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Item 1.01 Entry into a Material Definitive Agreement.

On September 29, 2011, Nielsen Holdings N.V. (the Company ), Valcon Acquisition Holding (Luxembourg) S.a.r.1., a private limited company
incorporated under the laws of Luxembourg and the direct parent of the Company ( Luxco ), and certain executive officers of the Company (the

Officer Stockholders ), entered into amendments (each, an Amendment Agreement ) to (i) the Management Stockholder s Agreement by and
among the Company, Luxco and such executive officer (each, a Management Stockholder s Agreement ) and (ii) the Sale Participation
Agreement between Luxco and such executive officer (each, a Sale Participation Agreement and, together with the Management Stockholder s
Agreements, the Agreements ).

Under the terms of the Amendment Agreements, the Officer Stockholders will be released from the transfer restrictions relating to shares of the
Company s capital stock held by them as set forth in the Management Stockholder s Agreements according to the following schedule:

(i) as of the date upon which the investment funds associated with AlpInvest Partners, The Blackstone Group, The Carlyle Group, Hellman &

Friedman, Kohlberg Kravis Roberts & Co. and Thomas H. Lee Partners (collectively, the Investors ) complete a sale of shares of common stock

of the Company held by them either through a registered public offering or by a sale to a third party, such third party not being an Investor,

transfer restrictions will be released with respect to 33 1/3% of the shares held by such Officer Stockholder as of the date of such sale (the
Secondary Sale Date );

(ii) as of the date which is five months after the Secondary Sale Date, transfer restrictions will be released with respect to an additional 33 1/3%
of the shares held by such Officer Stockholder; and

(iii) as of January 1, 2013, transfer restrictions will be released with respect to all shares held by such Officer Stockholder regardless of whether
any secondary sale by the Investors has occurred.

Furthermore, under the terms of the Amendment Agreements, if an Officer Stockholder s active employment with the Company is terminated as
a result of his or her death or permanent disability or without cause by the Company, or by such Officer Stockholder with good reason, then
transfer restrictions will be released with respect to all of the shares then held by such Officer Stockholder. If an Officer Stockholder s active
employment with the Company is terminated by him or her without good reason, then transfer restrictions will be released with respect to 50%
of the shares received by such Officer Stockholder at or subsequent to such termination through the exercise of options, solely for the purpose of
satistying such Officer Stockholder s withholding tax liability relating to such exercise.

In addition, the Amendment Agreements terminate the piggyback registration rights of the Officer Stockholders relating to shares of the
Company s capital stock held by them as set forth in the Management Stockholder s Agreement, as well as the tag-along rights of the Officer
Stockholders to include their shares in a proposed sale by the Investors as set forth in the Sale Participation Agreement.

In connection with the execution of the Amendment Agreements, the Company also entered into similar amendments to the Agreements with
other officers and employees of the Company.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Date: October 5, 2011

NIELSEN HOLDINGS N.V.

THE NIELSEN COMPANY B.V.

By: /s/  James W. Cuminale
Name: James W. Cuminale
Title: Chief Legal Officer



