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Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
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(Instr. 3 and 4)
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Represents deferred stock units issued to the Reporting Person at the closing trading price as of June 30, 2016 in lieu of cash
) compensation pursuant to the terms of the Directors Deferred Compensation Plan (the "Plan"). Each deferred stock unit represents one

share of Nielsen common stock and is fully vested. The shares subject to the units will be issued to the Reporting Person at a future date

in accordance with the terms of the Plan, and the Reporting Person's plan election.
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The securities are held by various trusts for the benefit of the reporting person and his family members as to which the reporting person or
(2) his wife is the trustee. The reporting person disclaims beneficial ownership of the securities held by the trusts except to the extent of his

pecuniary interest therein.
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