvveeviereiriiieiiereienns 639 § 334 $ 616 $ 1,589
SEIVICE COST .ttt ettt 5 — 9 14
TNECIEST COSE ..ttt st 11 13 16 40
Plan participants’ CONtIiDULIONS......c.eeeevreeriieririeeiieiiieeieesveesie e 1 — 1 2
ACTUATIAL TOSSES ...ttt 67 10 83 160
Benefits Paid .....ooveivieiieiieieieee e (30) (13) 17) (60)
EXPENSES PALd......iciieeieiieiieieeie ettt e (1) — 2) (3)
Premiums Paid ......c.oecveiieiiieiiee e — — (1) (1)
CUTAIIMENLS ...ttt e e e s e — — 5) (5)
TS 11 (5 11 1311 — — 8) (8)
Effect of foreign currency translation ..............ccoeeeveeveeneecieeieeienienieens (23) — (63) (86)
Benefit obligation at end of period...........ccoevvevierieiieiiie e 669 344 629 1,642
Change in plan assets
Fair value of plan assets at beginning of period.........cccccooeeriinienienienen. 622 231 531 1,384
Actual return on plan aSSELS ......c.eeevveeeciieeiiieriiie et 42 14 40 96
Employer Contributions ..........cooeerieriieiiiieiiesieeeecee e 7 1 14 22
Plan participants’ CONtIIDULIONS......c.eeevureeriieriieeiieeiieeieesree e eseeeseee e 1 — 1 2
Benefits Paid .....coveivieiieieiieieee e (30) (13) 17) (60)
EXPENSes PAId.....ccovieiiiiiiieciieieeee et e (1) — ) 3)
Premiums Paid ....cccvveeeiiiiiecieccieeee e e — — (1) (1)
SELIEIMENES ...evviieiieeiie ettt et e b e e e e e saeesnseesaeeas — — (8) ()
TNSUTANCE ... et 4 — — 4
Effect of foreign currency translation ............ccccoeceeveeniiniiniiiinenieens (20) — (51) (71)
Fair value of plan assets at end of period.........ccccceevvieerireniieniieenieeene 625 233 507 1,365
FUNAEd SEATUS ....vovieieiiiiiciieteeee ettt ettt eve s esneae e 44) $ (111) $ (122) % (277)
Amounts recognized in the Consolidated Balance Sheets
Pension assets included in other non-current assets...........coceevevereeeenee. — — 21 21
Current Habilities .....eeecvieievieeiieiiieeie sttt et e eaee e — — ) 2)
Accrued benefit liability included in other non-current liabilities ........... (44) (111) (141) (296)
Net amount TECOZNMIZE ......o.voveviriereriiereiiiereeeierees et esesesenes 44) S (111) § (122) 3 (277)
Amounts recognized in Other Comprehensive Income/(Loss), before tax
NEELOSS vvievteiiieteiieteieit ettt ettt s et s st b st esesenseseseneas 39§ 13 8 50 S 102
SEtIECMENt 10SS ...eevvieiiiiiieciieeie ettt — — 2) 2)
AmOrtization 0f NEt 10SS ......eeevviiiiiiieiii e &) 6) (4) (15)
Total recognized in other comprehensive income/(1088).........cocveuvevennene. 34 8 7 3 4 % 85
Amounts not yet reflected in net periodic benefit cost and included in

Accumulated Other Comprehensive Income/(Loss), before tax
UNrecogNIZEd LOSSES. ......ouviviieeieeieeeeeeeeeeeee ettt 195 § 112§ 144  § 451
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Year Ended December 31, 2015

The United

(IN MILLIONS) Netherlands States Other Total
Change in projected benefit obligation
Benefit obligation at beginning of period................... 784 § 380 $ 698 $ 1,862
SEIVICE COST.euvietieiiiiiiie it 4 — 13 17
INEEIESt COS...eimtiiiiiiiiiiiiere e 14 16 20 50
Plan participants’ contributions.............cccecveeveevennnns 1 — 1 2
Actuarial Gains........coceevieriieiieieeeee e (53) 4) 31) (88)
Benefits paid.......cccocveeiieienieiieee e (29) (12) 21) (62)
EXpenses paid.......cccvecvveeiieieiieiie et 2) — (2) 4)
Premiums paid........ccoccvevieiienieneei e — — ) (1)
CUrtailments ..........ocveeeerieerieeiieeie e — — 3) 3)
SEHICMENLS ..o.eveeeeeeieiieieee e — (46) (6) (52)
Effect of foreign currency translation......................... (80) — (52) (132)
Benefit obligation at end of period.........ccccvvveennennen. 639 334 616 1,589
Change in plan assets
Fair value of plan assets at beginning of period ......... 711 301 562 1,574
Actual return on plan assetS........cceevveeriieriieenieennens 9 (13) 22 18
Employer contributions ...........ccoceeveeeneenienieneenennen. 5 1 19 25
Plan participants’ contributions...........cceeeveeeveeeneenns 1 — 1 2
Benefits paid........ccooeveiiiiiieiee e (29) (12) (21) (62)
EXpenses paid.......cccveeviierciiieiiieeiieeee e 2) — 2) “4)
Premiums paid........cccoevieeviieiiiieniieeieecieeee e — — (1) (1)
SEtISMENLS ...eevevieeiieeiieeieecieeee e — (46) (6) (52)
Effect of foreign currency translation.............ccc.c...... (73) — (43) (116)
Fair value of plan assets at end of period ................... 622 231 531 1,384
Funded Status..........ccooveveirieriirieieeieeeeeeee e, (17) $ (103) $ (85) $ (205)
Amounts recognized in the Consolidated Balance

Sheets
Pension assets included in other non-current assets ... — — 22 22
Current Habilities ........ccveveverierieieie e — (1) 2) 3)
Accrued benefit liability included in other non-

current Habilities .........covecvevereninenienciicicciens 17) (102) (105) (224)
Net amount 1€COZNIZEd. ........evvrevereririeiieieeeeieieeenas 17) $ (103) § (85) § (205)
Amounts recognized Other Comprehensive

Income/(Loss), before tax
Net 108S/(ZIN) cvvvrvvvieiieiieieieieecieeeeee s (54) $ 30 § 36) $ (60)
Amortization of prior Service Costs .........ccccverrvveeurnns — — 1 1
Settlement 10SS.....cccuveriierieeriieie e — (14) (1) (15)
Amortization of net 10SS ......coocvveviieriieeriiieeiiecieeee (8) (7) (8) (23)
Total recognized in other comprehensive

INCOME/(10SS) vttt (62) $ 9 § (44) $ (97)
Amounts not yet reflected in net periodic benefit cost

and included in Accumulated Other

Comprehensive Income/(Loss), before tax
Unrecognized [0SSES .......cuevviveerirveieriireieeeeriieeeerenns 161 $ 105 § 100 $ 366

The total accumulated benefit obligation and minimum liability changes for the Pension Plans were as follows:
Year Ended Year Ended Year Ended
December 31, December 31, December 31,
(IN MILLIONS) 2016 2015 2014
Accumulated benefit obligation. ............ccoeevveveiriereieerieeennns $ 1,622  $ 1,548 $ 1,803
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Pension Plans with Accumulated
Benefit Obligation in Excess of Plan
Assets at December 31, 2016

The United
(IN MILLIONS) Netherlands States Other Total
Projected benefit obligation............ccccevveveveevevereennenee. $ 669 $ 344§ 528 % 1,541
Accumulated benefit obligation...........ccccceceeveeniencn. 668 344 511 1,523
Fair value of plan assets ........cccoceveevvveenieenieenieenieens 625 233 386 1,244
Pension Plans with Projected
Benefit Obligation in Excess of Plan
Assets at December 31, 2016
The United
(IN MILLIONS) Netherlands States Other Total
Projected benefit obligation.............cccooveveverevereennenee. $ 669 $ 344§ 528 $ 1,541
Accumulated benefit obligation...........ccccceecververeeennen. 668 344 511 1,523
Fair value of plan assets ........cccoocvvevvveeniieniieenieerieens 625 233 386 1,244
Pension Plans with Accumulated
Benefit Obligation in Excess of Plan
Assets at December 31, 2015
The United
(IN MILLIONS) Netherlands States Other Total
Projected benefit obligation............cceevveeeririeeerennene. $ 578 $ 334§ 509 $ 1,421
Accumulated benefit obligation...........ccccceevverrerenennen. 577 334 470 1,381
Fair value of plan assets ..........cccceevvevereienieneeiieie 560 231 402 1,193
Pension Plans with Projected
Benefit Obligation in Excess of Plan
Assets at December 31, 2015
The United
(IN MILLIONS) Netherlands States Other Total
Projected benefit obligation............ccevvvveveririererennene. $ 578 $ 334§ 509 $ 1,421
Accumulated benefit obligation...........ccccceevvvrverenennen. 577 334 470 1,381
Fair value of plan assets ..........cccceeevevereienieneenieinns 560 231 402 1,193
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Net periodic benefit cost for the years ended December 31, 2016, 2015 and 2014, respectively, includes the following
components:

Net Periodic Pension Costs

The United
(IN MILLIONS) Netherlands States Other Total
Year ended December 31, 2016
SEIVICE COST.uuvinriiiiriieiieieeeeeeee et e eee et $ 5 93 — 3 9 3 14
INtEIESt COSt..iiiiiiiiiiiiiie e 11 13 16 40
Expected return on plan assets..........ccceeeveeeveercreeenneennns (26) (18) (25) (69)
Curtailment gain recognized............ccoevievieneeneencnne. — — (1) (1)
Settlement loss recognized ........cc.ccooeeviiiiiiiinienienieens — — 2 2
Amortization of net loss 5 6 4 15
Net periodic pension COSt ..........ccveevveeeereereerieerreenneenns $ (5) 1 5 1
Year ended December 31, 2015
SEIVICE COSL..vuviriiririieeieieeeeeeteeeeeesee et ereeseaea $ 4 3 — 3 13 $ 17
INEIESt COSt.uiiiiiiiiiiiiiiieciiie ettt 14 16 20 50
Expected return on plan assets..........ccceeeveeeveercrreenneennns 30) 21) 31) (82)
Settlement 10ss r€cOZNIZed ......cceeevieieriiniieiieieeieiee — 14 1 15
Amortization of prior Service COsts .........ccovveervveererennne. — — (1) (1)
Amortization of net 10SS .........ccoeeeeiiiiieeiiiiieieee. 8 7 8 23
Net periodic pension COSt ...........cevvevverreerieeeeeeeeennnn. $ 4) $ 16 $ 10 § 22
Year ended December 31, 2014
SEIVICE COST.uviuriiriiriirierieeeeeeeeeeeeere e et $ 4 3 1 3 14 3 19
INEIESt COSt.uiiiiiiiiiiiiiiieeiie ettt 25 16 26 67
Expected return on plan assets...........cceeevveeveeeervennenne. (35) 21) (35) 91)
Settlement loss recognized ..........ccceeeeevieiiecieeienieienns — 1 6 7
Amortization 0f Net 10SS .....c..cevveieviieiieiiieeee e, 5 4 3 12
Net periodic Pension Cost ........cevivirierirereeeerereeeerenen. $ (1) 1 14 14

The settlement loss of $2 million in 2016 resulted primarily from settling certain retiree liabilities in Germany. The settlement
loss of $15 million in 2015 resulted primarily from lump- sum payments to deferred vested participants in the U.S. who elected to cash
out their accrued benefit during a special offer.

The deferred loss included as a component of accumulated other comprehensive income/(loss) that is expected to be recognized
as a component of net periodic benefit cost during 2017 is as follows:

The United
Netherlands States Other Total

Net actuarial 10SS .......coeveveiiveieieeeeceeeeeeee e $ 7 $ ©6) $ (10) $ (23)

Actuarial gains and losses are amortized over the average remaining service lives for plans with active participants, and over the
average remaining lives for legacy plans with no active participants.

The weighted average assumptions underlying the pension computations were as follows:

Year Ended December 31,

(IN MILLIONS) 2016 2015 2014
Pension benefit obligation:

—dISCOUNE TALE ..ot 2.5% 3.2% 2.8%
—rate of compensation INCrease.........ccvevveerveeeervenueennens 1.2 % 1.7% 2.0%
Net periodic pension costs:

—dISCOUNL TALE ..ot 32% 2.8% 4.1 %
—rate of compensation INCrease.........ccvevveerveeeervenueennens 1.7 % 2.0% 2.1 %
—expected long-term return on plan assets.................... 51 % 6.0% 6.0 %
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The assumptions for the expected return on plan assets for the Pension Plans were based on a review of the historical returns of
the asset classes in which the assets of the Pension Plans are invested and long-term economic forecast for the type of investments
held by the plans. The historical returns on these asset classes were weighted based on the expected long-term allocation of the assets
of the Pension Plans.

Nielsen’s pension plans’ weighted average asset allocations by asset category are as follows:

The United
Netherlands States Other Total

At December 31, 2016

Equity SeCUrities .......ccooeereerieiiiiienieniieniceieeeae 25% 55% 34% 34%
Fixed income securities ..........cccoeeeveuvreeenreeennen.. 57 44 37 47
Other...eiiiicee e 18 1 29 19
TOtal .o 100% 100% 100% 100%
At December 31, 2015

Equity SeCUrities .......ccoceeveereriiiienienieiceieeeene 25% 54% 42% 36%
Fixed income securities ..........ccceeevvuvreeenreeennen.. 59 45 41 50
Other .. 16 1 17 14
TOtal .o 100% 100% 100% 100%

No Nielsen shares are held by the Pension Plans.

Nielsen’s primary objective with regard to the investment of the Pension Plans’ assets is to ensure that in each individual plan,
sufficient funds are available to satisfy future benefit obligations. For this purpose, asset and liability management studies are made
periodically at each pension fund. For each of the Pension Plans, an appropriate mix is determined on the basis of the outcome of these
studies, taking into account the national rules and regulations. The overall target asset allocation among all plans for 2016 was 40%
equity securities and 45% long-term interest-earning investments (debt or fixed income securities), and 15% other investments.

Equity securities primarily include investments in U.S. and non U.S. companies. Fixed income securities include corporate
bonds of companies from diversified industries and mortgage-backed securities. Insurance contracts are categorized as level 3 and are
valued based on contractual terms.

Assets at fair value (See Note 8 — “Fair Value Measurements” for additional information on fair value measurement and the
underlying fair value hierarchy) as of December 31, 2016 and 2015 are as follows:

Our fair value hierarchy shown below excludes investments using the NAV per share practical expedient. Application of the
NAYV per share practical expedient coincided with the change in investment management for one of the Company’s Pension Plans
during 2016.

(IN MILLIONS) December 31, 2016 December 31, 2015
Asset Category Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3 Total
Cash and equivalents $ 19 3 — S — 19 $ 8 3 — 3 — 8
Equity securities — U.S.........cccccoee 53 11 — 64 25 67 — 92
Equity securities — Global. ................ 32 222 — 254 5 214 — 219
Equity securities — non-U.S............... 6 83 — 89 23 169 — 192
Real estate ........ccceevevvenienieeeeee, — — 38 38 — — 33 33
Corporate bonds.........cceeeveerereennnnnns 127 249 — 376 104 410 — 514
Debt issued by national, state or

local government..........c.ccceceeveene 36 145 — 181 54 128 — 182
Other ....ooeieieieeeeeeeee e, — 2 129 131 — 14 130 144
Total assets at fair value, excluding

NAV per share practical

expedient at December 31,2016... $§ 273 § 712 $ 167 $§ 1,152 219 § 1,002 $ 163 § 1,384
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The following presents our total fair value of plan assets including the NAV per share practical expedient:

(IN MILLIONS) December 31, 2016
Fair value of investments, excluding NAV per share

practical expedient............cceevievrieiieiieieciiereee e $ 1,152
Fair value of investments, using NAV per share practical

expedient
Asset Category
CASH 1ot $ 4
Equity securities — U.S. ... 26
Equity securities — Global. ..........ccoccvevienieiieeeeee 29
Corporate debt securities or bonds. ........cccecvveeercvenienrenene. 19
Debt issued by national, state or local government.............. 2
Liability driven investments...........ccecveervveerveereeenieenreenennn 71
Rl ©STALE .....eiiiiiieiieiieeee e 7
Private equity and hedge funds ........ccccooceviiiiniininenn 54
Insurance and other ..........cooceevieiiiiiniiieee 1
Total assets at fair value including NAV per share

practical expedient at December 31, 2016.............c......... $ 1,365

The following is a summary of changes in the fair value of the Pension Plans’ Level 3 assets for the years ended December 31,
2016 and 2015:

(IN MILLIONS) Real Estate Other Total
Balance, end of year December 31, 2014 ......ccoccovvevererrenenen. $ 39 § 88 $ 127
Actual return on plan assets:

(Sales)/INVEStMENLS ........c.cccverererieiierieeie e 5) 50 45

Unrealized gains.........cccoooiiiiiiiiiiiiiiccicce 3 1 4

Effect of foreign currency translation ...............cccuee.... 4) 9) (13)
Balance, end of year December 31, 2015 .....ccocveviveneerennee. $ 33 § 130 $ 163
Actual return on plan assets:

INVESTMENLS ..conviiiiiiiiiieieciiec e 7 — 7

Unrealized ains.......coocevveiienienieniieeeeeeeeeeeee — 10 10

Effect of foreign currency translation .............cccceeeennee. (2) (11) (13)
Balance, end of year December 31, 2016 .......cccveerverenennenen. $ 38 $ 129 § 167

Real estate investment valuations require significant judgment due to the absence of quoted market prices, the inherent lack of
liquidity and the long-term nature of such assets. These assets are initially valued at cost and are reviewed periodically utilizing
available and relevant market data to determine if the carrying value of these assets should be adjusted. The valuation methodology is
applied consistently from period to period.

Other types of investments categorized as Level 3 are primarily insurance contracts and are valued based on contractual terms.

In 2016, the Company adopted ASU No. 2015-07, Disclosures for Investments in Certain Entities That Calculate Net Asset
Value per Share (or Its Equivalent), which removed the requirement to categorize within the fair value hierarchy, investments for
which fair value is measured using the net asset value per share practical expedient. The adoption of this ASU did not impact the

2015 presentation.

Contributions to the Pension Plans in 2017 are expected to be approximately $3 million for the Netherlands plan, $3 million for
the U.S. plan and $15 million for other plans.
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Estimated future benefit payments are as follows:

The United

(IN MILLIONS) Netherlands States Other Total

For the years ending December 31,
2007 e $ 28 8§ 14 3 18 3 60
2018 et 28 15 17 60
2009 1 28 15 18 61
2020 1t 28 16 19 63
2021 et 28 17 20 65
2022-2026.....ceeiiieiieeieeeee e 141 96 122 359

Defined Contribution Plans

Nielsen also offers defined contribution plans to certain participants, primarily in the United States. Nielsen’s expense related to
these plans was $49 million, $47 million and $45 million for the years ended December 31, 2016, 2015 and 2014, respectively. In the
United States, Nielsen contributes cash to each employee’s account in an amount up to 3% of compensation (subject to IRS
limitations). No contributions are made in shares of the Company’s common stock.
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11. Long-term Debt and Other Financing Arrangements

Unless otherwise stated, interest rates are as of December 31, 2016.

December 31, 2016 December 31, 2015
Weighted Weighted
Interest Carrying Fair Interest Carrying Fair
(IN MILLIONS) Rate Amount Value Rate Amount Value
$1,580 million Senior secured term loan (LIBOR based variable rate of
2.29% ) AU 2019 .ot - § 1,455 81,454
$2,080 million Senior secured term loan (LIBOR based variable rate of 1768 1.785 - -
2.65%) dUE 2019 ..o ’ ’
$500 million Senior secured term loan (LIBOR based variable rate of 2.54%)
— — 492 492
QUE 2017 ettt
$1,100 million Senior secured term loan (LIBOR based variable rate of o 1,080 1.082
3.29% ) dUE 2021 oot ’ ’
$1,900 million Senior secured term loan (LIBOR based variable rate of 1.892 1.921 - -
3.15% ) dUe 2023 .o ’ ’
€286 million Senior secured term loan (Euro LIBOR based variable rate of L 305 306
2.82%0) dUE 2021 ..ottt
€380 million Senior secured term loan (Euro LIBOR based variable rate of 399 402 o -
2.11%) dUE 20271 et eneene
$575 million Senior secured revolving credit facility (Euro LIBOR or LIBOR - 164 163
based variable rate) due 2019 ........ocvieiiiiiiieieeeeee e
Tot?l senior secured credit facilities (with weighted-average 2.95% 4,059 4,109 278% 3496 3497
INEETEST TALE)....ociiiiiiiiiie e e e
$800 million 4.50% senior debenture loan due 2020 ...........cccoeveieriienceienne 794 813 792 808
$625 million 5.50% senior debenture loan due 2021 ........cccooceiieieiiieneiienne 618 648 617 640
$2,300 million 5.00% senior debenture loan due 2022 ..........cccvvevvveevreeneenne.. 2,285 2,340 2,284 2,270
Total debenture loans (with weighted-average interest rate)...................... 5.22% 3,697 3,802 5.22% 3,693 3,718
Oher T0ANS ...ouveiiiiiiieeieeee ettt 7 7 7 7
Total long-term debt ............c..oocooiiiiiiiiiii e 4.04% 17,763 7,918 4.04% 7,196 7,222
Capital lease and other financing obligations.............cceeeverierierieeceeeiesieeenene 158 142
Bank OVerdrafts .........ccooieireiiiieiieeene e 5 —
Total debt and other financing arrangements ...............cccccooviiviiinieeniennn. 7,926 7,338
Less: Current portion of long-term debt, capital lease and other financing 188 310
obligations and other short-term borrowings.............occeeververieerieeciesnesenenne.
Non-current portion of long-term debt and capital lease and other $ 7,738 $ 7,028

financing obligations

The fair value of the Company’s long-term debt instruments was based on the yield on public debt where available or current
borrowing rates available for financings with similar terms and maturities and such fair value measurements are considered Level 1 or
Level 2 in nature, respectively.

The carrying value of Nielsen’s long-term debt are denominated in the following currencies:

December 31,

December 31,

(IN MILLIONS) 2016 2015

U.S. DOLIATS ..ottt $ 7,364 $ 6,891

BUTO ot e 399 305
$ 7,763 $ 7,196
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Annual maturities of Nielsen’s long-term debt are as follows:

(IN MILLIONS)
2017 ettt ettt e e enean $ 143
2018 ettt ettt ettt et e e e e enean $ 278
2019 ettt ettt re e anen $ 1,397
2020 ..ottt ettt ettt e e e e enen $ 814
2021 ettt ettt ettt e e e enen $ 1,021
TRETEATIET ... oo ettt ettt et eaeeeaaeeens $ 4,110

$ 7,763

Senior Secured Credit Facilities
Term Loan Facilities

In April 2014, certain of Nielsen’s subsidiaries entered into the Fourth Amended and Restated Senior Secured Credit Agreement
(the “Fourth Amended and Restated Credit Agreement”; and as subsequently amended, the “Amended Credit Agreement”). The
Amended Credit Agreement provides for term loan facilities as shown in the table above.

In March 2016, Nielsen entered into an amendment to Nielsen’s Fourth Amended and Restated Credit Agreement, providing for
additional Class A Term Loans in an aggregate principal amount of $500 million, maturing in full in April 2019 (the “Additional Class
A Term Loans”). The Additional Class A Term Loans are required to be repaid in quarterly installments ranging from 1.369% to
4.11% of the original principal amount (as may be reduced as a result of voluntary prepayments), with the balance payable on the
maturity date. The Additional Class A Term Loans bear interest equal to, at Nielsen’s election, a base rate or eurocurrency rate, in
each case plus an applicable margin which ranges from 0.50% to 1.25% (in the case of base rate loans) or 1.50% to 2.25% (in the case
of eurocurrency rate loans). The specific applicable margin is determined by Nielsen’s total leverage ratio (as defined in the Amended
Credit Agreement). This amendment was accounted for as a modification of the Amended Credit Agreement.

In October 2016, Nielsen entered into a second amendment to the Company’s Fourth Amended and Restated Credit Agreement,
providing for (i) an incremental facility of Class B-2 Euro Term Loans in an aggregate principal amount of €380 million, the proceeds
of which were used to replace or refinance the existing Class B-2 Euro Term Loans and to repay certain other indebtedness, and (ii) a
new class of term loans, Class B-3 Term Loans in an aggregate principal amount of $1,900 million, the proceeds of which were used
to replace or refinance in full a like amount of Nielsen’s applicable existing Class B-1 Term Loans that were maturing in May 2017
and Class B-2 Dollar Term Loans that were maturing in April 2021 and to repay certain other indebtedness.

The incremental Class B-2 Euro Term Loans will mature in full in April 2021 and are required to be repaid in equal quarterly
installments in an aggregate annual amount equal to 1.00% of the original principal amount of incremental Class B-2 Euro Term
Loans, with the balance payable in April 2021. The Class B-3 Term Loans will mature in full in October 2023 and are required to be
repaid in equal quarterly installments in an aggregate annual amount equal to 1.00% of the original principal amount of Class B-3
Term Loans, with the balance payable in October 2023.

Class B-2 Euro Term Loans will bear interest equal to the Eurocurrency rate plus an applicable margin, which is equal to 2.50%.
Class B-3 Term Loans bear interest equal to, at Nielsen’s election, a base rate or eurocurrency rate plus an applicable margin, which is
equal to 2.50% (in the case of eurocurrency loans) or 1.50% (in the case of base rate loans). This amendment was accounted for as a
modification of the Amended Credit Agreement.

The Amended Credit Agreement contains the same affirmative and negative covenants as those of the Fourth Amended and
Restated Credit Agreement prior to the 2016 amendments.

Obligations under the Amended Credit Agreement are guaranteed by TNC B.V., substantially all of the wholly-owned U.S.
subsidiaries of TNC B.V. and certain of the non-U.S. wholly-owned subsidiaries of TNC B.V., and are secured by substantially all of
the existing and future property and assets of the U.S. subsidiaries of TNC B.V. and by a pledge of substantially all of the capital stock
of the guarantors, the capital stock of substantially all of the U.S. subsidiaries of TNC B.V., and up to 65% of the capital stock of
certain of the non-U.S. subsidiaries of TNC B.V. Under a separate security agreement, substantially all of the assets of TNC B.V. are
pledged as collateral for amounts outstanding under the Amended Credit Agreement.
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Covenants

The Amended Credit Agreement contains a number of covenants that, among other things, restrict, subject to certain exceptions,
the ability of Nielsen Holding and Finance B.V. and its restricted subsidiaries (which together constitute most of Nielsen’s
subsidiaries) to incur additional indebtedness or guarantees, incur liens and engage in sale and leaseback transactions, make certain
loans and investments, declare dividends, make payments or redeem or repurchase capital stock, engage in certain mergers,
acquisitions and other business combinations, prepay, redeem or purchase certain indebtedness, amend or otherwise alter terms of
certain indebtedness, sell certain assets, transact with affiliates, enter into agreements limiting subsidiary distributions and alter the
business they conduct. These entities are restricted, subject to certain exceptions, in their ability to transfer their net assets to us. Such
restricted net assets amounted to approximately $4.2 billion at December 31, 2016. In addition, these entities are subject to a total
leverage covenant. The leverage ratio requires that Nielsen not permit the ratio of total net debt (as defined in the Amended Credit
Agreement) at the end of any calendar quarter to Consolidated EBITDA (as defined in the Amended Credit Agreement) for the four
quarters then ended to exceed a specified threshold. The maximum permitted ratio is 5.50 to 1.00. Neither Nielsen nor TNC B.V. is
currently bound by any financial or negative covenants contained in the Amended Credit Agreement. The Amended Credit Agreement
also contains certain customary affirmative covenants and events of default. Certain significant financial covenants are described
further below.

Failure to comply with this financial covenant would result in an event of default under Nielsen’s Amended Credit Agreement
unless waived by certain of Nielsen’s term lenders and the Company’s revolving lenders. An event of default under Nielsen’s
Amended Credit Agreement can result in the acceleration of Nielsen’s indebtedness under the facilities, which in turn would result in
an event of default and possible acceleration of indebtedness under the agreements governing Nielsen’sb debt securities as well. As
Nielsen’s failure to comply with the financial covenant described above can cause the Company to go into default under the
agreements governing Nielsen’s indebtedness, management believes that Nielsen’s Amended Credit Agreement and this covenant are
material to Nielsen. As of December 31, 2016, Nielsen was in full compliance with the financial covenant described above.

Pursuant to Nielsen’s Amended Credit Agreement, the Company is subject to making mandatory prep ayments on the term
loans within Nielsen’s Amended Credit Agreement to the extent in any full calendar year Nielsen generate Excess Cash Flow
(“ECF”), as defined in the Amended Credit Agreement. The percentage of ECF that must be applied as a repayment is a function of
several factors, including Nielsen’s ratio of total net debt to Covenant EBITDA, as well other adjustments, including any voluntary
term loan repayments made in the course of the calendar year. To the extent any mandatory repayment is required pursuant to this
ECF clause; such payment must generally occur on or around the time of the delivery of the annual consolidated financial statements
to the lenders. At December 31, 2016, Nielsen’s ratio of total net debt to Covenant EBITDA was less than 5.00 to 1.00 and therefore
no mandatory repayment was required. Nielsen’s next ECF measurement date will occur upon completion of the 2017 results, and
although Nielsen do not expect to be required to issue any mandatory repayments in 2018 or beyond, it is uncertain at this time if any
such payments will be required in future periods.

Revolving Credit Facility

The Amended Credit Agreement also contains a senior secured revolving credit facility under which Nielsen Finance LLC, TNC
(US) Holdings, Inc., and Nielsen Holding and Finance B.V. can borrow revolving loans. The revolving credit facility can also be used
for letters of credit, guarantees and swingline loans. The existing revolving credit facility has commitments of $575 million with a
final maturity of April 2019.

The senior secured revolving credit facility is provided under the Amended Credit Agreement and so contains covenants and
restrictions as noted under the “Term loan facilities” section above. Obligations under the revolving credit facility are guaranteed by
the same entities that guarantee obligations under the Amended Credit Agreement and Senior Secured Loan Agreement.

As of December 31, 2016, Nielsen had zero borrowings outstanding and outstanding letters of credit of $6 million. As of
December 31, 2015, Nielsen had $164 million of borrowings outstanding and outstanding letters of credit of $7 million. As of
December 31, 2016, Nielsen had $569 million available for borrowing under the revolving credit facility.

Debenture Loans

The indentures governing the Senior Notes limit the majority of Nielsen’s subsidiaries’ ability to incur additional indebtedness,
pay dividends or make other distributions or repurchase its capital stock, make certain investments, enter into certain types of
transactions with affiliates, use assets as security in other transactions and sell certain assets or merge with or into other companies
subject to certain exceptions. Upon a change in control, Nielsen is required to make an offer to redeem all of the Senior Notes at a
redemption price equal to the 101% of the aggregate accreted principal amount plus accrued and unpaid interest. The Senior Notes are
jointly and severally guaranteed by Nielsen, substantially all of the wholly owned U.S. subsidiaries of Nielsen, and certain of the non-
U.S. wholly-owned subsidiaries of Nielsen.
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In February 2015, Nielsen completed the issuance of $750 million aggregate principal amount of its 5.0% Senior Notes due
2022. The notes are traded interchangeably with the $750 million and the $800 million aggregate principal amount of 5.00% Senior
Notes due 2022 issued in April 2014 and July 2014, respectively. The proceeds from the issuances have been used to make
repurchases of Nielsen’s outstanding common stock from time to time, in the open market or otherwise, pursuant to Nielsen’s existing
share repurchase program, to reduce outstanding amounts under its revolving credit facility, to pay related fees and expenses, and for
general corporate purposes.

In April 2014, Nielsen completed the issuance of $750 million in aggregate principal amount of 5.0% Senior Notes due 2022 at
par.

In May 2014, the Company completed the redemption of $280 million in principal amount of its then currently outstanding
$1,080 million aggregate principal amount of 7.75% Senior Notes due 2018 at a redemption price of 100% of the principal amount
thereof plus an applicable “make-whole” premium.

In July 2014, Nielsen completed the issuance of an additional $800 million aggregate principal amount of 5.0% Senior Notes
due 2022. The notes are traded interchangeably with the $750 million aggregate principal amount of 5.00% Senior Notes due 2022
issued in April 2014. In addition, in July 2014, the Company redeemed the remaining $800 million of outstanding 7.75% Senior Notes
due 2018 at a redemption price of 100% of the principal amount thereof plus an applicable “make-whole” premium. As a result of
these transactions, the Company recorded a pre-tax charge of $51 million during 2014 to other income/(expense), net in the
consolidated statement of operations primarily related to the “make-whole” premium associated with the note redemption, as well as
the write-off of certain previously capitalized debt financing fees associated with the 7.75% Senior Notes.

Subsequent Event

In January 2017, Nielsen completed the issuance of $500 million aggregate principal amount of 5.0% Senior Notes due 2025 at
par, with cash proceeds of approximately $495 million, net of fees and expenses.

Other Transactions

Effective July 1, 2010, the Company designated its Euro denominated variable rate senior secured term loans as non-derivative
hedges of its net investment in a European subsidiary. Gains or losses attributable to fluctuations in the Euro as compared to the
U.S. Dollar associated with this debenture were recorded to the cumulative translation adjustment within stockholders’ equity, net of
income tax.

Debt-Issuance Costs

The costs related to the issuance of debt are presented as a deduction from the corresponding debt liability and amortized to
interest expense using the effective interest method over the life of the related debt.

Capital Lease and Other Obligations

Nielsen finances certain computer equipment, software, buildings and automobiles under capital leases and related transactions.
These arrangements do not include terms of renewal, purchase options, or escalation clauses.

Assets under capital lease are recorded within property, plant and equipment. See Note 7 — “Property, Plant and Equipment.”
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Future minimum capital lease payments under non-cancelable capital leases at December 31, 2016 are as follows:

(IN MILLIONS)

2017 ettt b ettt e it et e et e bt eneebeeneeneenen $ 48
2018 ettt ettt ettt e ae et et et e beene bt eneeneenen 48
2079 ettt ettt ettt ettt et ettt eneenen 30
2020 ettt ettt et e b et e e ae e st et et e be bt bt eneeneenen 21
202 T ettt etttk b et e e a e e st et et e bt ene bt eneeneenen 13
TREICATTET. ...t 33
TOLALL .ot 193
Less: amount representing iNterest........ouevvervvereereerieeieeieseeseeeseeeeeeeenenens 35
Present value of minimum lease payments...........cccocervereenieenieeceeeeesnennnn. $ 158
CUITENE POTTION ...ttt ettt ettt ettt e et eeteeteereeaeessensenseereas $ 38
Total NON-CUITENE POTTION...c..viiiiieriiieeiierieeeteeeieeeteeebee et e sbeeeaeesbeesaee e 120
Present value of minimum lease payments...........cceccveeveeereeenieenieeneeenneen $ 158

Capital leases and other financing transactions have effective interest rates primarily ranging from 4.5% to 10%. Interest
expense recorded related to capital leases and other financing transactions during the years ended December 31, 2016, 2015 and 2014
was $11 million, $8 million and $8 million, respectively. Nielsen recognizes rental income from non-cancelable subleases. The total
aggregate future rental income proceeds to be received under the non-cancelable subleases are $2 million.

12. Stockholders’ Equity

Common stock activity is as follows:

Year Ended December 31,
2016 2015 2014

Actual number of shares of common stock outstanding
Beginning of period .........cccvveviierciieeiieeieeie e 362,338,369 372,757,598 378,635,464
Shares of common stock issued through business

COMDINATIONS ..eeiiiiiiiiiiieee e eeeeeeeareee e e e e e eeraereeeeeeens — 52,698 75,083
Shares of common stock issued through compensation

PIANS o 3,482,699 4,107,501 4,940,195
Shares held for stock compensation plans ............cccceeeneenee. (280,339) — —
Repurchases of common StocK..........cceevevieevieiiieenieenieenneene (8,075,115) (14,579,428) (10,893,144)
End of period ........coceeveiiniiniiiiiiicneeee 357,465,614 362,338,369 372,757,598

On January 31, 2013, the Company’s board of directors (the “Board”) adopted a cash dividend policy to pay quarterly cash
dividends on its outstanding common stock. The following table represents the cash dividends declared by the Board and paid for the
years ended December 31, 2015 and 2016, respectively.

Declaration Date Record Date Payment Date Dividend Per Share
February 19, 2015 March 5, 2015 March 19, 2015 $ 0.25
April 20, 2015 June 4, 2015 June 18, 2015 $ 0.28
July 23, 2015 August 27, 2015 September 10, 2015 § 0.28
October 29, 2015 November 24, 2015 December 8, 2015 $ 0.28
February 18, 2016 March 3, 2016 March 17,2016 $ 0.28
April 19, 2016 June 2, 2016 June 16, 2016 $ 0.31
July 21, 2016 August 25,2016 September 8, 2016 $ 0.31
October 20, 2016 November 22, 2016 December 6, 2016 $ 0.31

The dividend policy and payment of future cash dividends are subject to the discretion of the Board.
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Nielsen’s Board approved a share repurchase program, as included in the below table, for up to $2 billion of our outstanding
common stock. The primary purpose of the program is to return value to shareholders and to mitigate dilution associated with our
equity compensation plans.

Share

Repurchase

Authorization

Board Approval ($ in millions)
July 25, 2013 1o $ 500
October 23, 2014 ...cviiiiiiieieeeeeeeeee e $ 1,000
December 11, 2015 ..o $ 500
Total Share Repurchase Authorization............cceecveveeeiercienieneenieeienns $ 2,000

Repurchases under these plans will be made in accordance with applicable securities laws from time to time in the open market
or otherwise depending on our evaluation of market conditions and other factors. This program has been executed within the
limitations of the existing authority granted at Nielsen’s Annual General Meeting of Shareholders held in 2015 and 2016.

As of December 31, 2016, there have been 33,837,526 shares of our common stock purchased at an average price of $46.16 per
share (total consideration of approximately $1,562 million) under this program.

The activity for the year ended December 31, 2016 consisted of open market share repurchases and is summarized in the
following table:

Total Number of

Shares Purchased as Dollar Value of Shares
Total Number Average Part of Publicly that may yet be
of Shares Price Paid Announced Plans Purchased under the
Period Purchased per Share or Programs Plans or Programs
As of December 31, 2015 ... 25,762,411  $ 44.43 25,762,411  $ 855,495,985
2016 Activity
January 1- 31 ................. 628,054 § 45.62 628,054 § 826,841,315
February 1- 28 .............. 687,473 § 47.41 687,473 § 794,246,197
March 1- 31 ..o, 429,617 $ 51.48 429,617 $ 772,128,085
April 1-30 e, 1,368,352 § 52.91 1,368,352 § 699,730,694
May 1-31 oo 1,320,614 § 52.23 1,320,614 $ 630,761,673
June 1-30 ..o, 1,478,685  § 53.84 1,478,685  § 551,145,264
July 1-31 s 1,286,936  § 53.66 1,286,936  § 482,094,449
August 1-31 ..o, 224,800 $ 53.61 224,800 $ 470,042,455
September 1-30.............. 183,968 $ 53.01 183,968 § 460,290,434
October 1-31.....cccceenee. 139,937  § 51.73 139,937  § 453,051,573
November 1-30.............. 326,679 § 46.17 326,679 § 437,970,016
December 1-31 .............. — 3 — — 3 437,970,016
Total..ooeeiieiiieeeeee 33,837,526 $ 46.16 33,837,526
Subsequent Event

On February 16, 2017, the Board declared a cash dividend of $0.31 per share on the Company’s common stock. The dividend is
payable on March 16, 2017 to stockholders of record at the close of business on March 2, 2017.

96



13. Stock-Based Compensation

Nielsen measures the cost of all stock-based payments, including stock options, at fair value on the grant date and recognizes
such costs within the consolidated statements of operations; however, no expense is recognized for stock-based payments that do not
ultimately vest. Nielsen recognizes the expense of its options that cliff vest using the straight-line method. For those that vest over
time, an accelerated graded vesting is used. The Company recorded $51 million, $48 million and $47 million of expense associated
with stock-based compensation for the years ended December 31, 2016, 2015 and 2014, respectively.

In connection with the Valcon Acquisition, Nielsen implemented an equity-based, management compensation plan (“Equity
Participation Plan” or “EPP”) to align compensation for certain key executives with the performance of the Company. Under this plan,
certain of the Company’s executives may be granted stock options, stock appreciation rights, restricted stock and dividend equivalent
rights in the shares of the Company or purchase its shares. In connection with the completion of Nielsen’s initial public offering of
common stock on January 31, 2011 (and further amended), the Company implemented the Nielsen 2010 Stock Incentive Plan (the
“Stock Incentive Plan) and suspended further grants under the EPP. The Stock Incentive Plan is the source of new equity-based
awards permitting the Company to grant to its key employees, directors and other service providers the following types of awards:
incentive stock options, non-qualified stock options, stock appreciation rights, restricted stock, restricted stock units and other awards
valued in whole or in part by reference to shares of Nielsen’s common stock and performance-based awards denominated in shares or
cash.

Under the Stock Incentive Plan, Nielsen granted 1,643,144 and 1,609,170 time-based stock options to purchase shares during
the years ended December 31, 2016 and 2015, respectively. As of December 31, 2016, the total number of shares authorized for
award of options or other equity-based awards was 44,095,000 under the Stock Incentive Plan. The 2016, 2015 and 2014 time-based
awards become exercisable over a four-year vesting period at a rate of 25 % per year on the anniversary day of the award, and are tied
to the executives’ continuing employment.

The fair values of the granted time-based awards granted during 2016, 2015 and 2014 were estimated using the Black-Scholes
option pricing model with the expected volatility based on the Company’s historical volatility.

The following assumptions were used during 2016, 2015 and 2014:

Year Ended December 31,
2016 2015 2014
Expected 1ife (Yars) ....ccccvverierienienienieieeieeeee e 4.50-5.25 4.50-5.25 3.00-5.25
Risk-free interest rate.........ooevvereerieneerieieeieeee e 1.19-1.92% 1.27-1.58% 0.87-1.66%
Expected dividend yield.........cccooverienieniiieieecee 2.29-2.90% 2.18-2.45% 1.77-2.39%
Expected vOlatility .....cc.eeeveeieiieiieeiesieee e 20.02-23.44%  23.44-23.70%  23.50-25.32%
Weighted average volatility ........ccocceeveveviieienienieieeeeeee, 20.89% 23.56% 23.99%

The Company recorded stock-based compensation expense of $51 million, $48 million and $47 million for the years ended
December 31, 2016, 2015 and 2014, respectively. The tax benefit related to the stock compensation expense was $13 million, $13
million and $15 million, for the respective periods.
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Nielsen’s stock option plan activity is summarized below:

‘Weighted-
Average
Remaining Aggregate
Number of Options Contractual Intrinsic
(Time Based and ‘Weighted-Average Term in Value in

Performance Based) Exercise Price Years Millions
Stock Option Plan activity
Outstanding at December 31, 2013 ..........cocveneennen. 17,096,761 25.78 461 $ 344
GIanted .....co.eeeeienieieririeeeeeeeee e 2,448,100 42.01
Forfeited .......coooenininiiiiiccice (798,279) (29.57)
EXErcised ..ooovveiieiieiecieceeee e (4,219,122) (24.08)
Outstanding at December 31, 2014 .........ccccecveennee 14,527,460 $ 28.80 429 $ 231
GIanted .....co.eeeeienierienineeeeetecee e 1,609,170 48.24
Forfeited .......ccooemininiiiiiccice (1,808,315) (30.59)
EXErcised ..ooovieiieiieiecie e (3,779,137) (21.84)
Outstanding at December 31, 2015 ......c.ccoceeveeenen 10,549,178  $ 33.96 4.16 $ 136
GIANLE ¢ e eee e 1,643,144 53.99
FOTFEILEA rvvorrveoeeee oo es s (577,618) (33.51)
EXEICISE 1vvrrrvereeeeeeeeeeeeeeeseee s eeseeeeseeeeseeeees e (3,456,536) (28.85)
Outstanding at December 31, 2016 .........ccceevruenenene 8,158,168 §$ 40.19 443§ 43
Exercisable at December 31, 2016 .........ovvveeereen.... 4,319,125 $ 32.92 3.18 $ 41

As of December 31, 2016, 2015 and 2014, the weighted-average grant date fair value of the options granted was $7.78, $8.13
and $7.13, respectively, and the aggregate fair value of options vested was $12 million, $21 million and $21 million, respectively.

At December 31, 2016, there is approximately $17 million of unearned stock-based compensation related to stock options which
the Company expects to record as stock-based compensation expense over the next four years. The compensation expense related to
the time-based awards is amortized over the term of the award using the graded vesting method.

The intrinsic value of the options exercised during the years ended December 31, 2016, 2015 and 2014 was $77 million, $94

million and $94 million, respectively. For the year ended December 31, 2016, cash proceeds from the exercise of options was $103
million.
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Activity of Nielsen’s restricted stock units (RSUs) that are ultimately payable in shares of common stock granted under the
Stock Incentive Plan is summarized below:

Weighted-Average

Number of Grant Date
RSUs Fair Value
RSU activity
Nonvested at December 31, 2013 .....cooiiioiiioiieeieeeeeeeee 1,307,893 § 30.53
(21 4117« H RO 526,857 42.74
FOIfeited ...c.viovviieiiiiicieee e (113,903) 30.55
VESEEA...eviviiiieieecte ettt (412,845) 28.53
Nonvested at December 31, 2014 .....cccvvviiiviiiiiiiiieeieeeeeee. 1,308,002 $ 35.90
GIanted.......cocveeieeiieiieie ettt 851,088 47.29
FOrfeited ......ooviiieiieeiee e (200,217) 37.20
VESEEA. . eiiieiieciteie ettt (452,106) 34.19
Nonvested at December 31, 2015......ccccvviiiiiiieiiiiieeeeeeeeeeee. 1,506,767 $ 42.48
GIanted.......ooveeuieeiieiieie et 512,676 53.94
FOrfeited ......ooviiieiieeiee e (104,822) 43.26
VESEEA. . eviiieiieieete ettt (558,228) 39.21
Nonvested at December 31, 2016.......cccoooeeeeiiiiiiieeeeeeenn 1,356,393 § 47.69

The awards vest at a rate of 25% per year over four years on the anniversary day of the award.

As of December 31, 2016, approximately $36 million of unearned stock-based compensation related to unvested RSUs (net of
estimated forfeitures) is expected to be recognized over a weighted average period of 3.3 years.

During the years ended December 31, 2016, 2015 and 2014, the Company granted 331,830, 381,576 and 333,700
performance restricted stock units, respectively, representing the target number of performance restricted stock subject to the
award. The weighted average grant date fair value of the awards in 2016, 2015 and 2014 were $50.89, $45.37 and $50.50 per share.
For the performance restricted stock units granted in 2016, the total number of performance restricted stock units to be earned is
subject to achievement of cumulative performance goals for the three year period ending December 31, 2018. For the performance
restricted stock units granted in 2015, the total number of performance restricted stock units to be earned is subject to achievement of
cumulative performance goals for the three year period ending December 31, 2017. For the performance restricted stock units granted
in 2014, the total number of performance restricted stock units to be earned is subject to achievement of cumulative performance goals
for the three year period ending December 31, 2016. Forty percent of the target award will be determined based on the Company’s
relative total shareholder return and sixty percent of the target award will be determined based on free cash flow achievements. The
maximum payout is 200% of target. The fair value of the target award related to free cash flow was the fair value on the date of the
grant, and the fair value of the target awards related to relative shareholder return was based on the Monte Carlo model. As of
December 31, 2015, there is approximately $16 million of unearned stock-based compensation related to unvested performance
restricted stock (net of estimated forfeitures). The compensation expense is amortized over the term of the award, which is 3 years
after the grant date.

During the year ended December 31, 2016, 2015 and 2014, the Company granted 66,581, 96,282 and 117,520 bonus restricted
share units, respectively, in lieu of a portion of the cash bonus due to certain executives. The awards vest at 50% on the first and
second anniversary day of the award. The weighted average grant date fair value of the awards in 2016, 2015 and 2014 was $47.85,
$45.28 and $45.13 per share. As of December 31, 2016, there is approximately $1 million of unearned stock-based compensation
expense related to unvested bonus restricted share units (net of estimated forfeitures). The compensation expense is amortized over
the requisite service periods of two and three years.

In 2016, the Company implemented the Nielsen Holdings plc 2016 Employee Share Purchase Plan (the ESPP) and 2,000,000
shares were authorized for issuance under the ESPP. There were no shares issued under the ESPP in 2016.
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14. Income Taxes

Nielsen provides for income taxes utilizing the asset and liability method of accounting for income taxes. Under this method,
deferred income taxes are recorded to reflect the tax consequences in future years of differences between the tax basis of assets and
liabilities and their financial reporting amounts at each balance sheet date, based on enacted tax laws and statutory tax rates applicable
to the periods in which the differences are expected to affect taxable income. If it is determined that it is more likely than not that
future tax benefits associated with a deferred tax asset will not be realized, a valuation allowance is provided. The effect on deferred
tax assets and liabilities of a change in the tax rates is recognized in the consolidated statements of operations as an adjustment to
income tax expense in the period that includes the enactment date.

The Company records a liability for unrecognized tax benefits resulting from uncertain tax positions taken or expected to be
taken in a tax return. Such tax positions are, based solely on their technical merits, more likely than not to be sustained upon
examination by taxing authorities and reflect the largest amount of benefit, determined on a cumulative probability basis that is more
likely than not to be realized upon settlement with the applicable taxing authority with full knowledge of all relevant information. The
Company recognizes interest and penalties, if any, related to unrecognized tax benefits in income tax expense.

The components of income from continuing operations before income taxes and equity in net income of affiliates, were:

Year Ended December 31,

(IN MILLIONS) 2016 2015 2014
UK (2016-2015), Dutch (2014) ..cooeveiiiincieiececeeeee $ 3) S 16 § 17
Non-UK (2016-2015), Non-Dutch (2014) .....ccccevenerienennenne. 819 945 604
Income from continuing operations before income taxes and

equity in net income of affiliates............ccecveivreieirrenenennn. $ 816 $ 961 $ 621

The above amounts for UK and non-UK or Dutch and non-Dutch activities were determined based on the location of the taxing
authorities.

The provision for income taxes attributable to the income from continuing operations before income taxes and equity in net
income of affiliates consisted of:

Year Ended December 31,
(IN MILLIONS) 2016 2015 2014
Current:
UK (2016-2015), Dutch (2014)........covvereeerereererererne, $ — 3 ©6) $ 4
Non-UK (2016-2015), Non-Dutch (2014). ................... 221 176 127
221 170 131
Deferred:
UK (2016-2015), Dutch (2014)......oveereeeerereerereeree. 1 (1) 1
Non-UK (2016-2015), Non-Dutch (2014) .................... 87 214 104
88 213 105
] | USRS $ 309 § 383 § 236
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The Company’s provision for income taxes for the years ended December 31, 2016, 2015 and 2014 was different from the
amount computed by applying the statutory UK or Dutch federal income tax rates to the underlying income from continuing
operations before income taxes and equity in net income of affiliates as a result of the following:

Year Ended December 31,

(IN MILLIONS) 2016 2015 2014
Income from continuing operations before income taxes

and equity in net income of affiliates..............c.cocoeveee. $ 816 $ 961 § 621
UK (2016-2015), Dutch (2014) statutory tax rate.............. 20.00% 20.25% 25.0%
Provision for income taxes at the UK (2016-2015), Dutch

(2014) StAtULOTY TALE ....ocveveeeeveereeeeeete et enenas $ 163 195 % 155
Tax impact on distributions from foreign subsidiaries ...... 24 %) 4
Effect of operations in non-UK and non-Dutch

JUIISAICHIONS ..t 71 74 19
Tax impact of global licensing arrangements .................... 74 80 84
U.S. state and local taxation..........cocceveeveeneeneeienieneenen. 30 40 21
Withholding and other taxation ............cceeevvverieniennrenens 39 37 38
Effect of global financing activities..........ccceevevververreennnns (71) (82) (84)
Changes in estimates for uncertain tax positions............... ©) 8 (1)
Changes in valuation allowances..........c.ccccoevverienieiennenns (29) 17 (21)
Effect of change in deferred tax rates ..........cceeveevveveennnne 1 3 2
Stock-based compensation............cccceereereeerieeieeienieneene. (19) — —
(0171155 SN 1 1= PR 35 16 19
Total provision for iNCOME taxes .........covevvereereerreenreeneans $ 309 383 $ 236
Effective tax rate.......ocoivireeiiieienieneeneeeeeeeeeeeee 37.9% 39.8% 38.0%

The components of current and non-current deferred income tax assets/(liabilities) were:

December 31, December 31,

(IN MILLIONS) 2016 2015
Deferred tax assets (on balance):
Net operating loss carryforwards..........cccceceeverienieneeneeneneene 179 § 181
Interest expense MItation ..........cevevveerieerieiiesieseere e 654 734
Employee benefits ........ccceeverieriieiiieieiie et 91 72
Tax credit carryforwards..........c.ooevevierieriieriieieeiesiee e 130 142
Stock-based PAYMENLS .........cecverierieriieiieie e 32 41
ACCTUC CXPEINSES ..vvevvienrieniieniieiiieieeeesieesteesseenseeaeenseeesesesessaensees 57 39
Oher @SSEES.c..eviiiieiieiertite sttt 29 55
1,172 1,264
Valuation allowances .............ccocooiiiiniiiiniiiic (112) (144)
Deferred tax assets, net of valuation allowances............ccccccoeevvvveneen.n. 1,060 1,120
Deferred tax liabilities (on balance):
INtangible @SSetS......cooviiiiriirieiieieie e (1,591) (1,640)
Fixed asset depreciation.........c.eeeveevciieeieeniieesieesiee e (42) (49)
ComMPULET SOTEWATE. .....evieiieieiie ettt (301) (280)
Deferred revenues/CoStS ... ..oouiriirriirieiienieneeie e — (10)
Financial inStruments.............ccoeoverierieneerieeieeieeee e (14) (6)
Unrealized gain on iNVEStMENLS .......ccveevververeeeeieriieieeieere e (73) (73)
Other Habilities .....c.ooveiieriieriieic e (87) (58)
(2,108) (2,116)
Net deferred tax Hability.......cocvecveievieriirieeiieeee e (1,048) $ (996)

Realization of deferred tax assets is based, in part, on Nielsen’s judgment and various factors including reversal of deferred tax
liabilities, Nielsen’s ability to generate future taxable income in jurisdictions where such assets have arisen and potential tax planning
strategies. Valuation allowances are recorded in order to reduce the deferred tax assets to the amount expected to be realized in the
future.
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At December 31, 2016 and 2015 the Company had net operating loss carryforwards of approximately $788 million and $807
million, respectively, which began to expire in 2017. In addition, the Company had tax credit carryforwards of approximately $130
million and $157 million at December 31, 2016 and 2015, respectively, which began to expire in 2017.

In certain jurisdictions, the Company has operating losses and other tax attributes that, due to the uncertainty of achieving
sufficient profits to utilize these operating loss carryforwards and tax credit carryforwards, the Company currently believes it is more
likely than not that a portion of these losses will not be realized. Therefore, the Company has a valuation allowance of approximately
$99 million and $124 million at December 31, 2016 and 2015, respectively, related to these net operating loss carryforwards and tax
credit carryforwards. In addition, the Company has valuation allowances of $13 million and $20 million at December 31, 2016 and
2015, respectively, on deferred tax assets related to other temporary differences, which the Company currently believes will not be
realized.

As a consequence of the significant restructuring of the ownership of the Nielsen non-U.S. subsidiaries in 2007 and 2008 the
Company has determined that as of December 31, 2016 no income taxes are required to be provided for on the approximately $3.0
billion, which is the excess of the book value of its investment in non-U.S. subsidiaries over the corresponding tax basis. Certain of
these differences can be eliminated in a tax neutral manner at a future date.

At December 31, 2016 and 2015, the Company had gross uncertain tax positions of $432 million and $461 million, respectively.
The Company has also accrued interest and penalties associated with these unrecognized tax benefits as of December 31, 2016 and
2015 of $33 million and $34 million, respectively. Estimated interest and penalties related to the underpayment of income taxes is
classified as a component of benefit (provision) for income taxes in the Consolidated Statement of Operations. It is reasonably
possible that a reduction in a range of $12 million to $20 million of uncertain tax positions may occur within the next twelve months
as a result of projected resolutions of worldwide tax disputes and expirations of statute of limitations in various jurisdictions.

A reconciliation of the beginning and ending amount of gross uncertain tax positions is as follows:

December 31, December 31, December 31,

(IN MILLIONS) 2016 2015 2014
Balance as of the beginning of period...........cccoevevievivieeiisieieieiennen, $ 461 S 452§ 475
Additions for current year tax pOSItiONS.........eecveeeveeveervereenieeneeeeenns 15 24 14
Additions for tax positions Of Prior Years ..........ccecceeveerevereenueeneeenenns 7 14 12
Reductions for lapses of statute of limitations ..........c..cccevevervenirennnne (6) (15) (12)
Reductions for tax positions of Prior years ...........cceeeeeeevereereereeenenns (45) (14) (37
Balance as of the end of the period...........cccceeivieieiiieicieeecie, $ 432 $ 461 $ 452

If the balance of the Company’s uncertain tax positions is sustained by the taxing authorities in the Company’s favor, the
reversal of the entire balance would reduce the Company’s effective tax rate in future periods.

The Company files numerous consolidated and separate income tax returns in the U.S. Federal jurisdiction and in many state
and foreign jurisdictions. With few exceptions, the Company is no longer subject to U.S. Federal income tax examinations for 2006
and prior periods. In addition, the Company has subsidiaries in various states, provinces and countries that are currently under audit
for years ranging from 1998 through 2015.

15. Investments in Affiliates and Related Party Transactions
Related Party Transactions with Affiliates
As of December 31, 2016 and 2015, Nielsen had investments in affiliates of $16 million and $13 million, respectively.

Obligations between Nielsen and its affiliates are regularly settled in cash in the ordinary course of business. Nielsen had net
receivables from its affiliates of approximately $2 million and $3 million for the year ended December 31, 2016 and 2015,
respectively.

On October 1, 2015, Nielsen acquired an additional 13.5% of NCS, a joint venture between Nielsen and Catalina for $40
million, net of cash acquired. The joint venture was historically accounted for under the equity method of accounting. As part of this
transaction we gained control of NCS, as such accounted for it as a step-acquisition and calculated the fair value of the investment
immediately before the acquisition to be $161 million. As a result, during the fourth quarter of 2015, the Company recorded a $158
million gain on the investment in NCS to other income/(expense), net in the consolidated statement of operations. Commencing
October 1, 2015, NCS was included as a consolidated subsidiary within Nielsen’s consolidated financial statements.
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16. Commitments and Contingencies
Leases and Other Contractual Arrangements

In February 2013, the Company amended its Amended and Restated Master Services Agreement (the “MSA”), dated as of
October 1, 2007 with Tata America International Corporation and Tata Consultancy Services Limited (jointly, “TCS”). The term of
the MSA has been extended for an additional three years, so as to expire on December 31, 2020, with a one-year renewal option
granted to Nielsen. In addition, the Company has increased its commitment to purchase services from TCS (the “Minimum
Commitment”) from $1.0 billion to $2.5 billion over the life of the contract (from October 1, 2007), including a commitment to
purchase at least $100 million in services per year until calendar year 2020 when the per year commitment is reduced to $75 million,
(the “Annual Commitment”). Nielsen met the Minimum Commitment in 2016. TCS’s charges under the separate Global Infrastructure
Services Agreement between the parties will be credited against the Minimum Commitment and the Annual Commitment. TCS will
continue to globally provide the Company with professional services relating to information technology (including application
development and maintenance), business process outsourcing, client service knowledge process outsourcing, measurement sciences,
analytics, and financial planning and analytics. As Nielsen orders specific services under the Agreement, the parties will execute
Statements of Work (“SOWSs”) describing the specific scope of the services to be performed by TCS. The amount of the Minimum
Commitment and the Annual Commitment may be reduced on the occurrence of certain events, some of which also provide the
Company with the right to terminate the Agreement or SOWs, as applicable.

Nielsen has also entered into operating leases and other contractual obligations to secure real estate facilities, agreements to
purchase data processing services and leases of computers and other equipment used in the ordinary course of business and various
outsourcing contracts. These agreements are not unilaterally cancelable by Nielsen, are legally enforceable and specify fixed or
minimum amounts or quantities of goods or services at fixed or minimum prices.

The amounts presented below represent the minimum annual payments under Nielsen’s purchase obligations that have initial or
remaining non-cancelable terms in excess of one year. These purchase obligations include data processing, building maintenance,
equipment purchasing, photocopiers, land and mobile telephone service, computer software and hardware maintenance, and
outsourcing.

For the Years Ending December 31,

(IN MILLIONS) 2017 2018 2019 2020 2021 Thereafter Total

Operating 1€ases .........cocveveververennnn. $ 85  § 69 $ 53 §$ 35 8% 26 $ 73 S 341
Other contractual obligations® ....... 289 212 153 106 9 6 775
Total...oovriiciiicee $ 374§ 281  $ 206 S 141§ 35 8 79 § 1,116

(a)  Other contractual obligations represent obligations under agreement, which are not unilaterally cancelable by Nielsen, are
legally enforceable and specify fixed or minimum amounts or quantities of goods or services at fixed or minimum prices.
Nielsen generally requires purchase orders for vendor and third party spending. The amounts presented above represent the
minimum future annual services covered by purchase obligations including data processing, building maintenance, equipment
purchasing, photocopiers, land and mobile telephone service, computer software and hardware maintenance, and outsourcing.
Nielsen’s remaining commitments as of December 31, 2016, under the outsourced services agreement with TCS have been
included above based on the Annual Commitment minimum required payments.

Total expenses incurred under operating leases were $79 million, $76 million and $81 million for the years ended December 31,
2016, 2015 and 2014, respectively. Nielsen recognized rental income received under subleases of $8 million, $9 million and $11
million for the years ended December 31, 2016, 2015 and 2014, respectively. At December 31, 2016, Nielsen had aggregate future
proceeds to be received under non-cancelable subleases of $15 million.

Nielsen also has minimum commitments under non-cancelable capital leases. See Note 11 “Long-term Debt and Other
Financing Arrangements” for further discussion.
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Guarantees and Other Contingent Commitments

At December 31, 2016, Nielsen was committed under the following significant guarantee arrangements:

Sub-lease guarantees

Nielsen provides sub-lease guarantees in accordance with certain agreements pursuant to which Nielsen guarantees all rental
payments upon default of rental payment by the sub-lessee. To date, the Company has not been required to perform under such
arrangements, does not anticipate making any significant payments related to such guarantees and, accordingly, no amounts have been
recorded.

Letters of credit

Letters of credit issued and outstanding amount to $6 million and $7 million at December 31, 2016 and 2015, respectively.

Legal Proceedings and Contingencies

Nielsen is subject to litigation and other claims in the ordinary course of business, some of which include claims for substantial
sums. Accruals have been recorded when the outcome is probable and can be reasonably estimated. While the ultimate results of
claims and litigation cannot be determined, the Company does expect that the ultimate disposition of these matters will not have a
material adverse effect on its operations or financial condition. However, depending on the amount and the timing, an unfavorable
resolution of some or all of these matters could materially affect the Company’s future results of operations or cash flows in a
particular period.

17. Segments

The Company aligns its operating segments in order to conform to management’s internal reporting structure, which is reflective
of service offerings by industry. Management aggregates such operating segments into two reporting segments: what consumers buy,
consisting principally of market research information and analytical services, and what consumers watch and listen to, consisting
principally of television, radio, online and mobile audience and advertising measurement services and corresponding analytics.

Corporate consists principally of unallocated items such as certain facilities and infrastructure costs as well as intersegment
eliminations. Certain corporate costs, other than those described in Item 7 “Management Discussion and Analysis”, including those
related to selling, finance, legal, human resources, and information technology systems, are considered operating costs and are
allocated to the Company’s segments based on either the actual amount of costs incurred or on a basis consistent with the operations
of the underlying segment. Information with respect to the operations of each of Nielsen’s business segments is set forth below based
on the nature of the services offered and geographic areas of operations.
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Business Segment Information

Year Ended December 31,

(IN MILLIONS) 2016 2015 2014

Revenues

BUY e $ 3,322 § 3,345 3,523

WALCH (. 2,987 2,827 2,765

TO AL $ 6,309 $ 6,172 6,288
Year Ended December 31,

(IN MILLIONS) 2016 2015 2014

Business segment income/(loss)™"

BUY e $ 623 $ 624 658

WALCH (. 1,352 1,269 1,214

Corporate and eliminations ............cceervrerueeriveeniveeniieeneeenveenneens (37) (35) (35)

TOtAL e e e $ 1,938 § 1,858 1,837
Year Ended December 31,

(IN MILLIONS) 2016 2015 2014

Depreciation and amortization

By e $ 212§ 207 224

WALCH .. 387 363 343

Corporate and eliminations ...........ccceeeeueeereeriieeeieeniieenieeesreenneenns 4 4 6

TOtAL e e $ 603 $ 574 573
Year Ended December 31,

(IN MILLIONS) 2016 2015 2014

Restructuring charges

By e $ 61 $ 32 64

WaALCH .. 18 14 14

Corporate and eliminations ...........ccceeveveerueeriveeniueeniieenireenveenneens 26 5 11

TO AL $ 105 $ 51 89
Year Ended December 31,

(IN MILLIONS) 2016 2015 2014

Stock-based compensation expense

BUY ettt ettt eb et $ 16 S 15 14

WALCH 1. 10 8 10

Corporate and eliminations ...........c.eecvereerierueeriesiesieneeseeee e 25 25 23

TOtAL . $ 51 $ 48 47
Year Ended December 31,

(IN MILLIONS) 2016 2015 2014

Other items®

BUY oottt ettt $ 308 1 )

WALCH (. 2 11

Corporate and eliminations ...........c.eecverreerieriereiesiesieseeneeee s 31 87 30

TO AL $ 36§ 92 39
Year Ended December 31,

(IN MILLIONS) 2016 2015 2014

Operating income/(loss)

BUY 1ttt ettt $ 331§ 369 358

WALCH .. e 935 880 836

Corporate and eliminations ............cceeeeveeevueerciieniieeniieeneeeseeeseeeenne (123) (156) (105)

TOtAL e e $ 1,143 $ 1,093 1,089




December 31, December 31,

(IN MILLIONS) 2016 2015
Total assets

BUY 1ttt sttt ae b $ 6,697 $ 6,537
WALCH .o 8,905 8,650
Corporate and eliminations ..........cceeeveereeerieenieesie e e evee e 128 116
TOLAL ..t $ 15,730  $ 15,303

(1) The Company’s chief operating decision maker uses business segment income/(loss) to measure performance from period to
period both at the consolidated level as well as within its operating segments.

(2) For the year ended December 31, 2016, other items primarily consist of business optimization costs. For the year ended
December 31, 2015, other items consist of a $36 million donation to the Nielsen Foundation, $14 million charge for a vested
cash out of certain U.S. pension plan participants, and business optimization costs.

Year ended December 31,

(IN MILLIONS) 2016 2015 2014
Capital expenditures

BUY et $ 196 $ 159 $ 206
WALCH . 227 244 198
Corporate and eliminations ...........cceeeeveerveereeerveereeeseeeneeenns 10 5 8
TOtALL e $ 433§ 408 $ 412
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Geographic Segment Information

Operating Long-
Income/ lived
(IN MILLIONS) Revenues” (Loss) Assets?
2016
UNIEEA STALES ... e e $ 3,626 $ 738 10,573
North and South America, excluding the United States.........ccccceoevvirenienncee 605 180 902
United Kingdom........ooioiiiiiiiiiiiiieeeee e 198 (22) 215
Other Europe, Middle East & Africa .......ccocveeiiiieiiiiieeeeeeeeeee e 1,089 127 1,032
ASIA PACITIC ..t 791 120 330
TOTAL ..ottt ettt et e e e bt e e e b e e e neeeabeeeraeaans $ 6,309 $ 1,143 13,052
Operating Long-
Income/ lived
(IN MILLIONS) Revenues® (Loss) Assets®
2015
UNIEEA STALES ...ttt et e e e et e e e et e e e eareaean $ 3,606 $ 761 10,683
North and South America, excluding the United States.........ccccceoevvirienienncee 567 131 944
United Kingdom........ooioiiiiiiiiiiieieeeee e e 226 (6) 240
Other Europe, Middle East & AfTICa ......cccvieviieriieiiieeieecieeeeeceeee e 1,030 120 843
ASIA PACIIIC ..o 743 87 335
TOtAL. .o e e et e e e eteeeeenns $ 6,172 $ 1,093 13,045
Operating
Income/
(IN MILLIONS) Revenues® (Loss)
2014
UNIEEA STALES ... e e $ 3,415 $ 700
North and South America, excluding the United States.........cccceoevvercenienncnn 670 161
United Kingdom.......coo.ioiiiiiiiiiiiieeee e e 217 (25)
Other Europe, Middle East & AfTICa .....ocvvieiiiieiiieiiiecie e 1,215 160
ASIA PACIIIC ..o 771 93
TOtAL. .o e e e et e e et aeeenns $ 6,288 $ 1,089

(1) Revenues are attributed to geographic areas based on the location of customers.

(2) Long-lived assets include property, plant and equipment, goodwill and other intangible assets.

18. Additional Financial Information

Accounts payable and other current liabilities

December 31,

December 31,

(IN MILLIONS) 2016 2015

Trade PAYADIES ....ccvocvieieeieeieeeeeeeeeee e 238§ 216
Personnel COSES ....cuiiiiiiiiiiiii ittt 248 276
Current portion of restructuring liabilities.........ccceovevveriereeneencane. 67 29
Data and professional SErVICES ..........evvrerirerieerieenieerie e eeveeenee 192 214
Interest Payable .......c.ooiieiiiiiiii e 51 48
Other current Habilities™ .........coo..coorvvvorrvrereoeeeeee e 216 230
Total accounts payable and other current liabilities ...............c......... 1,012 § 1,013

(1)  Other includes multiple items, none of which is individually significant.
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19. Guarantor Financial Information

The following supplemental financial information is being provided for purposes of compliance with reporting covenants
contained in certain debt obligations of Nielsen and its subsidiaries. The financial information sets forth for Nielsen, its subsidiaries
that have issued certain debt securities (the “Issuers”) and its guarantor and non-guarantor subsidiaries, the consolidating balance sheet
as of December 31, 2016 and 2015 and consolidating statements of operations and cash flows for the periods ended December 31,
2016, 2015 and 2014. During the three months ended September 30, 2015, the Company re-designated certain subsidiaries between
guarantor and non-guarantor. As a result, the Company adjusted prior periods to reflect the current year structure.

The issued debt securities are jointly and severally guaranteed on a full and unconditional basis by Nielsen and subject to certain
exceptions, each of the direct and indirect 100% owned subsidiaries of Nielsen, in each case to the extent that such entities provide a
guarantee under the senior secured credit facilities. The issuers are also 100% owned indirect subsidiaries of Nielsen: Nielsen Finance
LLC and Nielsen Finance Co. for certain series of debt obligations, and The Nielsen Company (Luxembourg) S.ar.l., for the other
series of debt obligations. Each issuer is a guarantor of the debt obligations not issued by it.

Nielsen is a holding company and does not have any material assets or operations other than ownership of the capital stock of its
direct and indirect subsidiaries. All of Nielsen’s operations are conducted through its subsidiaries, and, therefore, Nielsen is expected
to continue to be dependent upon the cash flows of its subsidiaries to meet its obligations. The senior secured credit facilities contain
certain limitations on the ability of Nielsen to receive the cash flows of its subsidiaries.

While all subsidiary guarantees of the issued debt securities are full and unconditional, these guarantees contain customary
release provisions including when (i) the subsidiary is sold or sells all of its assets, (ii) the subsidiary is declared “unrestricted” for
covenant purposes, (iii) the subsidiary’s guarantee under the senior secured credit facilities is released and (iv) the requirements for
discharge of the indenture have been satisfied.
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Nielsen Holdings plc
Consolidated Statement of Comprehensive Income
For the year ended December 31, 2016

Non-

(IN MILLIONS) Parent Issuers Guarantor Guarantor Elimination  Consolidated
REVENUES ...t $ $ — $ 3571 $ 2,738 $ — $ 6,309
Cost of revenues, exclusive of depreciation and

amortization shown separately below ....................... — — 1,318 1,289 — 2,607
Selling, general and administrative expenses,

exclusive of depreciation and amortization shown

separately DeloW........couevieriieriiiieeieieeeeee s 2 — 969 880 — 1,851
Depreciation and amortization .............ceeverveerveeeesenenne. — — 487 116 — 603
Restructuring charges...........cceevveeveeienienieieeeeeeene — — 69 36 — 105
Operating (10SS)/INCOME .......ccueeverrerieiieieeie e (2) — 728 417 — 1,143
INterest INCOME.....ccueevieeieiieeie et — 869 38 5 (908) 4
INEETESt EXPENSE..eevuvieerieeiieeiieeiieeieeeteeeieeereeseeeeree e 3) (310) (889) 39) 908 (333)
Foreign currency exchange transaction gains/(losses),

11T PSSR — — 2 (®) — (6)

Other (eXpense)/INCOME NEt .....ccuveereeerreeerieerireeireeieens 7 156 (141) — 8
(Loss)/income from continuing operations before

income taxes and equity in net (loss)/income of

AFTHALES .o (5) 552 35 234 — 816
Provision for iNCOME taXes........ccevvereerererieeeerieneieneenes — (135) (115) (59) — (309)
Equity in net income of subsidiaries ............cceeevernnnnee. 507 272 588 — (1,367) —
Equity in net (loss)/income of affiliates ..............c.......... — — (1) 1 — —
NEt INCOME ....evieiiieciiieeie et eee ettt sveesereesaeeenees 502 689 507 176 (1,367) 507
Less net income attributable to noncontrolling
IIEETESTS .veuteeiterie ettt ettt — — — 5 — 5
Net income attributable to controlling interest............... 502 689 507 171 (1,367) 502
Total other comprehensive 10SS.......c.eeevveerveevieeiiiieeiens (152) (141) (152) (184) 472 (157)
Total other comprehensive loss attributable to

noncontrolling interests...........ocvevevevievierierierresrennn, — — — 5) — (5)
Total other comprehensive loss attributable to

controlling INterests........ccvvvveriereerieeieneeseeseee e (152) (141) (152) (179) 472 (152)
Total comprehensive income/(108S) .......ccoevevererveneenennee. $ 350 $ 548 $ 355§ ®) $ (895) $ 350
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Nielsen Holdings plc
Consolidated Statement of Comprehensive Income
For the year ended December 31, 2015

Non-

(IN MILLIONS) Parent Issuers Guarantor Guarantor Elimination  Consolidated
REVENUES ... $ — 3 — $ 3585 $ 2587 $ $ 6,172
Cost of revenues, exclusive of depreciation and

amortization shown separately below ............cc.cc..... — — 1,279 1,260 2,539
Selling, general and administrative expenses, exclusive

of depreciation and amortization shown separately

DEIOW ..t 4 — 1,048 863 — 1,915
Depreciation and amortization .............ceeveeveeverveneenne. — — 465 109 — 574
Restructuring charges...........ccoecveevereerieerieeieeee e — — 32 19 — 51
Operating (10SS)/INCOME.........ccereereieriieiieieeieniieeeenens (4) — 761 336 — 1,093
Interest INCOME.......ccvievuieeirieeiieeree et — 864 37 5 (902) 4
INtEIESt EXPENSC...uvreurieeieeiieiierreeieeeeeeeeeeenteeeeeneeeeeeneeens — (291) (881) 41 902 311
Foreign currency exchange transaction losses, net ........ — — (10) (2D — 31
Other income/(eXpense), NEt .........cceevveeceerreenieerieeeennnns — — 252 (46) — 206
(Loss)/income from continuing operations before

income taxes and equity in net loss of affiliates........ 4 573 159 233 — 961
Provision for inCOMe taXes........cceeveveeerreerirreenieeenireenenens (D (127) (175) (80) (383)
Equity in net income of subsidiaries...........c.cceeveveenunene 575 297 593 — (1,465) —
Equity in net loss of affiliates ..........ccccceevvverieiiieeieens — — (2) (1) 3)
NEE INCOME ...evieeieeiiieeiie ettt e ereeereeereeeaeesbeesaaee s 570 743 575 152 (1,465) 575
Less: net income attributable to noncontrolling

TIEETESES L.ttt — — — 5 — 5
Net income attributable to controlling interests............. 570 743 575 147 (1,465) 570
Total other comprehensive 10SS........cccvevevieeieeriieenineens (282) (280) (282) (282) 836 (290)
Total other comprehensive loss attributable

to noncontrolling interests..........cceeeeeverveneeneeennennnn. — — — (8) — (8)
Total other comprehensive loss attributable

to controlling iNterests.........ccoeververeerieerieeieree e (282) (280) (282) (274) 836 (282)
Total comprehensive income/(108s) .......cceevveeververennnne. 288 463 293 (130) (629) 285
Total comprehensive loss attributable to

noncontrolling iNterests..........ocvevvereeevereeneeneeneeennn — — — (3) — 3)
Total comprehensive income/(loss) attributable to

controlling iNterestS.........coovevverrrereeeireeereereeeeenenens $ 288 $ 463 $ 293§ (127) $ (629) $ 288
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Nielsen Holdings plc
Consolidated Statement of Comprehensive Income
For the year ended December 31, 2014

Non-

(IN MILLIONS) Parent Issuers Guarantor Guarantor Elimination  Consolidated
REVENUES ... $ — 3 — $ 3414 $ 2874 $ — $ 6,288
Cost of revenues, exclusive of depreciation and

amortization shown separately below ...........c.......... — — 1,269 1,351 — 2,620
Selling, general and administrative expenses, exclusive

of depreciation and amortization shown separately

DEIOW ...t 4 — 955 958 — 1,917
Depreciation and amortization .............ceeveeveeverveneenne. — — 448 125 — 573
Restructuring charges...........ccoecveevereerieerieeieeee e — — 43 46 — 89
Operating (10SS)/INCOME.........ccereereieriieiieieeieniieeeenens (4) — 699 394 — 1,089
Interest INCOME.......ccvievuieeirieeiieeree et — 856 44 8 (905) 3
INtEIESt EXPENSC...uvreurieeieeiieiierreeieeeeeeeeeeenteeeeeneeeeeeneeens — (283) (874) (48) 905 (300)
Foreign currency exchange transaction losses, net ........ — — (2) (69) — (71)
Other income/(eXpense), NEt .........cceevveeceerreenieerieeeennnns — 553 4 (8) (649) (100)
(Loss)/income from continuing operations before

income taxes and equity in net loss of affiliates........ 4) 1,126 (129) 277 (649) 621
Benefit/(provision) for income taxes ..........cccceeveveeruvene 7 (94) (98) (51) — (236)
Equity in net income/(loss) of subsidiaries..................... 381 (521) 611 — 471) —
Equity in net loss of affiliates ..........ccccceevvverieiiieeieens — — 3) (1) — 4)
NEE INCOME ...evieeieeiiieeiie ettt e ereeereeereeeaeesbeesaaee s 384 511 381 225 (1,120) 381
Less: net loss attributable to noncontrolling interests .... — — — 3) — 3)
Net income attributable to controlling interests............. 384 511 381 228 (1,120) 384
Total other comprehensive (loss)/income...................... (390) 805 (390) (490) 68 (397)
Total other comprehensive loss attributable

to noncontrolling interests..........cocevvereenieerieneennens — — — (7) — (7)
Total other comprehensive (loss)/income attributable

to controlling iNterests..........cocvevvereeereeeeeeieseeseennenn (390) 805 (390) (483) 68 (390)
Total comprehensive (10ss)/income ...........cccvvevveerneennne (6) 1,316 ) (265) (1,052) (16)
Total comprehensive loss attributable to

noncontrolling iNterests.........ccvevvveveeeeeneereeireienenans — — — (10) — (10)
Total comprehensive (loss)/income attributable to

controlling iNterestS.........ovveirveeeerreeeriereieeeereeenans $ 6) $§ 1316 § 9 $ (255) $ (1,052) $ (6)
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Nielsen Holdings plc
Consolidated Balance Sheet

December 31, 2016
Non-

(IN MILLIONS) Parent Issuers Guarantor Guarantor Elimination  Consolidated
Assets:
Current assets
Cash and cash equivalents............ccocooeeveiiiereeecnnn, $ 58 1 $ 219§ 529§ — § 754
Trade and other receivables, net..........ccoccveeeiiveiennnnnnn... 2 — 478 691 — 1,171
Prepaid expenses and other current assets..................... — — 185 112 — 297
Intercompany receivables...........coooeevieniiniiiinienieeas — 862 312 167 (1,341) —
Total current assetS..........coooevveeeeiiieiiiiiieeeeieeeeeieeeeeeenn, 7 863 1,194 1,499 (1,341) 2,222
Non-current assets
Property, plant and equipment, net............ccecveeveeennen. — — 307 164 — 471
GOOAWILL ..o — — 5,728 2,117 — 7,845
Other intangible assets, Net .........c.cceveereeniirienienieens — — 4,248 488 — 4,736
Deferred tax asSets ......c.eevveerveereeeneeeiiieeneeeieeeeee e 2 — (1) 126 — 127
Other NON-CUITENt ASSELS......eevverriereeerreeieeeeeieeeenieeeeans — 3 245 81 — 329
Equity investment in subsidiaries...........c.ccoevververirennns 4,117 — 4,222 — (8,339) —
Intercompany 10ans...........ccecvereereeneenieeiieeee e 25 11,533 3,332 150 (15,040) —
Total ASSELS........c.coeeuiiiiiiiinieeccccee e § 4,151 $§ 12399 § 19,275 § 4,625 § (24,720) $ 15,730
Liabilities and equity:
Current liabilities
Accounts payable and other current liabilities .............. $ — § 528§ 479 S 481 $ — § 1,012
Deferred revenues .........ccceevveeeciieiceeeciie e e — — 172 125 — 297
Income tax lHabilities.......c.ccocveeciieiiieeiie e — 2 36 59 — 97
Current portion of long-term debt, capital lease
obligations and short-term borrowings .........cc..ccceeueeeee — 145 35 8 — 188
Intercompany payables ..........ccocereeniiieiiiniiieeees 47 2 988 304 (1,341) —
Total current liabilities ..................ooooviieiiii, 47 201 1,710 977 (1,341) 1,594
Non-current liabilities..................cccooeoiiiiiiniiniien.
Long-term debt and capital lease obligations................ — 7,611 106 21 — 7,738
Deferred tax labiliti€S........ccovvvvveiiiiiiiiiiieieeeeeeciiieeee. — 71 1,027 77 — 1,175
Intercompany 10ans...........ccooeerieriineeneiieneneeneeee — 2,985 11,708 347 (15,040) —
Other non-current liabilities ..........ccceeveviervieerieerieennnn 2 4 609 315 — 930
Total liabilities.............c..cccoooveiieiiiie e, 49 10,872 15,160 1,737 (16,381) 11,437
Total stockholders’ equity ...............ccccoevverierienrenns 4,102 1,527 4,117 2,695 (8,339) 4,102
Noncontrolling interests .........ccoeeverrereereerieeienieneenenn — — (2) 193 — 191
Total eqUity.........ccoeiieiieieiieieeeeee e 4,102 1,527 4,115 2,888 (8,339) 4,293
Total liabilities and equity...............ccoooviriininnien. § 4,151 $ 12399 $§ 19,275 § 4,625 § (24,720) $ 15,730
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Nielsen Holdings plc

Consolidated Balance Sheet

December 31, 2015
Non-

(IN MILLIONS) Parent Issuers Guarantor Guarantor Elimination  Consolidated
Assets:
Current assets
Cash and cash equivalents ............ccoccooeeveeeiereeecennnn. $ 1 S — S 7 3 349§ — § 357
Trade and other receivables, Net ...........ccoeevvvveeeeeieinnnns 3 — 550 682 — 1,235
Prepaid expenses and other current assets .................... — — 195 121 — 316
Intercompany receivables .........oceeveeeierienienienieeee, — 595 224 178 (997) —
Total current assets...............cceeevevieeeiciieeeiiieeeeiee s 4 595 976 1,330 997) 1,908
Non-current assets ..........c..ccceevveeienienieneeneenienneenans —
Property, plant and equipment, net .............ceeveeveennnee. — — 324 166 — 490
GOOAWIIL .o — — 5,774 2,009 — 7,783
Other intangible assets, Net .........cecvevveeiereerieereeienenn — — 4314 458 — 4,772
Deferred tax assetS.......ccveveeeierierierieeieeie e e 1 — 51 26 — 78
Other NON-current assets .........cceeeeeereeerreeerieenireeeveennnes — — 175 97 — 272
Equity investment in subsidiaries ............ccceeeveerveennnenn. 4,793 1,441 3,696 — (9,930) —
Intercompany receivables ..........ccccvvevcieeriieenieeniieeneene — 10,763 3,692 158 (14,613) —
Total asSets.........ccooueriiiiiiiieieee e $§ 4798 $§ 12,799 § 19,002 $§ 4,244 § (25,540) $§ 15,303
Liabilities and equity
Current liabilities
Accounts payable and other current liabilities............... $ 1 8 48 S 450 $ 514§ — $ 1,013
Deferred revenues ........oocveerveerieeiveenie e eeee e — — 182 140 — 322
Income tax lHabilities.......cccveviieriieeiieeiiecieeceeeeee, — — — 42 — 42
Current portion of long-term debt, capital lease

obligations and short-term borrowings..................... — 114 195 1 — 310
Intercompany payables .........cccoevervierienienieiree e 21 3 753 220 (997) —
Total current liabilities....................ccccooeiiiiiinnnn. 22 165 1,580 917 (997) 1,687
Non-current liabilities
Long-term debt and capital lease obligations................ — 6,911 102 15 — 7,028
Deferred tax Habiliti€s........cc.ocovvvveeeeeieeeeeecieeeeeeeee e — 74 977 23 — 1,074
Intercompany loans...........ccceeveeeieioierienieneeieee e 341 2,985 10,921 366 (14,613) —
Other non-current liabilities.........cccoeeveeviierieenieeieenne, 2 6 629 250 — 887
Total liabilities..............ccooceeiiiiiiiieeeeen 365 10,141 14,209 1,571 (15,610) 10,676
Total stockholders’ equity...........c.cccoovevvievireiennennen. 4,433 2,658 4,793 2,479 (9,930) 4,433
Noncontrolling INterests. .......cuereererrerreriienieneenieeeeans — — — 194 — 194
Total equity........c.ccovevieiieiee e 4,433 2,658 4,793 2,673 (9,930) 4,627
Total liabilities and equity...............ccoccoevieiiinennnnnen. $ 4798 $§ 12,799 § 19,002 $§ 4244 § (25,540) $§ 15,303
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Nielsen Holdings plc
Consolidated Statement of Cash Flows
For the year ended December 31, 2016

Non-

(IN MILLIONS) Parent Issuers Guarantor Guarantor  Consolidated
Net cash (used in)/provided by operating activities ....................... (5) % 278 $ 674 $ 349 § 1,296
Investing activities:
Acquisition of subsidiaries and affiliates, net of cash acquired .......... — — (245) (40) (285)
Proceeds from the sale of subsidiaries and affiliates...............cccceueeen. — — 36 2) 34
Additions to property, plant and equipment and other assets.............. — — (53) (56) (109)
Additions to intangible aSSets.........cccverierieriieriienieniee e — — (273) (51) (324)
Proceeds from the sale of property, plant and equipment and other

ASSEES .teuteeiteetie ettt et ettt ettt ettt en ettt h e e bt et et eaeesheenteenteens — — 31 11 42
Other INVeStiNG ACtIVITIES .....evveriieiieiieieeiieetieieeeee e — — (1) 1 —
Net cash used in investing activities.................cccoccevniiiiiininnnnn, — — (505) (137) (642)
Financing activities:
Net payments under revolving credit facility...........ccocveveeieniennnne. — — (164) — (164)
Repayments of debt.........ccoveviiiiiiiiiicieieeeee e — (1,765) — — (1,765)
Proceeds from the issuance of debt, net of issuance costs .................. — 2,502 — — 2,502
Increase in short term bOrTOWINGS ......cccvvvveiiereieiieie e — — — 4 4
Cash dividends paid to stockholders...........ccecveveenienienienieieeenene (434) — — — (434)
Repurchase of common Stock .........cccveveviiiiiirienieieieeeeee e, (418) — — — (418)
Activity under Stock plans............cccveeviiierieniee e 103 — (22) — 81
Other fiNancing aCtiVILIES .....ccvevverierieriieie ettt 758 (1,014) 226 (24) (54)
Net cash provided by/(used in) financing activities...................... 9 (277) 40 (20) (248)
Effect of exchange-rate changes on cash and cash equivalents........... — — 3 (12) 9)
Net increase in cash and cash equivalents.....................c.ccoceeee. 4 1 212 180 397
Cash and cash equivalents at beginning of period ....................... 1 — 7 349 357
Cash and cash equivalents at end of period.................................... 5 % 1 3 219 3 529 % 754
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Nielsen Holdings plc
Consolidated Statement of Cash Flows
For the year ended December 31, 2015

Non-
(IN MILLIONS) Parent Issuers Guarantor Guarantor Consolidated
Net cash provided by operating activities......................c.......... $ — S 255§ 667 $ 287 1,209
Investing activities:
Acquisition of subsidiaries and affiliates, net of cash acquired ..... — — (2406) — (246)
Proceeds from sale of subsidiaries and affiliates, net..................... — — 30 — 30
Additions to property, plant and equipment and other assets......... — — (82) (52) (134)
Additions to INtangible aSSets ........cccevvverierieeniirieriere e — — (237) 37 (274)
Proceeds from the sale of property, plant and equipment.............. — — — 7 7
Other INVEStNG ACtIVITIES ...eevveevierereeieieeeieniieieete e sreeseeeeeeeenneens — — 36 — 36
Net cash used in investing activities....................ccoocvenreiininnnn. — — (499) (82) (581)
Financing activities:
Net borrowings under revolving credit facility...........ccooceevvennnee. — — (116) — (116)
Proceeds from issuances of debt, net of issuance costs.................. — 746 — — 746
Repayments of debt ........ccooovieiieiieiieieeeee e — (98) — — (98)
Cash dividends paid to stockholders...........cccoeeeerieiiinienieree (408) — — — (408)
Repurchase of common Stock .........c.oocvevievienieniiieieeeeieeenn (667) — — — (667)
Proceeds from exercise of stock options..........ccccvevvvevieeienienieennen. 79 — (7) — 72
Other financing aCtiVIties ........c.eeueeeerieriieeerieeie e eee e 948 (904) 16 (81) (21)
Net cash used in financing activities..................ccocovieininnnn. (48) (256) (107) (81) (492)
Effect of exchange-rate changes on cash and cash equivalents ..... — — 3) (49) (52)
Net (decrease)/increase in cash and cash equivalents ............... (48) (1) 58 75 84
Cash and cash equivalents at beginning of period..................... 49 1 (51) 274 273
Cash and cash equivalents at end of period............................... $ 1 3 — 3 7 3 349§ 357
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Nielsen Holdings plc
Consolidated Statement of Cash Flows
For the year ended December 31, 2014

(IN MILLIONS) Parent Issuers Guarantor Gul;lx(');lntor Consolidated
Net cash (used in)/provided by operating activities .................. $ 4 $ 523§ 373 $ 201§ 1,093
Investing activities:
Acquisition of subsidiaries and affiliates, net of cash acquired ..... — — (201) (113) (314)
Proceeds from sale of subsidiaries and affiliates, net..................... — — — (6) (6)
Additions to property, plant and equipment and other assets......... — — (109) (54) (163)
Additions to INtangible aSSets ........cccevvverierieeniirieriere e — — (222) 27 (249)
Other INVEStiNG ACtIVITIES ....cvvevvierereiieieeeieieeieeie e seeesieereseeeneeens — — (1) 1 —
Net cash used in investing activities................c...ccocvevriiininnnn. — — (533) (199) (732)
Financing activities:
Net borrowings under revolving credit facility.........ccccovceeveencnnne. — — 280 — 280
Proceeds from issuances of debt, net of issuance costs.................. — 4,544 — — 4,544
Repayments of debt .......ccoooiiiiiiiiiie e — (4,597) — (1) (4,598)
Cash dividends paid to stockholders............cccoevevriiiienienieree (356) — — — (356)
Repurchase of common Stock .........ceecvvvievierienienieieeceeee, (466) (466)
Proceeds from exercise of stock options..........ccceevvvevienienieneeennn. 112 — (6) 3) 103
Other financing aCtiVIties ........c.eeveeveeierieriereee e eie e eees 751 (469) (370) (4) (92)
Net cash provided by/(used in) financing activities................... 41 (522) (96) (8) (585)
Effect of exchange-rate changes on cash and cash equivalents ..... — — — (67) (67)
Net increase/(decrease) in cash and cash equivalents ............... 37 1 (256) (73) (291)
Cash and cash equivalents at beginning of period..................... 12 — 205 347 564
Cash and cash equivalents at end of period............................... $ 49 $ 1 3 (51) $ 274§ 273
20. Quarterly Financial Data (unaudited)
First Second Third Fourth
(IN MILLIONS, EXCEPT PER SHARE DATA) Quarter Quarter Quarter Quarter
2016
REVENUES ...ttt $ 1,487 §$ 1,596 $ 1,570 $ 1,656
Operating iNCOME ........cveivveeeriieeieteeieeeteeieee e $ 224§ 282 $ 296 $ 341
Income from continuing operations before income taxes
and equity in net income of affiliates..............c.......... $ 145 $ 196 $ 214 $ 261
Net income attributable to Nielsen stockholders............. $ 100 $ 113§ 130 $ 159
Net income per share of common stock, basic
Net income attributable to Nielsen stockholders....... $ 028 § 031 $ 036 § 0.44
Net income per share of common stock, diluted
Net income attributable to Nielsen stockholders........ $ 027 § 031 $ 036 § 0.44
First Second Third Fourth
(IN MILLIONS, EXCEPT PER SHARE DATA) Quarter Quarter Quarter Quarter
2015
REVENUES ..o $ 1,458 §$ 1,559 % 1,531 $ 1,624
Operating INCOME ..........ooveveeirvereriiereerieresiseseeeseresenenens $ 199 $ 286 $ 298 $ 310
Income from continuing operations before income taxes
and equity in net income of affiliates..............c........... $ 101 $ 202 $ 225§ 433
Net income attributable to Nielsen stockholders.............. $ 63 § 114 3 142§ 251
Net income per share of common stock, basic ................
Net income attributable to Nielsen stockholders........ $ 0.17 $ 031 § 039 $ 0.69
Net income per share of common stock, diluted
Net income attributable to Nielsen stockholders........ $ 0.17 $ 031 § 038 $ 0.68
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Schedule [—Condensed Financial Information of Registrant

Nielsen Holdings plc
Parent Company Only
Statements of Operations

(IN MILLIONS)

Year Ended December 31,

2016

2015

2014

Selling, general and administrative €Xpenses ........cccceeeerveervereereenne. $
Operating loss
Interest expense

2

$

4 8

4

2
&)

“4)

“)

Loss from continuing operations before income taxes and equity in

net income of subsidiaries

(Provision)/benefit for iINCOME taXeS.......ccveerreeriiieeiiieriieeieesieenieenns
Equity in net income of Subsidiaries..........cceevveereeenieenieenie e,

Net income

Nielsen Holdings plc
Parent Company Only

Balance Sheets

(IN MILLIONS)

)

507

()
(1)
575

4
7
381

502

$

570§

384

December 31,

2016

2015

Assets:
Current assets

Cash and cash equivalents ..........ccocceeverierieniecieeieeieeeen
Amounts receivable from subsidiary..........ccoccveveevireiennnne.

Total current assets...........

Investment in SUDLSIAIATIES .........coevvveeeeiieieeeireeeeeeeee e
Loans outstanding from subsidiary..........cccceeeevernenncnene.
Other NON-CUITENT ASSELS ....eeiieuveeiieeeeeieeieeee e e e e eeeeeenns

Total assets...........c.c...o.......

Liabilities and equity:
Current liabilities

Accounts payable and other current liabilities......................
Intercompany payables.........ccceecveerveeiieenieeiieenie e

Total current liabilities .....

Loans outstanding from subsidiary..........ccccceceevenenencenne.
Other non-current liabilities. .........ccceevervienienienieiecieeee,

Total liabilities....................
Total equity...........cccenee.

Total liabilities and equity
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[ D

4,117

Al —

4,793

4,151

4,798

47

21

47

22
341

49
4,102

365
4,433

4,151

$

4,798




Nielsen Holdings plc
Parent Company Only
Statements of Cash Flows

Year Ended December 31,
(IN MILLIONS) 2016 2015 2014
Net cash used in operating activities ................c....cocoevevevirrieiinanns $ 5) 3 — 3 4)
Financing Activities:
Cash dividends paid to stockholders...........ccccveviireiiicieriiennenns (434) (408) (356)
Repurchase of common Stock ........ccccovveeiiiiiiieeiiieiiecieeiees (418) (667) (466)
Activity under stock plans..........coccevieiieiiiniin e 103 79 112
Other financing activities .........ccuereerierieiieieee e 758 948 751
Net cash provided/(used in) by financing activities..........ccceeevveerueenns 9 (48) 41
Net increase/(decrease) in cash and cash equivalents...........c............. 4 (48) 37
Cash and cash equivalents, beginning of period.........c.cccoevvveienennnen. 1 49 12
Cash and cash equivalents, end of period ...........ccoevveiiivieriiniennnn, $ 5 3 1§ 49

The notes to the consolidated financial statements of Nielsen Holdings plc (the “Company”) are an integral part of these
nonconsolidated financial statements.

Notes to Schedule I
1. Basis of Presentation

The Company has accounted for the earnings of its subsidiaries under the equity method in these financial statements.

2. Commitments and Contingencies

The debenture loans are jointly and severally guaranteed on an unconditional basis by the Company and subject to certain
exceptions, each of the direct and indirect wholly-owned subsidiaries of the Company, including VNU Intermediate Holding B.V.,
Nielsen Holding and Finance B.V., VNU International B.V., TNC (US) Holdings, Inc., VNU Marketing Information, Inc. and ACN
Holdings, Inc., and the wholly-owned subsidiaries thereof, including the wholly-owned U.S. subsidiaries of ACN Holdings, Inc., in
each case to the extent that such entities provide a guarantee under the senior secured credit facilities. The issuers are Nielsen Finance
LLC and Nielsen Finance Co., both wholly-owned subsidiaries of ACN Holdings, Inc. and subsidiary guarantors and The Nielsen
Company (Luxembourg) S ar 1., a wholly owned subsidiary of Nielsen Holding and Finance B.V. The historical financial information
has been updated to reflect The Nielsen Company (Luxembourg) S.ar.l. as an issuer.

The Company had no material commitments or contingencies during the reported periods.

3. Related Party Transactions

The Company enters into certain transactions with its subsidiaries through the normal course of operations and periodically
settles these transactions in cash. On December 31, 2016, the Company had a $25 million loan receivable from subsidiaries associated
with financing transactions. On December 31, 2015, the Company had a $362 million liability to subsidiaries associated with
financing transactions.
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4. Common Stock and Related Transactions

On January 31, 2013, the Company’s board of directors (the “Board”) adopted a cash dividend policy to pay quarterly cash
dividends on its outstanding common stock. The following table represents the cash dividends paid for the years ended December 31,

2015 and 2016, respectively.

Declaration Date Record Date Payment Date Dividend Per Share
February 19, 2015 March 5, 2015 March 19,2015 $ 0.25
April 20, 2015 June 4, 2015 June 18,2015 $ 0.28
July 23, 2015 August 27, 2015 September 10,2015  $ 0.28
October 29, 2015 November 24, 2015 December 8, 2015 $ 0.28
February 18,2016 March 3, 2016 March 17,2016 $ 0.28
April 19, 2016 June 2, 2016 June 16,2016 $ 0.31
July 21, 2016 August 25, 2016 September 8, 2016  $ 0.31
October 20, 2016 November 22, 2016 December 6,2016  $ 0.31

The dividend policy and payment of future cash dividends are subject to the discretion of the Board.

Nielsen’s Board approved a share repurchase program, as included in the below table, for up to $2 billion of our outstanding
common stock. The primary purpose of the program is to return value to shareholders and to mitigate dilution associated with our
equity compensation plans.

Share
Repurchase

Authorization

Board Approval ($ in millions)
July 25, 2013 1o $ 500
October 23, 2014 ...ouiiiiiiierieeieeeeeee e $ 1,000
December 11, 2015 oo $ 500
Total Share Repurchase Authorization............cceeveveeeeieicieneeneeieeienns $ 2,000

Repurchases under these plans will be made in accordance with applicable securities laws from time to time in the open market
or otherwise depending on our evaluation of market conditions and other factors. This program has been executed within the
limitations of the existing authority granted at Nielsen’s Annual General Meeting of Shareholders held in 2015 and 2016.

As of December 31, 2016, there have been 33,837,526 shares of our common stock purchased at an average price of $46.16 per
share (total consideration of approximately $1,562 million) under this program.

Total Number of

Shares Purchased as Dollar Value of Shares

Total Number Average Part of Publicly that may yet be
of Shares Price Paid Announced Plans Purchased under the
Period Purchased per Share or Programs Plans or Programs
As of December 31, 2015....... 25,762,411 $ 44.43 25,762,411 $ 855,495,985
2016 Activity
January 1-31.......cccoeeee. 628,054 45.62 628,054 $ 826,841,315
February 1-28....ccccovneenne. 687,473 $ 47.41 687,473 ' $ 794,246,197
March 1-31 .o 429,617 $ 51.48 429,617 $ 772,128,085
April 1-30..cciiiiiienne, 1,368,352 § 52.91 1,368,352 § 699,730,694
May 1-31 .. 1,320,614 $ 52.23 1,320,614 $ 630,761,673
June 1-30..c.cooiiiininnnee. 1,478,685 $ 53.84 1,478,685 $ 551,145,264
July 1-31 e 1,286,936 $ 53.66 1,286,936 $ 482,094,449
August 1-31...ccccoieienne 224,800 $ 53.61 224,800 $ 470,042,455
September 1-30................. 183,968 § 53.01 183,968 $ 460,290,434
October 1-31 ..c.ccoveninennene 139,937 $ 51.73 139,937 $ 453,051,573
November 1-30 ................. 326,679 $ 46.17 326,679 $ 437,970,016
December 1-31.................. —  $ — — 3 437,970,016
Total oo 33,837,526 $ 46.16 33,837,526
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Subsequent Events

In January 2017, Nielsen completed the issuance of $500 million aggregated principal amount of 5.00% Senior Notes due 2025
at par with cash proceeds of approximately $495 million, net of fees and expenses.

On February 16, 2017, the Board declared a cash dividend of $0.31 per share on the Company’s common stock. The dividend is
payable on March 16, 2017 to stockholders of record at the close of business on March 2, 2017.

In February 2017, Nielsen completed the acquisition of Gracenote, through the purchase of 100% of Gracenote’s outstanding
common stock for a total cash purchase price of $560 million (the “Acquisition”). Nielsen acquired the data and technology that
underpins the programming guides and personalized user experience for major video, music, audio and sports content. The acquisition
extends Nielsen’s footprint with major clients by including Gracenote’s global content database which spans across platforms
including multichannel video programming distributors (MVPDs), smart televisions, streaming music services, connected devices,
media players and in-car infotainment systems. Gracenote will consolidate into Nielsen’s Watch segment.

The Acquisition will be accounted for using the acquisition method of accounting which requires, among other things, the assets
acquired and the liabilities assumed be recognized at their fair values as of the acquisition date. The Company is in the process of
preparing the initial accounting of the transaction and expects to establish a preliminary purchase price allocation by the end of the

first quarter of 2017.
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Schedule II—Valuation and Qualifying Accounts
For the Years ended December 31, 2016, 2015 and 2014

Balance Effect of
Beginning Foreign Balance at
of Charges to Currency End of
(IN MILLIONS) Period Expense Deductions Translation Period
Allowance for accounts receivable and sales returns
For the year ended December 31, 2014.......ccocoevveiviiveiiiiinnn, $ 39 % 4 3 (11) $ 3) % 29
For the year ended December 31, 2015.......ccocveveiviirererienennn, $ 29 % 6 $ (7) $ 2) $ 26
For the year ended December 31, 2016.........ccovvvveriirenennnnen. $ 26§ 4 3 4 $ 1) $ 25
Charged Effect of
Balance Charges/ to Foreign Balance at
Beginning of (Credits) to Other Currency End of
(IN MILLIONS) Period Expense Accounts Translation Period
Valuation allowance for deferred taxes
For the year ended December 31, 2014........c.ccovvveiierenennnne. $ 150 3 (21) $ 16 $ 2 3 147
For the year ended December 31, 2015.......ccccovvevveiericrennnnn. $ 147 $ 17§ @) $ (12) $ 144
For the year ended December 31, 2016........c.ccocvvvererierennenen. $ 144 $ 29) $ 7 8 (10) S 112
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Item 9. Changes in and Disagreements With Accountants on Accounting and Financial Disclosure

None.

Item 9A. Controls and Procedures
(a) Evaluation of Disclosure Controls and Procedures

The Company maintains disclosure controls and procedures that are designed to ensure that information required to be disclosed
in the reports that the Company files or submits to the SEC under the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms, and that such
information is accumulated and communicated to the Company’s management, including its principal executive and principal
financial officers, or persons performing similar functions, as appropriate, to allow timely decisions regarding required disclosure. In
designing and evaluating the disclosure controls and procedures, management recognized that any controls and procedures, no matter
how well designed and operated, can provide only reasonable assurance of achieving the desired control objectives, as the Company’s
disclosure controls and procedures are designed to do.

The Company’s Chief Executive Officer and Chief Financial Officer have evaluated the effectiveness of the Company’s
disclosure controls and procedures (as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) as of
December 31, 2016 (the “Evaluation Date”). Based on such evaluation and subject to the foregoing, such officers have concluded that,
as of the Evaluation Date, the Company’s disclosure controls and procedures are effective at the reasonable assurance level to ensure
that information required to be disclosed by the Company in the reports that the Company files or submits under the Exchange Act is
recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms and to ensure that
information required to be disclosed by the Company in the reports that the Company files or submits under the Exchange Act is
accumulated and communicated to the Company’s management, including its principal executive and principal financial officers, or
persons performing similar functions, as appropriate to allow timely decisions regarding required disclosure.

(b) Management’s Annual Report on Internal Control Over Financial Reporting
Management’s Annual Report on Internal Control Over Financial Reporting appears in Part II, Item 8. “Financial Statements
and Supplementary Data” of this annual report on Form 10-K.

(c) Attestation Report of the Registered Public Accounting Firm

The Company’s financial statements included in this annual report on Form 10-K have been audited by Ernst & Young LLP,
independent registered public accounting firm. Ernst & Young LLP has also provided an attestation report on the Company’s internal
control over financial reporting. Their reports appear in Part II, Item 8. “Financial Statements and Supplementary Data” of this annual
report on Form 10-K.

(d) Changes in Internal Control over Financial Reporting

There have been no changes in the Company’s internal control over financial reporting that occurred during the quarter ended
December 31, 2016 that have materially affected, or are reasonably likely to materially affect, the Company’s internal control over
financial reporting.

Item 9B. Other Information

None.
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PART III

Item 10. Directors, Executive Officers, and Corporate Governance

The information required by this Item is incorporated by reference to the following sections of our definitive Proxy Statement
related to the 2017 Annual Meeting of Stockholders to be filed with the SEC (the “2017 Proxy Statement™): “Proposal No. 1 —
Election of Directors”, “The Board of Directors and Certain Governance Matters™ and “Section 16(a) Beneficial Ownership Reporting
Compliance”.

We plan to disclose, if required by applicable laws, any amendments to, or waivers from, the Code of Conduct applicable to our
officers and controller by posting such information on our website at www.nielsen.com/investors rather than by filing a Current Report
on Form 8-K.

Item 11. Executive Compensation

The information required by this Item is incorporated by reference to the following sections of the 2017 Proxy Statement:
“Executive Compensation” and “Director Compensation”.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

The information required by this Item is incorporated by reference to the following sections of the 2017 Proxy Statement:
“Equity Compensation Plan Information” and “Ownership of Securities”.

Item 13. Certain Relationships and Related Transactions, and Director Independence

The information required by this Item is incorporated by reference to the following sections of the 2017 Proxy Statement:
“Certain Relationships and Related Party Transactions” and “The Board of Directors and Certain Governance Matters”.

Item 14. Principal Accounting Fees and Services

The information required by this Item is incorporated by reference to the following section of the 2017 Proxy Statement:
“Proposal No. 2 — Ratification of Independent Registered Public Accounting Firm”.
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PART IV

Item 15. Exhibits, Financial Statement Schedules
(a)(1) Financial Statements

The Financial Statements listed in the Index to Financial Statements in Item 8 are filed as part of this Annual Report on Form
10-K.

(a)(2) Financial Statement Schedules
The Financial Statement Schedules listed in the Index to Financial Statements in Item 8 are filed as part of this Annual Report

on Form 10-K.

(2)(3) Exhibits

The exhibit index attached hereto is incorporated herein by reference.

Item 16. Form 10-K Summary

None.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this
report to be signed on its behalf by the undersigned, thereunto duly authorized.

Nielsen Holdings plc
(Registrant)

Date: February 17, 2017 /s/ JEFFREY R. CHARLTON

JEFFREY R. CHARLTON
Senior Vice President and Corporate Controller
(Duly Authorized Officer and Principal Accounting Officer)

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons
on behalf of the registrant and in the capacities and on the date indicated.

Signature Title Date
/s/ JAMERE JACKSON Chief Financial Officer (Principal Financial Officer) February 17, 2017
Jamere Jackson
/s/ JEFFREY R. CHARLTON Senior Vice President and Corporate Controller February 17, 2017
Jeffrey R. Charlton (Principal Accounting Officer)
/s/ DWIGHT M. BARNS Chief Executive Officer (Principal Executive Officer) February 17,2017
Dwight M. Barns and Director
/s/ JAMES A. ATTWOOD Jr. Chairman of the Board February 17, 2017
James A. Attwood Jr.
/s/ DAVID CALHOUN Director February 17, 2017
David Calhoun
/s/ JAMES KILTS Director February 17,2017
James Kilts
/s/ KAREN HOGUET Director February 17,2017
Karen Hoguet
/s/ HARISH MANWANI Director February 17, 2017

Harish Manwani

/s/ KATHRYN V. MARINELLO Director February 17, 2017
Kathryn V. Marinello

/s/ ROBERT POZEN Director February 17, 2017
Robert Pozen
/s/ VIVEK RANADIVE Director February 17, 2017
Vivek Ranadivé
/s/ DAVID RAWLINSON Director February 17,2017

David Rawlinson

/s/ JAVIER TERUEL Director February 17, 2017

Javier Teruel

/s/ LAUREN ZALAZNICK Director February 17, 2017

Lauren Zalaznick
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EXHIBIT INDEX

The agreements and other documents filed as exhibits to this annual report on Form 10-K are not intended to provide factual
information or other disclosure other than with respect to the terms of the agreements or other documents themselves, and you should
not rely on them for that purpose. In particular, any representations and warranties made by the registrant in these agreements or other
documents were made solely within the specific context of the relevant agreement or document and may not describe the actual state
of affairs as of the date they were made or at any other time.

Exhibit No.  Description

3.1 Articles of Association of Nielsen Holdings plc (incorporated herein by reference to Exhibit 3.1 to the Current Report on
Form 8-K file by the registrant on August 31, 2015 (File No. 001-35042))

4.1(a) Form of Fourth Amended and Restated Credit Agreement (incorporated herein by reference to Exhibit 4.3 to the
Quarterly Report on Form 10-Q of Nielsen Holdings N.V. filed on April 24, 2014 (File No. 001-35042))
4.1(b) Amendment No. 1, dated as of March 30, 2016, to the Fourth Amended and Restated Credit Agreement dated April 22,

2014 (incorporated herein by reference to the Current Report on Form 8-K of Nielsen Holdings plc filed on March 30,
2016 (File No. 001-35042))

4.1(c) Amendment No. 2, dated as of October 4, 2016, to the Fourth Amended and Restated Credit Agreement dated April 22,
2014 (incorporated herein by reference to Exhibit 4.1 to the Current Report on Form 8-K of Nielsen Holdings plc filed
on October 11, 2016 (Filed No. 001-35042)).

4.1(d) Amended and Restated Security Agreement, dated as of August 9, 2006 and amended and restated as of June 23, 2009,
among Nielsen Finance LLC, the other Grantors identified therein, and Citibank, N.A., as Collateral Agent (incorporated
herein by reference to Exhibit 4.1(j) to Amendment No. 2 to the Registration Statement on Form S-1 of Nielsen Holdings
N.V. filed on July 30, 2010 (File No. 333-167271))

4.1(e) Intellectual Property Security Agreement, dated as of August 9, 2006, among Nielsen Finance LLC, the other Grantors
identified therein and Citibank, N.A. as Collateral Agent (incorporated herein by reference to Exhibit 4.1(c) to Amendment
No. 2 to the Registration Statement on Form S-1 of Nielsen Holdings N.V. filed on July 30, 2010 (File No. 333-167271))

4.1(f) First Lien Intercreditor Agreement, dated as of June 23, 2009, among Citibank, N.A., as Collateral Agent and Authorized
Representative under the Credit Agreement, Goldman Sachs Lending Partners LLC, as the Initial Additional Authorized
Representative, and each additional Authorized Representative from time to time party thereto (incorporated herein by
reference to Exhibit 4.1(c) to the Form 8-K/A of The Nielsen Company B.V. filed on June 26, 2009 (File No. 333-
142546-29))

4.2(a) Indenture, dated as of October 2, 2012, among Nielsen Finance LLC, Nielsen Finance Co., the Guarantors (as defined
therein) and Law Debenture Trust Company of New York, as Trustee (incorporated herein by reference to Exhibit 4.1 (a)
to the Form 8-K of Nielsen Holdings N.V. filed on October 4, 2012 (File No. 001-35042))

4.2(b) First Supplemental Indenture, dated as of December 12, 2012, among Vizu Corporation, Nielsen Finance Co. and Law
Debenture Trust Company of New York, as trustee (incorporated herein by reference to Exhibit 4.1(b) to the Registration
Statement on Form S-4 of The Nielsen Company B.V. filed on June 19, 2013 (File No. 333-189456))

4.2(c) Second Supplemental Indenture, dated as of June 17, 2013, among G4 Analytics, Inc., Nielsen Finance Co. and Law
Debenture Trust Company of New York, as trustee (incorporated herein by reference to Exhibit 4.1(c) to Registration
Statement on Form S-4 of The Nielsen Company B.V. filed on June 19, 2013 (File No. 333-189456))

4.2(d) Third Supplemental Indenture, dated as of December 31, 2013, between Nielsen Audio, Inc. and Nielsen Finance Co.,
and Law Debenture Trust Company of New York, as trustee (incorporated herein by reference to Exhibit 4.3(d) to the
Annual Report on Form 10-K of Nielsen Holdings N.V. filed on February 21, 2014 (File No. 001-35042))

4.2(e) Fourth Supplemental Indenture, dated as of December 31, 2013, between Cardinal North LLC and Nielsen Finance Co.,
and Law Debenture Trust Company of New York, as trustee (incorporated herein by reference to Exhibit 4.3(e) to the
Annual Report on Form 10-K of Nielsen Holdings N.V. filed on February 21, 2014 (File No. 001-35042))

4.2() Fifth Supplemental Indenture, dated as of December 31, 2013, between Nielsen International Holdings, Inc. and Nielsen
Finance Co., and Law Debenture Trust Company of New York, as trustee (incorporated herein by reference to Exhibit 4.3(f)
to the Annual Report on Form 10-K of Nielsen Holdings N.V. filed on February 21, 2014 (File No. 001-35042))
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Exhibit No.

Description

4.2(g)

4.2(h)

4.2(i)

4.2(j)

42(k)

4.2(1)

4.2(m)

4.2(n)

4.2(0)

4.2(p)*

4.2(q*

4.3(a)

4.3(b)

43(c)

4.3(d)

43(e)

Sixth Supplemental Indenture, dated as of May 23, 2014, between Nielsen Consumer Insights, Inc. and Law Debenture
Trust Company of New York, as trustee (incorporated herein by reference to Exhibit 4.6 to the Quarterly Report on Form
10-Q of Nielsen N.V. filed on July 29, 2014 (File No. 001-35042))

Seventh Supplemental Indenture, dated as of December 23, 2014, between Scarborough Research and the Law
Debenture Trust Company of New York, as trustee (incorporated herein by reference to Exhibit 4.2(h) to the Annual
Report on Form 10-K of Nielsen N.V. filed on February 20, 2015 (File No. 001-35042))

Eighth Supplemental Indenture, dated as of December 23, 2014, between Nielsen N.V. and the Law Debenture Trust
company of New York, as trustee (incorporated herein by reference to Exhibit 4.1 to the Current Report on Form 8-K of
Nielsen N.V. filed on December 29, 2014 (File No. 001-35042))

Ninth Supplemental Indenture, dated as of January 23, 2015, between Valcon Acquisition B.V. and Law Debenture Trust
Company of New York, as trustee (incorporated herein by reference to Exhibit 4.2(j) to the Annual Report on Form 10-K
of Nielsen N.V. filed on February 20, 2015 (File No. 001-35042))

Tenth Supplemental Indenture, dated as of July 7, 2015, between eXelate, Inc. and Law Debenture Trust Company of New
York, as trustee (incorporated herein by reference to Exhibit 4.3 to the Quarterly Report on Form 10-Q of Nielsen N.V.
filed on July 28, 2015 (File No. 001-35042))

Eleventh Supplemental Indenture, dated as of August 17, 2015, between Affinnova, Inc. and Law Debenture Trust
Company of New York, as trustee (incorporated herein by reference to Exhibit 4.3 to the Quarterly Report on Form 10-Q of
Nielsen Holdings ple filed on October 21, 2015 (File No. 001-35042))

Twelfth Supplemental Indenture, dated as of April 20, 2016, between Nielsen Finance Ireland Limited and Law Debenture
Trust Company of New York, as trustee (incorporated herein by reference to Exhibit 4.6 to the Quarterly Report on Form
10-Q of Nielsen Holdings plc filed on July 26, 2016 (File No. 001-35042))

Thirteenth Supplemental Indenture, dated as of April 20, 2016, between Nielsen Luxembourg S.ar.l and Law Debenture
Trust Company of New York, as trustee (incorporated herein by reference to Exhibit 4.8 to the Quarterly Report on Form
10-Q of Nielsen Holdings plc filed on July 26, 2016 (File No. 001-35042))

Fourteenth Supplemental Indenture, dated as of April 20, 2016, between Nielsen UK Finance I, LLC and Law Debenture
Trust Company of New York, as trustee (incorporated herein by reference to Exhibit 4.9 to the Quarterly Report on Form
10-Q of Nielsen Holdings plc filed on July 26, 2016 (File No. 001-35042))

Fifteenth Supplemental Indenture, dated as of October 31, 2016 between Rugby Acquisition B.V. and Law Debenture
Trust Company of New York, as trustee

Sixteenth Supplemental Indenture, dated as of October 31, 2016 between RSMG Insights Cooperatief U.A. and Law
Debenture Trust Company of New York, as trustee

Indenture, dated as of September 27, 2013, among The Nielsen Company (Luxembourg) S.ar.l., the Guarantors (as defined
therein) and Deutsche Bank Trust Company Americas, as Trustee (incorporated herein by reference to Exhibit 4.1 to the
Current Report on Form 8-K of Nielsen Holdings N.V. filed on September 27, 2013 (File No. 001-35042))

First Supplemental Indenture, dated as of December 31, 2013, between Nielsen Audio, Inc. and Deutsche Bank Trust
Company Americas, as trustee (incorporated herein by reference to Exhibit 4.4(b) to the Annual Report on Form 10-K of
Nielsen Holdings N.V. filed on February 21, 2014 (File No. 001-35042))

Second Supplemental Indenture, dated as of December 31, 2013, between Cardinal North LLC and Deutsche Bank Trust
Company Americas, as trustee (incorporated herein by reference to Exhibit 4.4(c) to the Annual Report on Form 10-K of
Nielsen Holdings N.V. filed on February 21, 2014 (File No. 001-35042))

Third Supplemental Indenture, dated as of December 31, 2013, between Nielsen International Holdings, Inc. and Deutsche
Bank Trust Company Americas, as trustee (incorporated herein by reference to Exhibit 4.4(d) to the Annual Report on Form
10-K of Nielsen Holdings N.V. filed on February 21, 2014 (File No. 001-35042))

Fourth Supplemental Indenture, dated as of May 23, 2014, between Nielsen Consumer Insights, Inc. and Deutsche Bank
Trust Company, as trustee (incorporated herein by reference to Exhibit 4.5 to the Quarterly Report on Form 10-Q of Nielsen
N.V. filed July 29, 2014 (File No. 001-35042))
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Exhibit No.

Description

4.3(%)

4.3(g)

4.3(h)

4.3(i)

4.33)

43(k)

4.3(1)

4.3(m)

4.3(n)*

4.3(0)*

44

4.4(a)

4.4(b)

4.4(c)

4.4(d)

4.4(e)

4.4(%)

Fifth Supplemental Indenture, dated as of December 23, 2014, between Scarborough Research and Deutsche Bank Trust
Company Americas, as trustee (incorporated herein by reference to Exhibit 4.3(f) to the Annual Report on Form 10-K of
Nielsen N.V. filed on February 20, 2015 (File No. 001-35042))

Sixth Supplemental Indenture, dated as of December 23, 2014, between Nielsen N.V. and Deutsche Bank Trust Company
Americas, as trustee (incorporated herein by reference to Exhibit 4.3 to the Current Report on Form 8-K of Nielsen N.V.
filed on December 29, 2014 (File No. 001-35042))

Seventh Supplemental Indenture, dated as of January 23, 2015, between Valcon Acquisition B.V. and Deutsche Bank Trust
Company Americas, as trustee (incorporated herein by reference to Exhibit 4.3(h) to the Annual Report on Form 10-K of
Nielsen N.V. filed on February 20, 2015 (File No. 001-35042))

Eighth Supplemental Indenture, dated as of July 7, 2015, between eXelate, Inc. and Deutsche Bank Trust Company
Anmericas, as trustee (incorporated herein by reference to Exhibit 4.2 to the Quarterly Report on Form 10-Q of Nielsen N.V.
filed on July 28, 2015 (File No. 001-35042))

Ninth Supplemental Indenture, dated as of August 17, 2015, between Affinnova, Inc. and Deutsche Bank Trust Company
Americas, as trustee (incorporated herein by reference to Exhibit 4.2 to the Quarterly Report on Form 10-Q of Nielsen
Holdings plc filed on October 21, 2015 (File No. 001-35042))

Tenth Supplemental Indenture, dated as of April 20, 2016, between Nielsen Finance Ireland Limited and Deutsche Bank
Trust Company Americas, as trustee (incorporated herein by reference to Exhibit 4.4 to the Quarterly Report on Form 10-Q
of Nielsen Holdings plc filed on July 26, 2016 (File No. 001-35042))

Eleventh Supplemental Indenture, dated as of April 20, 2016, between Nielsen Luxembourg S.ar.l and Deutsche Bank Trust
Company Americas, as trustee (incorporated herein by reference to Exhibit 4.5 to the Quarterly Report on Form 10-Q of
Nielsen Holdings plc filed on July 26, 2016 (File No. 001-35042))

Twelfth Supplemental Indenture, dated as of April 20, 2016, between Nielsen UK Finance I, LLC and Deutsche Bank Trust
Company Americas, as trustee (incorporated herein by reference to Exhibit 4.7 to the Quarterly Report on Form 10-Q of
Nielsen Holdings plc filed on July 26, 2016 (File No. 001-35042))

Thirteenth Supplemental Indenture, dated as of October 31, 2016 between Rugby Acquisition B.V. and Deutsche Bank
Trust Company Americas, as trustee

Fourteenth Supplemental Indenture, dated as of October 31, 2016 between RSMG Insights Cooperatief U.A. and Deutsche
Bank Trust Company Americas, as truste

Indenture, dated as of April 11, 2014, among Nielsen Finance LLC, Nielsen Finance Co., the Guarantors (as defined
therein) and Law Debenture Trust Company of New York, as Trustee (incorporated herein by reference to Exhibit 4.1 to the
Current Report on Form 8-K of Nielsen Holdings N.V. filed on April 11, 2014 (File No. 001-35042))

First Supplemental Indenture, dated as of May 23, 2014, between Nielsen Consumer Insights, Inc. and Law Debenture Trust
Company of New York, as trustee (incorporated herein by reference to Exhibit 4.4 to the Quarterly Report on Form 10-Q of
Nielsen N.V. filed July 29, 2014 (File No. 001-35042))

Supplemental Indenture, dated as of July 8, 2014, among Nielsen Finance LLC, Nielsen Finance Co., the Guarantors
(identified therein) and Law Debenture Trust Company of New York, as trustee (incorporated herein by reference to
Exhibit 4.1 to the Current Report on Form 8-K of Nielsen N.V. filed on July 8, 2014 (File No. 001-35042))

Third Supplemental Indenture, dated as of December 23, 2014, between Scarborough Research and Law Debenture Trust
Company of New York, as trustee (incorporated herein by reference to Exhibit 4.4(c) to the Annual Report on Form 10-K of
Nielsen N.V. filed on February 20, 2015 (File No. 001-35042))

Fourth Supplemental Indenture, dated as of December 23, 2014, between Nielsen N.V. and Law Debenture Trust Company
of New York, as trustee (incorporated herein by reference to Exhibit 4.2 to the Current Report on Form §-K of Nielsen N.V.
filed on December 29, 2014 (File No. 001-35042))

Fifth Supplemental Indenture, dated as of January 23, 2015, between Valcon Acquisition B.V. and Law Debenture Trust
Company of New York, as trustee (incorporated herein by reference to Exhibit 4.4(e) to the Annual Report on Form 10-K of
Nielsen N.V. filed on February 20, 2015 (File No. 001-35042))

Supplemental Indenture, dated as of February 25, 2015, among Nielsen Finance LLC, Nielsen Finance Co., the Guarantors
(as defined therein) and Law Debenture Trust Company of New York, as trustee (incorporated herein by reference to
Exhibit 4.1 to the Current Report on Form 8-K filed on February 25, 2015 (File No. 001-35042))
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Description

4.4(g)

4.4(h)

4.4(1)
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4.4(k)

4.4(1)*

4 4(m)*
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10.1%*
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10.4%*

10.4(a)** *
10.4(by** *
10.5%*

10.6(a)**

10.6(b)y**

10.6(c)**

Sixth Supplemental Indenture, dated as of July 7, 2015, between eXelate, Inc. and Law Debenture Trust Company of New
York, as trustee (incorporated herein by reference to Exhibit 4.1 to the Quarterly Report on Form 10-Q of Nielsen N.V. filed
on July 28, 2015 (File No. 001-35042))

Seventh Supplemental Indenture, dated as of August 17, 2015, between Affinnova, Inc. and Law Debenture Trust Company
of New York, as trustee (incorporated herein by reference to Exhibit 4.1 to the Quarterly Report on Form 10-Q of Nielsen
Holdings plc filed on October 21, 2015 (File No. 001-35042))

Eighth Supplemental Indenture, dated as of April 20, 2016, between Nielsen Finance Ireland Limited and Law Debenture
Trust Company of New York, as trustee (incorporated herein by reference to Exhibit 4.1 to the Quarterly Report on Form
10-Q of Nielsen Holdings plc filed on July 26, 2016 (File No. 001-35042))

Ninth Supplemental Indenture, dated as of April 20, 2016, between Nielsen Luxembourg S.ar.l and Law Debenture Trust
Company of New York, as trustee (incorporated herein by reference to Exhibit 4.2 to the Quarterly Report on Form 10-Q of
Nielsen Holdings plc filed on July 26, 2016 (File No. 001-35042))

Tenth Supplemental Indenture, dated as of April 20, 2016, between Nielsen UK Finance I, LLC and Law Debenture Trust
Company of New York, as trustee (incorporated herein by reference to Exhibit 4.3 to the Quarterly Report on Form 10-Q of
Nielsen Holdings plc filed on July 26, 2016 (File No. 001-35042))

Eleventh Supplemental Indenture, dated as of October 31, 2016 between Rugby Acquisition B.V. and Law Debenture Trust
Company of New York, as trustee

Twelfth Supplemental Indenture, dated as of October 31, 2016 between RSMG Insights Cooperatief U.A. and Law
Debenture Trust Company of New York, as trustee

Indenture, dated as of January 31, 2017, among The Nielsen Company (Luxembourg) S.a r.1., the Guarantors (as defined
therein) and Deutsche Bank Trust Company Americas, as trustee (incorporated herein by reference to Exhibit 4.1 to the
Current Report on Form 8-K filed by Nielsen Holdings plc on February 1, 2017 (File No. 001-35042))

Form of Severance Agreement (incorporated herein by reference to Exhibit 10.10(b) to Amendment No. 1 to the
Registration Statement on Form S-4 of The Nielsen Company B.V. filed on June 21, 2007 (File No. 333-142546-29))

The Nielsen Company Deferred Compensation Plan, as amended and restated, effective September 11, 2012 (incorporated
herein by reference to Exhibit 10.2 to the Form 10-Q of Nielsen Holdings N.V. filed on October 22, 2012 (File No. 001-
35042))

Form of Nielsen Holdings N.V. Performance Restricted Share Award Agreement (incorporated herein by reference to
Exhibit 10.2 to the Form 10-Q of Nielsen Holdings N.V. filed on April 25, 2013 (File No. 001-35042))

Form of Nielsen Holdings plc Performance Restricted Stock Unit Award Agreement (incorporated herein by reference to
Exhibit 10.1 to the Form 10-Q of Nielsen Holdings plc filed on April 20, 2016 (File No. 001-35042))

Offer letter to Jamere Jackson, dated February 20, 2014 (incorporated herein by reference to Exhibit 10.3 to the Quarterly
Report on Form 10-Q of Nielsen Holdings plc filed on April 24, 2014 (File No. 001-35042))

Offer letter to Eric Dale, dated July 6, 2015
Offer letter to James Powell, dated June 5, 2015

Form of Deferred Stock Unit Grant, dated as of September 11, 2012, for non-employee directors of Nielsen Holdings N.V.
(incorporated herein by reference to Exhibit 10.4 to the Form 10-Q of Nielsen Holdings N.V. filed on October 22, 2012
(File No. 001-35042))

VNU Excess Plan, as amended and restated, effective April 1, 2002 (incorporated herein by reference to Exhibit 10.12(a) to
Amendment No. 1 to the Company’s Registration Statement on Form S-4 of The Nielsen Company B.V. filed on June 21,
2007 (File No. 333-142546-29))

Amendment to the VNU Excess Plan, effective August 31, 2006 (incorporated herein by reference to Exhibit 10.12(b) to
Amendment No. | to the Registration Statement on Form S-4 of The Nielsen Company B.V. filed on June 21, 2007 (File
No. 333-142546-29))

Second Amendment to the VNU Excess Plan, effective January 23, 2007 (incorporated herein by reference to Exhibit
10.12(c) to Amendment No. 1 to the Registration Statement on Form S-4 of The Nielsen Company B.V. filed on June 21,
2007 (File No. 333-142546-29))
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Exhibit No.

Description

10.7%*

10.8%*

10.9(a)**

10.9(b)y**

10.9(c)**

10.10(a)**

10.10(b)**

10.11(a)t

10.11(b)F

10.11(c)

10.11(d)t

10.11(e)t

10.13%*

10.14%*

10.15%*

10.16%**

10.17%*

The Nielsen Company Deferred Compensation Plan, as amended and restated, effective October 28, 2008 (incorporated
herein by reference to Exhibit 10.13(c) to the quarterly report on Form 10-Q of The Nielsen Company B.V. for the fiscal
quarter ended September 30, 2008, (File No. 333-142546-29))

2006 Stock Acquisition and Option Plan for Key Employees of Nielsen Holdings plc and its Subsidiaries (incorporated
herein by reference to Exhibit 10.3 to the Current Report on Form 8-K of Nielsen Holdings plc filed on August 31, 2015
(File No. 001-35042))

Form of Management Stockholder’s Agreement (incorporated herein by reference to Exhibit 10.15 to the Annual Report on
Form 10-K of The Nielsen Company B.V. filed on March 31, 2008 (File No. 333-142546-29))

Form of Sale Participation Agreement (incorporated herein by reference to Exhibit 10.16 to the Annual Report on Form 10-
K of The Nielsen Company B.V. filed on March 31, 2008 (File No. 333-142546-29))

Form of Amendment to Management Stockholder’s Agreement and Sale Participation Agreement dated September 29,
2011, originally filed on March 31, 2008 (incorporated herein by reference to Exhibit 10.1 to the Form 10-Q of Nielsen
Holdings N.V. filed on October 27, 2011 (File No. 001-35042))

Form of Stock Option Agreement (incorporated herein by reference to Exhibit 10.24(b) to the Quarterly report on Form 10-
Q of The Nielsen Company B.V. filed on April 29, 2010 (File No. 333-142546-29))

Form of Stock Option Agreement (incorporated herein by reference to Exhibit 10.26 to Amendment No. 2 to the
Registration Statement on Form S-1 of Nielsen Holdings N.V. filed on July 30, 2010 (File No. 333-167271))

Amended and Restated Master Services Agreement, effective as of October 1, 2007, by and between Tata America
International Corporation & Tata Consultancy Services Limited and ACNielsen (US), Inc. (incorporated herein by reference
to Exhibit 10.16(a) to Amendment No. 1 to the Registration Statement on Form S-1 of Nielsen Holdings N.V. filed on

July 8, 2010 (File No. 333-167271))

Amendment Number 1 to the Amended and Restated Master Services Agreement, effective as of March 31, 2008, by and
between Tata America International Corporation, Tata Consultancy Services Limited and ACNielsen (US), Inc.
(incorporated herein by reference to Exhibit 10.16(b) to Amendment No. 1 to the Registration Statement on Form S-1 of
Nielsen Holdings N.V. filed on July 8, 2010 (File No. 333-167271))

Amendment Number 2 to the Amended and Restated Master Services Agreement, effective as of October 31, 2007, by and
between Tata America International Corporation, Tata Consultancy Services Limited and ACNielsen (US), Inc.
(incorporated herein by reference to Exhibit 10.16(c) to Amendment No. 1 to the Registration Statement on Form S-1 of
Nielsen Holdings N.V. filed on July 8, 2010 (File No. 333-167271))

Amendment Number 3 to the Amended and Restated Master Services Agreement, effective as of May 11, 2009, by and
between Tata America International Corporation, Tata Consultancy Services Limited and ACNielsen (US), Inc.
(incorporated herein by reference to Exhibit 10.16(d) to Amendment No. 1 to the Registration Statement on Form S-1 of
Nielsen Holdings N.V. filed on July 8, 2010 (File No. 333-167271))

Amendment Number Four to the Amended and Restated Master Services Agreement dated and made effective as of
February 7, 2013, by and between Tata America International Corporation, Tata Consultancy Services Limited and The
Nielsen Company (US), LLC. (incorporated herein by reference to Exhibit 10.1 to the Form 10-Q of Nielsen Holdings N.V.
filed on April 25, 2013 (File No. 001-35042))

Amended and Restated Arbitron Inc. 2008 Equity Compensation Plan (incorporated herein by reference to Exhibit 10.5 to
the Current Report on Form 8-K of Nielsen Holdings plc filed on August 31, 2015 (File No. 001-35042))

Nielsen Holdings N.V. Directors Deferred Compensation Plan, effective September 11, 2012 (incorporated herein by
reference to Exhibit 10.3 to the Form 10-Q of Nielsen Holdings N.V. filed on October 22, 2012 (File No. 001-35042))

Amended and Restated Nielsen 2010 Stock Incentive Plan (incorporated herein by reference to Exhibit 10.4 to the
Current Report on Form 8-K of Nielsen Holdings plc filed on August 31, 2015 (File No. 001-35042))

Form of Termination Protection Agreement (incorporated herein by reference to Exhibit 10.11 to Amendment No. 1 to
the Registration Statement on Form S-4 of The Nielsen Company B.V. filed on June 21, 2007 (File No. 333-142546-29))

Nielsen Holdings Executive Annual Incentive Plan ((incorporated herein by reference to Annex A to the proxy statement
on Form DEF14A of Nielsen N.V. filed on April 14, 2014 (File No. 001-35042))
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Exhibit No.  Description

10.18** Form of Restricted Stock Unit Award Agreement (incorporated herein by reference to Exhibit 10.27 to Amendment No.
2 to the Registration Statement on Form S-1 of Nielsen Holdings N.V. filed on July 30, 2010 (File No. 333-167271))

10.19(a)** Form of Nielsen Holdings N.V. Performance Restricted Stock Unit Award Agreement (incorporated herein by reference
to Exhibit 10.2 to the Quarterly Report on Form 10-Q of Nielsen N.V. filed on April 24, 2014 (File No. 001-35042))

10.19(b)** Form of Nielsen N.V. Performance Restricted Stock Unit Agreement (incorporated herein by reference to Exhibit 4.1 to
the Quarterly Report on Form 10-Q filed on April 22, 2015 (File No. 001-35042))

10.20%** Form of Nielsen Holdings N.V. Performance Restricted Share Award Agreement (incorporated herein by reference to
Exhibit 10.3 to the Quarterly Report on Form 10-Q of Nielsen N.V. filed on April 24, 2014 (File No. 001-35042))

10.21%* Form of Indemnification Agreement (incorporated herein by reference to Exhibit 10.1 to the Current Report on Form 8-
K of Nielsen Holdings plc filed on August 31, 2015 (File No. 001-35042))

10.22%* Form of Letter of Appointment (incorporated herein by reference to Exhibit 10.2 to the Current Report on Form 8-K of
Nielsen Holdings plc filed on August 31, 2015 (File No. 001-35042))

10.23** The Nielsen Company 401(k) Savings Plan (amended and restated on December 29, 2015) (incorporated herein by
reference to Exhibit 4.2 to the registration statement on Form S-8/A of Nielsen Holdings plc filed on June 29, 2016 (File
No. 333-176940))

10.24%* Nielsen Holdings plc 2016 Employee Share Purchase Plan (incorporated herein by reference to Annex A to the proxy
statement on Schedule 14A of Nielsen Holdings plc filed on April 29, 2016 (File No. 001-35042))

21.1% Nielsen Holdings plc Active Subsidiaries

23.1* Consent of Ernst & Young LLP, Independent Registered Public Accounting Firm

31.1% CEO 302 Certification pursuant to Rule 13a-15(e)/15d-15(e)

31.2% CFO 302 Certification pursuant to Rule 13a-15(e)/15d-15(e)

32.1% Certification pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (Subsections (a) and (b) of Section 1350,
Chapter 63 of Title 18, United States Code)

32.2% Certification pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (Subsections (a) and (b) of Section 1350,
Chapter 63 of Title 18, United States Code)

101* The following financial information from Nielsen Holdings plc’s Annual Report on Form 10-K for the year ended
December 31, 2016, formatted in XBRL includes: (i) Consolidated Statements of Operations for the three years ended
December 31, 2016, 2015 and 2014, (ii) Consolidated Statements of Comprehensive Income for the three years ended
December 31, 2016, 2015 and 2014; (iii) Consolidated Balance Sheets at December 31, 2016 and 2015, (iv)
Consolidated Statements of Cash Flows for the three years ended December 31, 2016, 2015 and 2014, (v) Consolidated
Statements of Changes in Equity for the three years ended December 31, 2016, 2015 and 2014, and (vi) the Notes to the
Consolidated Financial Statements.

* Filed or furnished herewith.

**  Management contract or compensatory plan in which directors and/or executive officers are eligible to participate.

T Certain portions have been omitted in accordance with a request for confidential treatment that the Company has submitted to
the SEC. Omitted information has been filed separately with the SEC.
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CORPORATE INFORMATION

Corporate Office
Nielsen Holdings plc
85 Broad Street
New York, NY 10004
United States

Registered Address
AC Nielsen House
London Road

Oxford

Oxfordshire OX3 9RX
United Kingdom

Website
www.nielsen.com

Form 10-K and Other Reports

The 2016 Form 10-K, along with other Nielsen SEC filings and
corporate governance documents, are available without charge
on www.nielsen.com/investors.

Common Stock Information
Nielsen's common stock trades on the

New York Stock Exchange under the symbol “NLSN.”

Investor Relations

Phone: +1-646-654-4602

E-mail: ir@nielsen.com

Website: www.nielsen.com/investors

Transfer Agent, Registrar
Computershare

P.0. Box 30170
College Station, TX 77842-3170

Overnight correspondence:
Computershare

211 Quality Circle, Suite 210
College Station, TX 77845

Toll-Free Number
+1-866-332-7309
OUTSIDE U.S./CANADA
+1-201-680-6578

Hearing Impaired —TTY Phone
+1-781-575-4592

Shareholder Online Inquiries
www-us.computershare.com/investor/contact

Website
www.computershare.com/investor

Independent Accountants
Ernst & Young LLP

5 Times Square

New York, NY 10036

United States

Design: Ideas On Purpose, www.ideasonpurpose.com

Adjusted EBITDA Reconciliation

($ in millions) 2016 2015 2014
Net income $ 502 $ 570 $ 384
Interest expense, net 329 307 297
Provision for income taxes 309 383 236
Depreciation and amortization 603 574 573
EBITDA 1,743 1,834 1,490
Equity in net loss of affiliates — 3 4
Other non-operating loss/(income), net 3 (170) 168
Restructuring charges 105 51 89
Stock-based compensation expense 51 48 47
Other items®@ 36 92 39
Adjusted EBITDA® $1,938 $1,858 $1,837

(a) For the year ended December 31, 2016 and 2014, other items primarily consist
of business optimization costs. For the year ended December 31, 2015, other
items consist of a $36 million donation to the Nielsen Foundation, $14 million
charge for the partial settlement of certain U.S. pension plan participants, and
business optimization costs.

5

We define Adjusted EBITDA as net income or loss from our consolidated
statements of operations before interest income and expense, income taxes,
depreciation and amortization, restructuring charges, stock-based compensation
expense and other non-operating items from our consolidated statements

of operations as well as certain other items that arise outside the ordinary
course of our continuing operations. We use Adjusted EBITDA to measure our
performance from period to period both at the consolidated level as well as
within our operating segments, to evaluate and fund incentive compensation
programs and to compare our results to those of our competitors.

Free Cash Flow Reconciliation

($ in millions) 2016 2015 2014
Net cash provided by operating activities $1,296 $1,209 $1,093

Non-recurring contribution to the Nielsen Foundation 36

Capital expenditures, net (391) (401)  (412)
Free Cash Flow® $ 941 $ 808 $ 681

(@) We define free cash flow as net cash provided by operating activities, plus
contributions to the Nielsen Foundation, less capital expenditures, net. We
believe providing free cash flow information provides valuable supplemental
liquidity information regarding the cash flow that may be available for
discretionary use by us in areas such as the distributions of dividends,
repurchase of common stock, voluntary repayment of debt obligations or to
fund our strategic initiatives, including acquisitions, if any. However, free cash
flow does not represent residual cash flows entirely available for discretionary
purposes; for example, the repayment of principal amounts borrowed is not
deducted from free cash flow. Key limitations of the free cash flow measure
include the assumptions that we will be able to refinance our existing debt
when it matures and meet other cash flow obligations from financing activities,
such as principal payments on debt. Free cash flow is not a presentation made
in accordance with GAAP.
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