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HOW DID MY ADS
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\ DIGITAL ADVERTISING?

HOW CAN SOCIAL MEDIA ENHANCE
AUDIENCE ENGAGEMENT?
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With innovation at the forefront, we strive to add
value for clients across both the developed and
developing worlds as media is consumed in new
ways and as clients enter new geographies. Our
promise to our clients is to help them make faster,
smarter and more confident decisions, driven by

consumer foresight.

NIELSEN 2012 YEAR IN REVIEW /1



DAVID L. CALHOUN

CHIEF EXECUTIVE OFFICER

DEAR
SHAREHOLDERS

2 | NIELSEN 2012 YEAR IN REVIEW




Every day, seven billion consumers work, learn, eat, sleep, relax—and spend hundreds
of billions of dollars buying the products and services they see featured on every screen
and in every store in their daily lives. This demand will only increase in the coming
years, as there will be another billion consumers by 2025—and at least two billion of
the total consumer population will join the middle class, predominantly in emerging
markets including China, Latin America, India and Africa.

At the same time, demand will shift, in part because nearly soo million people are
projected to move into cities in search of better opportunities in the next dozen years.
By one estimate, annual household consumption in the 600 largest cities will increase
by more than $20 trillion' over that period—and urban consumers buy differently
than rural ones. Technology is accelerating the shift in demand and will drive more
information and interaction as it becomes cheaper and even more pervasive.

I've yet to meet any leader who would bet against these projections. The only
strategic question we all face is how to capitalize on the opportunity presented. All of
this was foreseen by Arthur C. Nielsen, Sr., who described the ultimate mission of his
young company’s measurement activities as “the increasing of the standard of living in
the free countries of this world.” We continue to embody that commitment today.

As our founder recognized, companies that understand who and where their
consumers are can reach more of them more efficiently, achieving greater economies
of scale and spending less on distribution. Competition intensifies and innovation
flourishes. In short, consumer measurement facilitates growth.

At Nielsen today, we embrace our founder’s passion as we continue to invest
in creating the world’s most complete picture of what consumers watch and buy. This is
what we do, and we do it for more than 20,000 clients in approximately 100 countries
around the world. We work on behalf of some of the most sophisticated companies
on the planet, and on behalf of those, large and small, that aspire to join their
ranks. We are fully committed to bringing our clients the most accurate and timely
information we can generate about their consumers.

OUR CORE BUSINESSES

97% of our revenue comes from two fundamental consumer activities we call Watch
and Buy.® The former serves media interests, the latter supports manufacturers and
retailers. The core of each business is measuring the activity of the world’s consumers.
In each area, we also offer a set of analytic services designed to help our clients meet
their most important challenges and seize their biggest opportunities.

Our Watch and Buy businesses are highly scalable. Both have posted growth?
during every one of the past six years including 2012, despite the ups and downs of
the business cycle. The stability of these businesses reflects just how deeply Nielsen's
information is embedded in our clients’ ongoing operations and in their decision-
making processes. Our multi-year client relationships provide us with the incentive and
the flexibility to keep improving and extending our measurement activities every year.
As we define and expand measurement, we consider the open-air marketplaces of
Nairobi as important as the grocery stores of Main Street USA, and watching video
on a tablet as important as watching TV.

We work at the intersection of Big Data and big decisions. This is crucial for
clients, whether they have millions or billions in sales. Their decisions drive high-stakes
investments, and must be made on the very best data available. We provide much of
that data, and work with our clients to integrate it into their systems and workflows.
Our teams—who are often deeply integrated into our clients’ daily activities—are
world class at helping them extract unique insights from giant datasets, that ultimately
help them grow.

For us, Big Data starts with massive volume. We collect enormous amounts of
consumer purchasing data all over the world, from all types of retailers, e-commerce
providers and consumer households. We also measure how thousands of monthly
and weekly changes in product offerings, pricing, promotion and marketing programs
influence sales across every retailer and distribution channel. At the same time, we
capture incredible data variety as we measure media consumption by millions of

NOW TO 2050

FROM 2010-2020:

EMERGING MARKETS WILL REPRESENT

OF OVERALL GROWTH IN
CONSUMER SPENDING.

Source: McKinsey & Company, 2011

BY 2020:

THE GLOBAL MIDDLE CLASS WILL BE

OF THE WORLD’S POPULATION.

Source: Brookings Institution Press, 2010

BY 2030:

THE NUMBER OF MIDDLE-CLASS PEOPLE
INTHE DEVELOPING WORLD WILL REACH

Source: World Bank

BY 2050:

NEARLY

307%

OF THE WORLD’S GDP GROWTH
WILL OCCUR OUTSIDE EUROPE
AND NORTH AMERICA.

Source: Goldman Sachs, 2013

1 McKinsey Global Institute (2011); Urban World: Mapping the Economic Power of Cities

2 The Expositions segment, an unparalleled collection of business-to-business trade shows and related properties,
makes up the remaining 3% of the company's revenues.

3 Growth measured in constant currency.
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WE MEASURE THE
SALES OF FAST-MOVING
CONSUMER GOODS
REPRESENTED BY MORE
THAN 18 MILLION PHYSICAL
RETAIL LOCATIONS IN
THE WORLD, FROM
ROADSIDE STANDS TO
BIG-BOX CHANS. THAT
NUMEER IS CROWING
EVERY YEAR.

61

2012 REVENUE
FROMBUY.
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consumers across a multitude of different programs and campaigns, on platforms from
broadcast to cable to digital to mobile, through devices from TV to tablets to smart phones,
in dozens of countries. And we are constantly measuring the velocity of change, as content
distribution becomes fragmented, as consumers shift their purchasing behavior, as rural
consumers become urbanized and as changing demographics influence consumption.

But data alone isn’t sufficient. Our ability to help clients unlock value from
data has become even more important, as the world transitions from huge databases
to high-volume streaming data that flows in real time. One estimate suggests that
90 percent of the world’s existing data has been created in the last two years. Think about
what that means for the years ahead, and the rich opportunities it will create for the
companies in any industry who develop the ability to mine vast streams of information
for competitive advantage.

Our experience also reminds us that Big Data isn’t just about powerful computers
processing lots of information. It is also about creating new data by sending people
into places to measure activity where there is no point-of-service data capture. We are
aggressive in using technology to drive accurate measurement. But much of the world
is not even on the grid, let alone the Internet. Most of the world’s population are not
scanning items, surfing online, texting friends or swiping cards as they seek their next
meal. No technology is present to help measure their activity, and yet that activity is
becoming increasingly important to our clients, whether they are expanding in the
developing markets they grew up in, or expanding into them from the developed world.
We will go just about anywhere, using just about any technology, to expand our
measurement reach. As a young Nielsen associate in India put it, “We aspire to be
the guide of choice to the hotspots of the global bazaar.”

WHAT CONSUMERS BUY
Nielsen’s Buy segment represented 61% of total revenues in 2012. Our retail measurement
and consumer panel services help packaged goods companies and retailers determine
what consumers are buying in terms of categories, brands and products. Most of the
largest companies in the global consumer packaged goods industry are longstanding
Nielsen clients.

We measure the sales of fast-moving consumer goods represented by more than
18 million physical retail locations in the world, from roadside stands to big-box chains.
That number is growing every year. Only Nielsen collects data in approximately 100 countries
on how much of any given product is sold across many diverse distribution channels, and
combines it with household panel data that captures every item brought into the home to
better understand product loyalty, buying behavior and purchase influences.

Our measurement capabilities are extensive by any assessment. But our clients
constantly ask us to expand our coverage of consumer spending as they expand their
own product portfolios and distribution. We are continuously building new capabilities
and making additional investments to achieve this goal.

We marked many important milestones in 2012:

- Integrating sales from the world’s largest retailer: We were delighted with Walmart's
decision to resume sharing their retail sales information in the U.S. Walmart has
transformed the global retail industry, and the industry at large will benefit from the
more comprehensive view of U.S. retail sales their participation makes possible.

- Expanding our global measurement footprint: We made substantial enhancements
throughout the year to our measurement of consumer shopping in China, India and
Africa, to keep pace with our clients’ needs in these expanding consumer markets.

- Extending our coverage into new channels: We invested to expand our measurement
of online retail for fast-moving consumer goods. While e-commerce represents a
small portion of our clients’ sales, it is growing at a rapid pace. We are committed
to continuing to invest in capturing data from this channel as it grows in strategic
importance to both retailers and manufacturers.
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+ Creating a more detailed understanding of consumer shopping behavior: We
introduced a powerful consumer loyalty platform to U.S. retailers, with Safeway as
our first client. This service, enabled by our Answers on Demand platform, provides
access to billions of store transactions that can be matched to each customer
segment. Retailers and manufacturers can see whether a specific product is being
stocked in the right amount at the right price with the right type of promotional
support to help drive loyalty for those customer segments. It also allows retailers
such as Safeway to create a unique relationship with each and every one of
their customers.

* Applying neuroscience to assess consumer response: Consumer neuroscience
offers a different approach to assessing consumer responses to advertising messages
and other forms of marketing. By simply measuring the brain’s activities with
regard to attention, emotional engagement and memory encoding, this pure form
of research eliminates survey and question biases.

+ Adding category coverage: We acquired The Perishables Group in the U.S. to QUR JOB ISTO MEASURE
add sales and market share of fresh produce, dairy and meats to a retailer’s view AND ANALYZE THE
of each store. TOTAL CONSUMPTION
OF MEDIA FROM ALL

Mea'sgring retal! consumption may bg the largest part of our .Buy b'usme.ss, but our work OF THE POSSIBLE
providing analytical insights is also an integral part of our relationships with manufacturers

; . e DISTRIBUTION POINTS.
and retailers. In a world where innovation is paramount, we have more than 30 years
experience evaluating tens of thousands of new product concepts, helping companies
make products more attractive to consumers. We also help our clients optimize the
mix of product features, media spend, pricing and packaging—all to find new ways 3 60/

O

to unlock growth and deliver increased profitability to their businesses.

2012 REVENUE
WHAT CONSUMERS WATCH FROM WATCH
Nielsen's Watch segment represented 36% of total revenues in 2012. Our measurement
shows that the average consumer in the U.S. engages with media six hours per day,
and it informs how advertisers, agencies and media players trade billions of advertising
dollars each year. We capture what consumers are watching on a range of devices in the
household: televisions, computers, tablets, smartphones, gaming consoles and other
entertainment devices—any way that consumers are viewing what was once called TV,
better described more broadly today as video content.

Our major Watch clients include most of the world’s leading media companies,
Silicon Valley giants and startups, digital publishers and technology players. Our
audience measurements of what we call Reach—how many people see programming
and advertising and how often they see it—facilitate commerce among advertisers,
agencies, content providers, distributors, publishers and advertising platforms.

The growth opportunities inherent in our Watch businesses are easy to see. Start
with the explosion in video content available from thousands of distribution channels,
whether it's TV broadcasters, cable networks, subscription providers, online publishers
or social networks. Now muiltiply that increase in video content by the ever-expanding
universe of devices that can access it. Our job is to measure and analyze the total
consumption of media from all of the possible distribution points.

Our Reach activities in 2012 included a number of important milestones:

+ Expanding the breadth of our television ratings across countries: We now provide
TV audience measurement and ratings (the reach of a program and its advertising
known as Gross Ratings Points or GRPs) in 32 countries, and became the preferred
measurement provider in three new markets in 2012.

+ Extending our measurement of the digital world: We extended our reach metrics
with Nielsen Online Campaign Ratings, which include digital advertising audience
metrics that are directly comparable to overnight television ratings. Our digital
measurement services are designed to utilize the advantages of a Big Data world,
incorporating census-like measurement techniques that provide an unprecedented
level of accuracy in understanding consumers’ digital viewing behavior.

NIELSEN 2012 YEAR IN REVIEW [ 7




OQURWORKINTHESE
AREAS MAKESIT CLEAR
THAT MAXIMIZING
MARKETING ROHIS NEVER
ABCUT CHOOSING ONE
ADVERTISING MEDIUM
OVER ANCTHER, BUT
ABOUT HOW THEY WORK
TOGETHER TO ACHIEVE

MARKETING GOALS.

356

BILLION IN 2012
TOTAL REVENUES
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Publishers and other media content owners are now using these services to
provide guarantees to advertisers for the online reach of video advertising. Major
advertisers and their agencies are also using these new services directly to optimize
their advertising spend in the U.S. and the U.K., and we plan further expansion

to other markets in 2013.

+ Adding the consumption of radio: In December 2012 we announced an agreement
to acquire Arbitron, a leader in measuring radio audiences, which will allow us
to represent an additional two hours a day that consumers engage with media—
most of it in automobiles, close to stores. Pending final regulatory approval, we will
be excited to welcome the Arbitron team to Nielsen during 2013.

As noted earlier, we offer our Watch clients a range of analytic services that extend
beyond measuring Reach. We also marked important milestones in 2012 in expanding
our capabilities to measure Resonance, which is our approach for analyzing how content
influences an audience:

- Expanding our ability to measure social media impact: We acquired SocialGuide
to strengthen our ability to analyze how consumers interact with social media while
watching television. These capabilities support our collaboration with Twitter to
develop social TV ratings, capturing the powerful link between social media activity
and television engagement as advertisers seek to measure earned media in all
its forms.

s Measuring the effectiveness of digital advertising: Our acquisition of Vizu allows
us to help advertisers and publishers assess and optimize the effectiveness of digital
advertising by analyzing its impact online in real time.

Reach and Resonance tell you who saw your advertising and how well it connected with
them. But to determine return on investment (ROI), you must connect what people watch
with what they buy. We define this as Reaction, which completes the 3R model we use to
assess marketing investments and return for our clients.

WHERE WATCH MEETS BUY

Because Nielsen measures both what consumers watch and what they buy, we have been
able to pioneer ways to bring them together. Doing so allows us to measure Reaction—
what viewers do after exposure to advertising. We consider this another Big Data
opportunity: matching enormous consumer credit, debit and loyalty-card datasets with
massive data streams of activity and information from our TV, digital and household
purchase panels using stringent privacy protections. We can now show our clients how
anonymous groups of consumers saw certain advertising campaigns and then bought
the advertised goods.

This allows us to provide our clients with a comprehensive view on how marketing
spend affects consumer actions, which they particularly value in a climate of proliferating
marketing choices and shrinking marketing budgets. Nielsen aims to be the leader in
Reach, Resonance and Reaction, leveraging the strength Reach provides to underpin our
investments in more comprehensive Resonance and Reaction services. Our work in these
areas makes it clear that maximizing marketing ROl is never about choosing one advertising
medium over another, but about how they work together to achieve marketing goals.
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20,000

CLIENTS

35,000

ASSOCIATES

OUR VALUES REPRESENT
A PERSONALAND
COLLECTIVE COMMITMENT
TO BEING SIMPLE,

BEING OPEN,AND

BEING INTEGRATED IN
EVERYTHING WE DO.
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FINANCIAL RESULTS

Our advances in our measurement and analytics capabilities help sustain our growth in
revenue and profitability, our improved cash flow and our reduction in leverage. Full year
2012 revenues were $5.6 billion, a 4 percent increase from 2011 on a constant currency
basis. Adjusted EBITDA grew to 28.5 percent of total revenues. We also grew free cash
flow by growing adjusted EBITDA and reducing our weighted average interest rate through
debt repayment and refinancing. Our commitments to financial flexibility and cost
leadership enable our ongoing investments for growth.

LOOKING AHEAD

Our future lies directly where our 20,000 clients are headed. The heart of our business is
measuring the consumption of products universally viewed as essential by consumers in
any culture: food, beverages and household products as well as media and entertainment.
Today's two biggest trends of global population growth and the explosion of technology
adoption will be essential to the shape of the future.

Modern consumer demand in its simplest form —the exchange of money for
goods —has built up over several hundred years since the invention of the first general
stores and the printing press. That consumer demand constantly changes over time as our
clients invent new types of stores, new products and new ways to deliver the information
we all crave for understanding our world and entertaining our minds. Change that was
once described as evolution has become revolution in the digital age. Fragmentation is
a common way to describe the increasing variety and velocity of challenges most industry
participants face.

This is a world we are inspired by. Our mission demands that we keep up with
consumers and measure all that they consume, through all modes of distribution, in all
geographies around the world. Our clients are most interested in clarity about the rate of
consumer change and in forward-looking analytics that can improve their probability of
success. The world moves fast, and so must we.

In this digital age, where Big Data and fragmentation rule, we believe a company’s values
and mission provide the real keys to success. Our values represent a personal and
collective commitment to being simple, being open and being integrated in everything

we do. Beyond what we do, we must bring these values to all the great people with whom
we interact: clients, partners, all members of the value chain, our communities, our
shareholders and, most importantly, each other. These values are hard to achieve. Just like
the consumers we measure, who strive for a better life every day, our pursuit of a more
values-driven culture will sustain us in a way numerical measures alone never could.

As we look ahead, it is our team of 35,000 associates that ultimately provides us with
unwavering confidence in our future. The kernels of many of our best ideas come from
young people who join Nielsen as we build our businesses in vast, developing countries,
reinforcing why our top priority and most important investment every year is leadership
and talent development. We know if we get that right, everything else is achievable. just as
consumers know no limits, neither will Nielsen.

All of us who represent Nielsen are proud of what we accomplished together in 2012,
and we look forward to helping our clients around the world achieve even greater success
in 2013 and beyond.

DVad 4 Gl g

David L. Calhoun
Chief Executive Officer
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CHINA
From 2012 to 2050

the population aged 60 “
and above will grow to

million from

186 million
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Nielsen believes corporate sustainability is an opportunity to
maximize our impact on the communities we live in and that we
represent to our clients. Our commitment to our communities
and our clients is advanced in three primary ways:

.

Being a responsible supplier across environmental, social and
economic dimensions

°

Coliaboratmg around key causes

providmg marketing analytics that help clients validate and
optimize their own corporate social responsibility efforts

MAKING AN ENVIRONMENTAL, SOCIAL AND ECONOMIC IMPACT

Every day, Nielsen empowers its global associates to lead and participate in projects that
make a positive impact in their communities.

We create products that make an uncormnmon impact and align our business interests with

positive environmental, social and economic results.

We are making operational and cultural changes that reduce our environmental
impact around the world: greening our travel, our offices and our supply chain.

We donate our services to organizations whose missions bring about positive change in our

communities and who can make different uses of the information and analytics we provide.

As a global me

urement provider, we identify opportunities for our employees to lend their

unique skill sets to not-for-profit and community organizations, while serving as ambassadors
for our brand.

On a limited basis, we contribute financially to relevant causes and encourage

employees to donate as well, especially during natural disasters.

ielsen associates are focused on making a positive social impact through the

causes we know most about:

A

ENVIRONMENT  HUNGER &  TECHNOLOGY EDUCATION
NUTRITION ACCESS

DIVERSITY &

INCLUSION

FOCUS ON DIVERSITY AND INCLUSION

Nielsen’s business is built upon increased understanding and
inclusion of diverse communities everywhere we operate.

We work on behalf of clients and industries, and in our own
business practices. Through our Diversity & Inclusion efforts,

we embrace the voices and choices of diverse people and
communities via a five-prong approach: Accountability, Suppler
Diversity, Retention, Career Development and Education.
Specifically, our Corporate Supplier Diversity Initiative provides
economic development opportunities for certified minority-

and women-owned businesses, and is critical to Nielsen’s success.



MEASURING IMPACT

How do we help clients measure the impact of their cause marketing efforts on
their brands?

Recently we began supporting some of our largest clients by helping them
evaluate and optimize their cause marketing efforts. By strengthening the ROI
of social investments, we can help brands validate and improve their efforts to
make an impact.

For example, in 2012 we worked with a major consumer packaged
goods company to measure the impact of a hunger relief program in
the United States. We supported this client’s efforts by measuring:

COMNSUMER EXPOSURES
Who did the campaign reach across paid

and earned media”?

CONSUMER AWARENESS AND LINKAGE
Was the campaign memorable and strongly

64

linked to the company’s brands?

-

IMER IMPACT
Did the campaign influence behaviors and
drive sales impact?

Quantifying the positive results provided
further validation of the company’s cause
marketing efforts, and helped them identify
opportunities to strengthen the program in
the coming year. Efforts such as this make an
impact with our clients ond our communities.

SOME OF OUR
GLOBAL PARTNERS INCLUDE:

HON + CHANC

In 2012, Nielsen joined a group of prominent
US. companies committed to pro bono work

in a campaign called A Billion + Change, &
national campaign to mobilize billions of dollars
of pro bono and skills-based service in 2013 to
address core issues our communities face across
the country and around the world. As a global
measurement company we focused on providing
organizations with information unique to Nielsen,
such as data on food pricing and new research
on after school STEM (Science, Technology,
Engineering and Math) education programs.

ABILLION
+ Change

Junior Achievement Worldwide (JA Worldwide)

is a global organization dedicated to educating
young people about workforce readiness, financial
literacy and entrepreneurship. In 2012, Nielsen

associates donated their professional skills,
working with JA Worldwide in classrooms across
13 countries to reach approximately 8,000
students. We are proud to support JA Worldwide’s
mission to inspire and prepare young people to
succeed i a global economy.

A A Worldwide

- WORLD FOODP

Nielsen began its relationship with the World
Food Programme in 20T1. We continue to support
its marketing and research objectives with our
unique information assets and global consumer
understanding to help the organization achieve its
goal of ending hunger in our lifetimes.

WFpP

A ‘r:\‘ \\j
= 1}‘/’ World Food Programme

N A A
A
wfp.org
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-K

- (Mark One)

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the fiscal year ended December 31, 2012

OR

[] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d
SECURITIES EXCHANGE ACT OF 1934
For the transition period from to - ‘

Commission file number 001-35042 < < App 222013 \N

Nielsen Holdings N.V.

%,

S
RS

(Exact name of registrant as specified n its charter) “"é;{"
The Netherlands , 98-0662038 *
(State of incorporation) (LR.S. Employer Identification No.)
770 Broadway : Diemerhof 2
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The terms “Company,” “Nielsen,” “we,” “our” or “us,” as used herein, refer to Nielsen Holdings 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” 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:
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» the timing and scope of technological advances;

« consolidation in our customers’ industries that may reduce the aggregate demand for our services and
put pricing pressure on us;

+ customer procurement strategies that could put additional pricing pressure on us;

» general economic conditions, including the effects of the current economic environment on advertising
spending levels, the costs of, and demand for, consumer packaged goods, media, entertainment and
technology products and any interest rate or exchange rate fluctuations;

* goodwill and other intangible asset impairments;
* our substantial indebtedness;
» certain covenants in our debt documents and our ability to comply with such covenants;

» regulatory review by governmental agencies that oversee information gathering and changes in data
protection laws;

+ the ability to maintain the confidentiality of our proprietary information gathering processes and
intellectual property;

* intellectual property infringement claims by third parties;

* risks to which our international operations are exposed, including local political and economic
conditions, the effects of foreign currency fluctuations and the ability to comply with local laws and the
ability to comply with applicable anti-bribery and economic sanctions laws;

» criticism of our audience measurement services;

* the ability to attract and retain customers, key personnel and sample participants;

» the effect of disruptions to our information processing systems;

*» the effect of disruptions in the mail, telecommunication infrastructure and/or air services;

 the impact of tax planning initiatives and resolution of audits of prior tax years;

« future litigation or government investigations;

+ the possibility that the Sponsors’ (defined herein) interests will conflict with ours or yours;

» the impact of competition;

« the financial statement impact of changes in generally accepted accounting principles; and

* the ability to successfully integrate our Company in accordance with our strategy and success of our

joint ventures.

We caution you that the foregoing list of important 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.
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PARTI

Item 1.  Business.
Background and Business Overview

We are a leading global information and measurement 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 and what consumers watch (consumer interaction
with television, online and mobile) on a global and local 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 approximately 100 countries, including many developing and 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 our clients” sales. Our data and analytics solutions, which have been developed through
substantial investment over many decades, are deeply embedded into our clients’ workflow as demonstrated by
our long-term client relationships, 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.,
News Corp., The Procter & Gamble Company and the Unilever Group, is more than 30 years. Typically, before
the start of each year, nearly 70% of our annual revenue has been committed under contracts in our combined
Buy and Watch segments. ‘

We align our business into three reporting segments, the principal two of which are what consumers buy
(consumer purchasing measurement and analytics herein referred to as “Buy”) and what consumers watch (media
audience measurement and analytics herein referred to as “Watch”). Our Buy and Watch segments, which together
generated approximately 97% of our revenues in 2012, 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.
The information from our Buy and Watch segments, when brought together, can deliver powerful insights into the
effectiveness of advertising by linking media consumption trends with consumer purchasing data to better
understand how media exposure drives purchase behavior. We believe these integrated insights will better enable
our clients to enhance the return on investment of their advertising and marketing spending.

Our Buy segment provides retail transactional measurement data, consumer behavior information and
analytics primarily to businesses in the consumer packaged goods industry. According to Euromonitor
International, global consumer spending in the product categories we measure was over $7.0 trillion in 2009. 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 in approximately 100 countries around the world and our data is used by
our clients 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, launch and grow
new services, analyze their sales, improve their marketing mix and establish more effective consumer
relationships. Within our Buy segment, we have two primary geographic groups, developed and developing
markets. Developed markets primarily include the United States, Canada, Western Europe, Japan and Australia
while developing markets include Africa, Latin America, Eastern Europe, Russia, China, India and Southeast
Asia. Our Buy segment represented approximately 61% of our total revenues in 2012.

Our Watch segment provides viewership data and analytics primarily to the media and advertising industries
across television, online and mobile screens. According to ZenithOptimedia, a leading global media services
agency, total global spending on advertising across television, online and mobile platforms was at least $267 billion
in 2011. Our Watch data is used by our media clients to understand their audiences, establish the value of their
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advertising inventory and maximize the value of their content, and by our advertising clients to plan and optimize
their spending. Within our Watch segment, our ratings are the primary metrics used to determine the value of
programming and advertising in the U.S. total television advertising marketplace, which was approximately $76
billion in 2011 according to a report by Veronis Suhler Stevenson. In addition to the United States, we measure
television viewing in 32 other countries. We also measure markets that account for approximately 75% of global
internet users and offer mobile measurement services in 16 countries, including the United States, where we are the
market leader. Our Watch segment represented approximately 36% of our total revenue in 2012.

Our Expositions segment operates one of the largest portfolios of business-to-business trade shows and
conference events in the United States. Each year, we produce more than 60 trade shows and conference events,
which in 2012 connected over 335,000 buyers and sellers across 9 diversified and vibrant end markets. Our
Expositions segment represented approximately 3% of our total revenue in 2012.

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 nearly
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, incorporated in the Netherlands, was purchased
on May 24, 2006 by a consortium of private equity firms (AlpInvest Partners, The Blackstone Group, The
Carlyle Group, Hellman & Friedman, Kohlberg Kravis Roberts & Co. and Thomas H. Lee Partners, the “Original
Sponsors,” and together with subsequent investor Centerview Partners, the “Sponsors”). Subsequently, David
Calhoun was appointed Chief Executive Officer. Mr. Calhoun has repositioned the Company and focused on
building an open, simple and integrated operating model to drive innovation and deliver greater value to our
clients. In January 2011, our Company consummated an initial public offering of our common stock and our
shares trade on the New York Stock Exchange under the symbol “NLSN”.

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. This segment is organized into two
areas: Information, which provides retail scanner and consumer panel-based measurement, and Insights, which
provides a broad range of analytics. For the year ended December 31, 2012, revenues from our Buy segment
represented approximately 61% of our consolidated revenue. 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, approximately 60% of the segment’s revenue base for the upcoming year is typically committed
under existing agreements. Our top five Buy segment clients represented approximately 23% of our Buy segment
revenue for the year ended December 31, 2012 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 revenue in 2012.

Information: 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 marketing 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 and discount 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 developing markets where electronic retail sales
information is unavailable, we utilize field auditors to collect information through in-store inventory and price
checks. For all information we collect, our quality control systems validate and confirm the source data. The data
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is then processed into databases that clients access using our propriétary software that allows them to query the
information, conduct customized analysis and generate reports and alerts.

Information: 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 in circumstances where we do not collect
data from certain retailers.

Our consumer panels collect data from approximately 250,000 household panelists across 26 countries who
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.

Insights: 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 data and analytics primarily to the media and advertising industries
for television, online and mobile devices. For the year ended December 31, 2012, revenues from our Watch
segment represented approximately 36% of our consolidated revenue. 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, approximately 90% of the segment’s revenue base for the upcoming year is typically
committed under existing agreements. Our top five clients represented 30% of segment revenue for the year
ended December 31, 2012 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 revenue in 2012.

Television Audience Measurement Services

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 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 “C3” ratings, which is a measure of how many people
watch programming and commercials during live and time-shifted viewing up to three days after the program
aired. The C3 rating has become the primary metric for buying and selling advertising on national broadcast
television. We are expanding our television audience measurement to incorporate viewing of video-on-demand
and from connected devices such as gaming consoles. We are developing and testing ways to measure how
consumers watch video on tablets and other devices, to help advertising and programmers incorporate this
viewing behavior into their programming and advertising plans. In the U.S., we utilize a single-source TV and
PC panel to provide information to clients about simultaneous usage of more than one screen (e.g. if a consumer
uses Facebook while watching a TV program), unduplicated reach (i.e. total audience net of duplication across
platforms), cause and effect analysis (e.g. if a TV advertisement spurs a consumer to view a specific website
online) and program viewing behavior (e.g. what platforms consumers use to view certain programming). We are
working with Twitter to establish a measurement of consumer interaction with television programming and social
media to address the growing interest in social TV among advertisers and media players.

We measure television viewing in 32 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.

Digital Audience Measurement Services

We are a global provider of digital media and market research, audience analytics and social media
measurement. We employ a variety of measurement offerings to provide online publishers, internet and media
companies, marketers and retailers with metrics to better understand the behavior of online audiences. Our online
measurement services have a presence in more than 40 countries including the United States, South Korea and
Brazil — markets that account for approximately almost 75% of global internet users. Through a combination of
patented panel and census data collection methods, we monitor and measure the internet surfing, online buying
and video viewing (including television content) of digital audiences. We provide critical advertising metrics
such as audience demographics, page and ad views, and time spent. Through our social media monitoring
capabilities, 50 million new social media messages are collected every day from more than 30 countries in
15 languages, representing a 30% year over year growth in data collection. 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 online 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 Services

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 market share, customer satisfaction, device share, service quality, revenue
share, content audience and other key performance indicators. We also benchmark the end-to-end consumer
experience to pinpoint problem areas in the service delivery chain, track key performance metrics for mobile
devices and identify key market opportunities (e.g., demand tracking for device features and services). To
address the rapid growth of mobile internet consumption, we are expanding our capabilities to capture internet,
video and other media on mobile devices. As mobile adoption continues globally, there is an opportunity for us
to measure media and data content on mobile devices worldwide and to incorporate mobile measurement into a
more comprehensive view of consumer media behavior. We offer mobile measurement services in 30 countries
worldwide, including the United States, where we are a leader in the nascent market for mobile audience
measurement, and are focused on expanding our presence in other markets.

Advertiser Solutions

We provide a range of solutions to major advertisers, 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 provide important insights on television and online advertising
and content effectiveness.

We also combine intelligence on what consumers watch and buy to inform client decisions on their
advertising spend. We integrate data from our Buy segment and other third party sources including our Nielsen
Catalina Solutions joint venture, with Watch data on audience exposure to help assess the effect of an advertising
campaign on purchase activity. We believe these and other offerings of consumer behavior data and marketing
insights can provide value to advertisers as well as media content owners and distributors, and help these clients
answer some of their most important marketing questions.

Expositions

In our Expositions segment, we operate one of the largest portfolios of business-to-business trade shows and
conference events in the United States. Each year, we produce more than 60 trade shows and conference events,
which in 2012 connected approximately 335,000 buyers and sellers across 9 diversified and vibrant end markets.
Our leading events include the Hospitality Design Conference and Expo, the Kitchen/Bath Industry Show, the
ASD Merchandise Shows, the JA International Jewelry Summer and Winter Shows and the Interbike
International Bike Show and Expo. For the year ended December 31, 2012, revenues from our Expositions
segment represented approximately 3% of our consolidated revenue.



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 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 the consumer in
approximately 100 countries. In our Buy segment, we track billions of sales transactions per month in retail
outlets in approximately 100 countries around the world. We also have approximately 250,000 household
panelists across 26 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 advertising marketplace, which was
approximately $76 billion in 2011 according to Veronis Suhler Stevenson. We believe our footprint, neutrality,
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 expands. 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, Kroger, Safeway, Tesco, Walgreens, Wal-Mart Stores. In our Watch segment, our client base includes
Jeading broadcast, cable and internet companies such as CBS, Disney/ABC, Facebook, Google, Microsoft, NBC
Universal/Comcast, News Corp., 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 developing 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 fully
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. For example, we are
investing in advanced delivery technologies to extend the value of the full suite of our data assets for our clients.
We have further enhanced our information and analytics delivery platform, Nielsen Answers on Demand, to
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enable the management of consumer loyaity programs for retailers. The 2012 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.

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 TIBCO, 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.”

Developing markets present significant expansion opportunities. Brand marketers are focused on attracting
new consumers in developing 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 fast growing markets like Brazil, Russia,
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.

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. We believe our distinct ability to provide
audience measurement and metrics across television, online and mobile platforms helps clients better understand,
adapt to and profit from the continued transformation of the global media landscape.
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Consumers are more connected, informed and in control. Today, more than three-quarters of the world’s
homes have access to television, there are more than 2.4 billion internet users around the globe, and
approximately three-fourths of the world’s population has access to a mobile phone. 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 information and insights 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.
For instance, in the United States, the absolute dollar share for private label consumer packaged goods increased
more than $15 billion during 2009 and 2012. 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.

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.”

Continue to grow in developing markets

Developing markets (measured in our Buy segment) comprised approximately 20% of our 2012 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
developing markets new services drawn from our global portfolio;

« Partnering with existing clients as they expand their businesses into developing and 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.
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Continue to develop innovative services

We intend to continue developing our service portfolio to provide our clients with comprehensive and
advanced solutions. Key elements of our strategy include:

*  Further developing our analytics offerings across all facets of our client base to provide a more
comprehensive offering and help our clients think through their most important challenges;

* Continuing to grow our leadership in measurement and insight services related to TV, online and
mobile and expanding our services in growth areas including social media to help our media clients
more effectively reach their target audiences and better understand the value of their content; and

* Continuing to expand our Advertiser Solutions offering, which integrates our proprietary data and
analytics from both the Buy and Watch segments, by developing powerful tools to help clients better
understand the effectiveness of advertising and the impact of advertising spend on consumer
purchasing behavior.

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,
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.

Technology Infrastructure

We operate with an extensive data and technology infrastructure utilizing eight primary data centers in
seven countries around the world. Our global database has the capacity to house approximately 36 petabytes of
information, with our Buy segment processing approximately nine trillion purchasing data points each month and
our Watch segment processing approximately 1.7 billion tuning and viewing records each month. 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 and TIBCO."

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
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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, 2012, we employed approximately 35,000 people worldwide. Approximately 19% of our
employees are covered under collective bargaining agreements and an additional 12% 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 believe that our employee relations are good.

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 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; however, there are many emerging players and technologies that will increase
competitive pressure. Numerous companies such as Kantar (a unit of WPP), Rentrak and TRA (a unit of TiVo)
are attempting to measure television viewing using data received from set-top boxes of cable and satellite TV
providers. Our principal competitor in television audience measurement outside the United States is Kantar, with
additional companies such as Ipsos, GfK and Médiamétrie representing competitors in individual countries. Our
online service faces competition in the United States and globally from companies that provide panel-based
internet measurement services such as comScore, providers of site-centric Web analytics solutions, including
Coremetrics, Google, Adobe and WebTrends; and companies that measure consumer generated media on the
internet such as Twelvefold, Visible Technologies, and Radian 6.

Expositions

The trade show industry is highly fragmented with numerous competitors serving individual business sectors
or geographies. Our primary competitors in this segment are Reed Expositions, Advanstar and Hanley Wood.

12




Regulation

Our operations are subject to and affected by data protection laws in many countries. These laws constrain
whether and how we collect personal data (i.e., information relating to an identifiable individual), how that data
may be used and stored, and whether, to whom and where that data may be transferred. 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 to be more highly regulated; and 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 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.

Iran Sanctions Related Disclosure

Under the Iran Threat Reduction and Syrian Human Rights Act of 2012, which added Section 13(r) of the
Exchange Act, we are required to include certain disclosures in our periodic reports if we or any of our
“affiliates” knowingly engaged in certain specified activities during the period covered by the report. Because the
SEC defines the term “affiliate” broadly, it includes any entity controlled by us as well as any person or entity
that controls us or is under common control with us (“control” is also construed broadly by the SEC). We are not
presently aware that we and our consolidated subsidiaries have knowingly engaged in any transaction or dealing
reportable under Section 13(r) of the Exchange Act during the year ended December 31, 2012. In addition, we
sought confirmation from companies that may be considered our affiliates as to whether they have knowingly
engaged in any such reportable transactions or dealings during such period and, except as described below, are
not presently aware of any such reportable transactions or dealings by such companies.

The Blackstone Group L.P., one of our Sponsors, informed us that TRW Automotive Holdings Corp., a
company that may be considered one of its affiliates, included the disclosure reproduced below in its annual
report on Form 10-K as filed with the SEC on February 15, 2013 as required by Section 13(r) of the Exchange
Act (the “TRW Disclosure”). We have no involvement in or control over the activities of TRW Automotive
Holdings Corp., any of its predecessor companies or any of its subsidiaries, and we have not independently
verified or participated in the preparation of the TRW Disclosure.

TRW Disclosure:
“Compliance with Government Regulations

Pursuant to Section 13(r)(1)(D)(iii) of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), we note that in 2012 certain of our non-U.S. subsidiaries sold products to customers that could be
affiliated with, or deemed to be acting on behalf of, the Industrial Development and Renovation
Organization, which has been designated as an agency of the Government of Iran. Gross revenue
attributable to such sales was approximately $8,326,000, and net profit from such sales was approximately
$377,000. Although these activities were not prohibited by U.S. law at the time they were conducted, our
subsidiaries have discontinued their dealings with such customers, other than limited wind-down activities
(which are permissible), and we do not otherwise intend to continue or enter into any Iran-related activity.”
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Recent Developments

In December 2012, we signed a definitive agreement to acquire Arbitron Inc. (NYSE: ARB), an
international media and marketing research firm, for $48 per share in cash (the “Transaction”). In addition, we
entered into a commitment for an unsecured note or unsecured loan up to $1,300 million (the “Commitment
Letter”) to fund the closing of the Transaction. The Transaction has been approved by the board of directors of
both companies and is subject to customary closing conditions, including regulatory review. As of December 31,
2012, there were no borrowings outstanding under the Commitment Letter.

In January 2013, our board of directors adopted a cash dividend policy with the present intent to pay
quarterly cash dividends on our outstanding common stock. The board also declared the first quarterly cash
dividend of $0.16 per share, to be paid on March 20, 2013 to holders of record of our common stock on March 6,
2013. Our dividend policy and the payment of future cash dividends are subject to the discretion of the board of
directors.

In February 2013, the mandatory convertible subordinated bonds were converted into 10,416,700 shares of
our common stock at a conversion rate of 1.8116 shares per $50.00 principal amount of the bonds.

In February 2013, we amended our Amended and Restated Master Services Agreement (the “Agreement”),
dated as of October 1, 2007 with Tata America International Corporation and Tata Consultancy Services Limited
(jointly, “TCS”). The term of the Agreement 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. Nielsen has increased its commitment to
purchase services from TCS from $1.0 billion to $2.5 billion (the “Minimum Commitment”) over the life of the
contract (from October 1, 2007), including a commitment to purchase at least $100 million in services per year
(the “Annual Commitment”). TCS will continue to globally provide Nielsen with professional services relating to
information technology (including application development and maintenance), business process outsourcing,
client service knowledge process outsourcing, management sciences, analytics, and financial planning and
analytics. The amount of the Minimum Commitment and the Annual Commitment may be reduced on the
occurrence of certain events, some of which also provide Nielsen with the right to terminate the Agreement or
statement of work, as applicable.

In February 2013, the Company received the requisite lender consents to amend its Senior Secured Credit
Agreement to allow for the replacement of its existing class A, B and C term loans with a new class of term
loans. The amendment is expected to close during the first quarter of 2013, subject to customary closing
conditions, and will be documented in an Amended and Restated Credit Agreement.

In February 2013, Venezuela devalued its currency by 32%. As the Company has operations in both its Buy
and Watch segments in Venezuela, this devaluation will result in a charge of approximately $12 million in the
first quarter of 2013 in the foreign exchange transaction (losses)/gains, net line in the consolidated statement of
operations.

Financial Information about Segments and Geographic Areas
See Note 16 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.
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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 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 are changing as a result of fragmentation of channels and digital
and other new television technologies and devices such as video-on-demand, digital video recorders, game
consoles, tablets, other mobile devices and internet viewing. If we are unable to continue to successfully adapt
our media measurement systems to new viewing 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 attempt 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 information 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 information 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.

Continued adverse market conditions, particularly in the consumer packaged goods, media, entertainment,
telecommunications or technology industries could adversely impact our revenue.

A number of adverse financial developments continue to impact the U.S. and global financial markets.
These developments include a significant economic deterioration both in the United States and globally,
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volatility and deterioration in the equity markets, and deterioration and tightening of liquidity in the credit
markets. In addition, issues related to sovereign debt in Europe recently have negatively affected the global
financial markets. The current economic environment has witnessed a significant reduction in consumer
confidence and demand, impacting the demand for our customers’ products and services. Those reductions 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 information and insights services will continue to represent a
substantial portion of our overall revenue for the foreseeable future. To the extent 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.

Revenues within our Expositions segment are primarily derived from business-to-business trade shows and
events. During challenging economic times exhibitors may cut back on attending our events, which would have
an adverse effect on our revenue.

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, 2012, we had goodwill and intangible assets of $11,907 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.

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, 2012, we
had total indebtedness of $6,584 million (including $288 million of Mandatory Convertible Subordinated Bonds
due 2013 that were converted on February 1, 2013 into 10,416,700 shares of common stock). Furthermore, the
interest payments on our indebtedness could reduce the availability of our cash flow.

Our substantial indebtedness could have important consequences. For example, it could:

« increase our vulnerability to the current general adverse economic and industry conditions;

« require us to dedicate a substantial portion of our cash flow from operations to payments on our
indebtedness, thereby reducing the availability of our cash flow to fund working capital, capital
expenditures, service development efforts and other general corporate purposes;
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¢ limit our flexibility in planning for, or reacting to, changes in our business and the industry in which we
operate;

* 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 causing us to make non-strategic divestitures;

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

* limit our ability to adjust to changing market conditions; and

* place us at a competitive disadvantage compared to our competitors that have less debt.

In addition, the indentures governing our outstanding notes and our credit facilities contain financial and
other restrictive covenants that will 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 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.

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.

To service our indebtedness, we will require a significant amount of cash as well as continued access to the
capital markets. 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 and to fund planned capital expenditures and product
development efforts 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. Our cash interest expense for the years ended December 31, 2012, 2011 and 2010 was
$384 million, $446 million and $531 million, respectively. At December 31, 2012, we had $4,090 million of
floating-rate debt under our senior secured credit facilities of which $2,540 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 $16 million ($41 million without giving effect
to any of our interest rate swaps). 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.

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 and diaries to gather television 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

17



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 and maintain adequate participation levels, 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 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 personally identifiable information both abroad and in the
United States. Compliance with these laws 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 may result in, among other things, civil and criminal liability, negative publicity, data
being blocked from use and 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 slowly 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 survey research. If the laws were extended to include survey research, our ability to recruit
research participants could be adversely affected. These or future initiatives may adversely affect our ability to
generate or assemble data or to develop or market current or future services, which could negatively impact our
business.

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
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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.

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:

* be expensive and time-consuming to defend;

 result in our being required to pay possibly significant damages;

* cause us to cease providing our services that incorporate the challenged intellectual property;
* require us to redesign or rebrand our services; '
* 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 revenue
and net income may suffer due to currency translations and repatriation of earnings to the U.S.

We operate globally, deriving approximately 48% of revenues for the year ended December 31, 2012 in
currencies other than U.S. dollars, with approximately 12% of revenues deriving in Euros. Our U.S. operations
earn revenue and incur expenses primarily in U.S. dollars, while our European operations earn revenue and incur
expenses primarily in Euros, which have recently been subject to significant volatility. Outside the United States
and the European Union, we generate revenue 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. Certain
of the countries in which we operate, such as Venezuela, have currencies which are considered to be
hyperinflationary. These risks could have a material adverse effect on our business, results of operations and
financial condition.

Of the $288 million in cash and cash equivalents, approximately $265 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;

* reduced protection for intellectual property rights in some countries;
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» the burdens of complying with a wide variety of foreign laws;
 difficulties in managing international operations;

+ longer sales and payment cycles;

» exposure to foreign currency exchange rate fluctuation;

» exposure to local economic conditions;

« limitations on the repatriation of funds from foreign operations;

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

o the risks of an outbreak of war, the escalation of hostilities and acts of terrorism in the jurisdictions in
which we operate.

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 are 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 25% of our total revenues for the year ended December 31,
2012. 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. 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, increase the price they charge us for this data or refuse altogether to
license the data to us. 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.
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We rely on a third party for the performance of a significant portion of our worldwide information technology
and operations functions, various services and assistance in certain integration projects. A failure to provide
these functions, services or assistance in a satisfactory manner could have an adverse effect on our business.

Pursuant to the terms of an eight-year agreement, effective February 2013, we are dependent upon Tata
America International Corporation and Tata Consultancy Services Limited (collectively, “TCS”) for the
performance of a significant portion of our information technology and operations functions worldwide, the
provision of a broad suite of information technology and business process services, including general and process
consulting, product engineering, program management, application development and maintenance, coding, data
management, finance and accounting services and human resource services, as well as assistance in integrating
and centralizing multiple systems, technologies and processes on a global scale. The success of our business
depends in part on maintaining our relationships with TCS and their continuing ability to perform these functions
and services in a timely and satisfactory manner. If we experience a loss or disruption in the provision of any of
these functions or services, 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 operation of 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. 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, floods, hurricanes, power loss,
telecommunications failures, computer viruses, break-ins and similar events at our various computer facilities
could result in interruptions in the flow of data to our servers and from our servers 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 of server hosting services. 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
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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.

Our services involve the 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 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 store and transmit large volumes of proprietary information and data that contains personally
identifiable 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. 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. 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.

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.

Changes in tax laws may adversely affect our reported results.

Changes in tax laws, regulations, related interpretations and tax accounting standards in the United States,
the Netherlands and other countries in which we operate may adversely affect our financial results. For example,
recent legislative proposals to reform U.S. taxation of non-U.S. earnings could have a material adverse effect on
our financial results by subjecting a significant portion of our non-U.S. earnings to incremental U.S. taxation
and/or by delaying or permanently deferring certain deductions otherwise allowed in calculating our U.S. tax
liabilities. In addition, governments are increasingly considering tax law changes as a means to cover budgetary
shortfalls resulting from the current economic environment.

We face 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 and other resources than we do and may in the
future engage in aggressive pricing action to compete with us. 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.
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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.

The use of joint ventures, over which we do not have full control, could prevent us from achieving our
objectives. »

We have conducted and will continue to conduct a number of business initiatives through joint ventures,
some of which are or may be controlled by others. Our joint venture partners might have economic or business
objectives that are inconsistent with our objectives. Our joint venture partners could go bankrupt, leaving us
liable for their share of joint venture liabilities. Although we generally will seek to maintain sufficient control of
any joint venture to permit our objectives to be achieved, we might not be able to take action without the
approval of our joint venture partners. Also, our joint venture partners could take appropriate actions binding on
the joint venture without our consent. In addition, the terms of our joint venture agreements may limit our
business opportunities. Accordmg]y, the use of joint ventures could prevent us from achieving our intended
objectives.

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 underperformmg
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.
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Item 1B. Unresolved Staff Comments

Not applicable.

Item 2.  Properties

We lease property in approximately 600 locations worldwide. We also own eight properties worldwide,
including our offices in Oxford, United Kingdom, Mexico City, Mexico 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

Nielsen’s 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, 2013, there were 40 stockholders of record, including our parent company,
Valcon Acquisition Holding (Luxembourg) S.4.r.1 (“Luxco”) who owned 236,266,399 shares (or approximately
65%) of our common stock. 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.

In February 2013, Luxco and certain Nielsen employees completed a public offering of 40,814,883 shares of
the Company’s common stock at a price of $32.55 per share. Subsequent to this offering, Luxco owned
195,463,201 shares (or approximately 52%}) of the Company’s common stock.

The high and low reported sale prices per share for our common stock for the quarterly periods for the years
ended December 31, 2012 and 2011 were as follows:

2012 2011
Quarterly Period High Low High Low
First(D $31.10 $26.57 $28.15 $24.75
Second $30.35 $25.14 $33.00 $26.88
Third $30.50 $25.02 $31.83 $24.67
Fourth $32.07 $27.30 $31.45 $24.38

(1) First quarter of 2011 represents the period of January 26, 2011, the date of our initial public offering, to
March 31, 2011.

No dividends have been declared on our common stock during the years ended December 31, 2012 or 2011.
In January 2013, we adopted a cash dividend policy pursuant to which we intend to declare and pay quarterly
cash dividends on each issued and outstanding share of common stock. The first quarterly cash dividend under
this policy was declared by our board of directors in the amount of $0.16 per share payable on March 20, 2013 to
holders of record of shares of our common stock on March 6, 2013. 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. 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 10 to our consolidated financial statements — “Long-
term Debt and Other Financing Arrangements,” for a description of our senior secured credit facility, debenture
loans and these dividend restrictions.

Dividend Tax

In general, the Company must withhold tax (dividend tax) from dividends distributed on our common stock
at the rate of 15 percent.

Dividends include, without limitation:

() Distributions of profits (including paid-in capital not recognized for dividend tax purposes) in cash or
in kind, including deemed and constructive dividends;

(1) liquidation distributions and, generally, proceeds realized upon a repurchase of our common stock by
the Company or upon the transfer of our common stock to a direct or indirect subsidiary of the
Company, in excess of the average paid-in capital recognized for dividend tax purposes;
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(iii) the par value of our common stock issued or any increase in the par value of our common stock, except

@iv)

where such (increase in) the par value of our common stock is funded out of the Company’s paid-in
capital recognized for dividend tax purposes; and

repayments of paid-in capital recognized for dividend tax purposes up to the amount of the Company’s
profits (zuivere winst) unless the Company’s general meeting of stockholders has resolved in advance that
the Company shall make such repayments and the par value of our common stock concerned has been
reduced by a corresponding amount through an amendment of the Company’s articles of association.

A holder of our common stock which is, is deemed to be, or, in the case of an individual — has elected to be
treated as, resident in the Netherlands for the relevant tax purposes, is generally entitled to credit the dividend tax
withheld against such holder’s liability to tax on income and capital gains or, in certain cases, to apply for a full
refund of the withheld dividend tax.

A holder of our common stock which is not, is not deemed to be, and, in case the holder is an individual, has
not elected to be treated as, resident in the Netherlands for the relevant tax purposes, may be eligible for a partial
or full exemption or refund of the dividend tax under an income tax convention in effect between the Netherlands
and the holder’s country of residence.

In addition, generally a non-resident holder of our common stock that is not an individual may be entitled to
an exemption from dividend withholding tax, provided that the following tests are satisfied:

)

(ii)

(iii)

(iv)

such holder is, according to the tax law of a member state of the European Union or a state designated
by ministerial decree that is a party to the agreement regarding the European Economic Area, resident
in such state and is not transparent for tax purposes according to the tax law of such state;

any one or more of the following threshold conditions are satisfied:

(a) at the time the dividend is distributed by us, such holder has shares representing at least 5 percent
of our nominal paid up capital;

(b) such holder has held shares representing at least 5 percent of our nominal paid-up capital for a
continuous period of more than one year at any time during the four years preceding the time the
dividend is distributed by us;

(¢) such holder is connected with us within the meaning of article 10a, paragraph 4, of the Dutch
Corporation Tax Act 1969 (Wer op de Vennootschapsbelasting 1969); or

(d) an entity connected with such holder within the meaning of article 10a, paragraph 4, of the Dutch
Corporation Tax Act 1969 (Wet op de Vennootschapsbelasting 1969) holds at the time the
dividend is distributed by us, shares representing at least 5 percent of our nominal paid up capital;

such holder is not considered to be resident outside the member states of the European Union or the
states designated by ministerial decree that are a party to the agreement regarding the European
Economic Area, under the terms of a double taxation treaty concluded with a third state; and

such holder does not perform a similar function as an investment institution (beleggingsinstelling) as
meant by article 6a or article 28 of the Dutch Corporation Tax Act 1969 (Wet op de
Vennootschapsbelasting 1969).

Dividend distributions to a U.S. holder of our common stock (with an interest of less than 10 percent of the
voting rights in our common stock) are subject to 15 percent dividend withholding tax, which is equal to the rate
such U.S. holder may be entitled to under the current income tax treaty between the Netherlands and the
United States (the “Treaty”). As such, there is no need to claim a refund of the excess of the amount withheld
over the Treaty rate.

On the basis of article 35 of the Treaty, qualifying U.S. pension trusts are under certain conditions entitled
to a full exemption from or refund of Netherlands dividend withholding tax.
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Under the terms of domestic anti-dividend stripping rules, a recipient of dividends distributed on our
common stock will not be entitled to an exemption from, reduction, refund, or credit of dividend tax if the
recipient is not the beneficial owner of such dividends as meant in those rules.

Investors are advised to consult their professional advisers as to the tax consequences of purchase,
ownership and disposition of our common stock.

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, 2012,
2011 and 2010 and selected consolidated balance sheet data as of December 31, 2012 and 2011 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, 2009 and
2008 and selected consolidated balance sheet data as of December 31, 2010, 2009 and 2008 have been derived
from our audited consolidated financial statements which are not included in this annual report on Form 10-K.

The resuits 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 MILLIONS, EXCEPT Years Ended December 31,
PER SHARE AMOUNTS) 2012() 2011 20109 20094 2008
Statement of Operations Data: _
Revenues ......... ... .o, $5,612 $5,532 $5,126 $4.808 $4,806
Depreciation and amortization® .. .. ... ... ... ... ... ... ... 520 529 558 557 499
Operatingincome ........ ... .. ... . ... i 952 794 730 116 420
Interest €Xpense ..............iiiiii 413 4717 660 647 701
Income/(loss) from continuing operations .................... 273 85 154 (428) (314)
Income/(loss) from continuing operations per common share '

(basic) . ... ... 0.75 0.24 055 (1.57) (1.39)
Income/(loss) from continuing operations per common share

(diluted) ... .. . - 075 0.24 054 (1.57) (1.39)
Cash dividends declared per common share .................. — — 0.03 s —

December 31,

(IN MILLIONS) 2012 2011 2010 - 2009 2008
Balance Sheet Data:
Totalassets . ....... ... ... $14,585 $14,504 $14,429 $14,600 $15,091
Long-term debt including capital leases ................ 6,579 6,762 8,550 8,640 9,320

(1) Income for year ended December 31, 2012 included $84 million in restructuring charges and $121 million
of charges associated with certain debt retirement transactions.

(2) Income for year ended December 31, 2011 included $84 million in restructuring charges and $333 million
of charges associated with the initial public offering of the Company’s common stock and related debt
retirement transactions and Sponsor Agreement termination payments.
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3)

“

&)

(6)

Income for year ended December 31, 2010 included $61 million in restructuring charges, $136 million of
foreign currency transaction gains and $90 million of charges associated with certain debt retirement
transactions.

The loss in the year ended December 31, 2009 included a goodwill and intangible asset impairment charge
of $527 million and $62 million in restructuring charges.

The loss in the year ended December 31, 2008 included a goodwill impairment charge of $96 million and
$118 million in restructuring charges.

Depreciation and amortization expense included charges for the depreciation and amortization of tangible
and intangible assets acquired in business combinations of $166 million, $182 million, $215 million,
$247 million and $245 million for the years ended December 31, 2012, 2011, 2010, 2009 and 2008,
respectively.
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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
IA. 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 N.V. and its consolidated
subsidiaries unless otherwise stated or indicated by context.

Background and Executive Summary

On May 17, 2006, Nielsen, formerly known as Valcon Acquisition Holding B.V., was formed by investment
funds associated with the Original Sponsors as a subsidiary of Valcon Acquisition Holding (Luxembourg) S.ar.l.
(“Luxco”). On May 24, 2006, The Nielsen Company B.V. (“INC B.V.”) (formerly VNU Group B.V. and VNU
N.V.) was acquired through a tender offer to stockholders by Valcon Acquisition B.V. (“Valcon™), a wholly
owned subsidiary of Nielsen (herein referred to as the “Acquisition”). The registered office of Nielsen is located
in Diemen, the Netherlands, with our headquarters located in New York.

We are a global information and measurement 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
watch on a global and local basis (consumer interaction across the television, online and mobile viewing
platforms referred to herein as “Watch”). 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
approximately 100 countries, including many developing and 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 improving 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, nearly 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 to 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 developing markets, as well as through the cross-platform
expansion of our insights 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.
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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
approximately 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 three reporting segments: what consumers buy (consumer purchasing
measurement and analytics), what consumers watch (media audience measurement and analytics) and
Expositions. Our Buy and Watch segments, which together generated substantially all of our revenues in 2012,
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.

Our Buy segment provides Information services, which include our core tracking and scan data (primarily
transactional measurement data and consumer behavior information), and Insights services (primarily comprised
of our analytical solutions) 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 developing markets. Developed markets
primarily include the United States, Canada, Western Europe, Japan and Australia while developing markets
include Affrica, Latin America, Eastern Europe, Russia, China, India and Southeast Asia.

Our Watch segment provides viewership data and analytics primarily to the media and advertising industries
for television, online and mobile screens. 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.

Our Expositions segment operates one of the largest portfolios of business-to-business trade shows and
conference events in the United States. Each year, we produce more than 60 trade shows and conference events,
which in 2012 connected over 335,000 buyers and sellers across 9 diversified and vibrant end markets.

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 estimates 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
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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 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 collectibility 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, internet and mobile audiences) services.
We generally recognize 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 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
supplementally 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.

We 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, internet and mobile measurement
services and recognized on a straight-line basis over the contract period, as the service is delivered to the
customer.

Expositions

Revenue and certain costs within our Expositions segment are recognized upon completion of each event,
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Stock-Based Compensation
Expense Recognition

Our stock-based compensation programs are comprised of both stock options and 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 $34 million, $27 million and $18 million of expense associated with stock-based compensation for the
years ended December 31, 2012, 2011 and 2010, respectively. As of December 31, 2012, the aggregate grant date
fair value of all outstanding vested and unvested options was $75 million and $62 million, respectively. As of
December 31, 2012, approximately $16 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 3.4 years

Fair Value Measurement

Determining the fair value of stock-based awards at the grant date requires considerable judgment. Stock-
based compensation expense for 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,

2012 © 2011 2010
Expected life (years) ......... . ... o i 3.50 - 6.00 3.50 - 6.00 2.85-4.17
Risk-free Interestrate . .......covvvuvinn e iennna 0.38-0.83% 1.18-2.23%  1.28-2.12%
Expected dividend yield .......... ... ... ... ... .. .. .. 0% 0% 0%
Expected volatility ........... ... ... i 28.00 - 30.30% 31.70 - 42.00% 58.00 - 63.00%
Weighted-average volatility ........ ... ... ... ... ... ... 28.56% 33.42% 60.05%

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. Differences between actual
results and these estimates could have a material effect on our financial results. We consider several factors in
estimating the expected life of our options granted, including the expected lives used by a peer group of
companies and the historical option exercise behavior of our employees, which we believe are representative of
future behavior. Expected volatility has been based primarily on a combination of the estimates of implied
volatility of our peer-group and our historical volatility adjusted for leverage. For grants subsequent to our initial
public offering, implied volatility based on trading Nielsen call options is also considered in the calculation of
expected volatility because it is considered representative of future stock price trends.

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.

Goodwill and Indefinite-Lived Intangible Assets

Goodwill and other indefinite-lived intangible assets are stated at historical cost less accumulated
impairment losses, if any.
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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 15t 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 generally 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 — the assumptions of 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 our reporting units were between 2% and 4%.

* 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
for our reporting units were between 8.0% and 15.0%.

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.
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We did not have any indicators of impairment during the year ended December 31, 2012. The following
table summarizes the results of the ten reporting units that were subject to the October 1, 2012 annual impairment
testing and the related goodwill value associated with the reporting units for (a) fair values exceeding carrying
values by less than 10%, (b) fair values exceeding carrying values between 10% and 20% and (c) fair values
exceeding carrying values by more than 20%.

Reporting
Number of units
Fair value exceeds reporting goodwill
carrying value by: units (in millions)
Less than 100 . . ..ottt e e e e et e e 1 $ 109
JOG t020% . . . .o et e e e e e — —
Greater than 20% . . . ..o vttt e 9 7,167
TOtalS .« . oot e e e 10 $7,276

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 less than the underlying book value for one of our reporting units with goodwill of approximately
$109 million at October 1, 2012 (approximately 1.5% of our total goodwill).

Even though our sensitivity analyses, based upon reasonably possible adverse changes in assumptions as
one of our reporting units showed a potential shortfall, we believe it was not reasonably likely that an impairment
would occur in the next twelve months from that date as management has the ability to execute certain
productivity and other actions in order to increase the results of operations and cash flows 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,
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the expected return on plan assets and the assumed rate of compensation increases. 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.

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 were 6.2%, 6.3% and 6.5 % for the years
ended December 31, 2012, 2011 and 2010, respectively. 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 approximately 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.

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
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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, 2012, 2011 and 2010.

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.

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

For the year ended December 31, 2012, we paid cash consideration of $160 million associated with both
current period and previously executed acquisitions, net of cash acquired. Had the current period acquisitions
occurred as of January 1, 2012, the impact on our consolidated results of operations would not have been material.

For the year ended December 31, 2011, we paid cash consideration of $123 million associated with both
current period and previously executed acquisitions, net of cash acquired. Had that period’s acquisitions occurred
as of January 1, 2011, the impact on our consolidated results of operations would not have been material.

For the year ended December 31, 2010, we paid cash consideration of $55 million associated with both
current period and previously executed acquisitions, net of cash acquired. Had that period’s acquisitions occurred
as of January 1, 2010, the impact on our consolidated results of operations would not have been material.

Transactions with Sponsors

In connection with the Acquisition, certain of our subsidiaries and the Sponsors entered into Advisory
Agreements (the “Sponsor Advisory Agreements”), which provided for an annual management fee, in connection
with planning, strategy, oversight and support to management, and were payable quarterly and in advance to each
Sponsor, on a pro rata basis, for the eight year duration of the agreements, as well as reimbursements for each
Sponsor’s respective out-of-pocket expenses in connection with the management services provided under the
agreement (the “Sponsor Advisory Fees™).

On January 31, 2011, each of our subsidiaries party to the Sponsor Advisory Agreements agreed, along with
the Sponsors, to terminate all such agreements in exchange for a settlement of $102 million and we recorded a
charge of $61 million (net of tax of $41 million). The pre-tax amount of this charge was recorded as a component
of selling, general and administrative expenses in our consolidated statement of operations. We recorded
$12 million in selling, general and administrative expenses related to management fees, travel and consulting
attributable to a number of the Sponsors for the year ended December 31, 2010.
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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,

2012 2011 2010
US.Dollar . ... 52% 50% 52%
Euro. ... ... P 12% 14% 14%
Other CUITENCIES . ..\ttt e ettt ~_3_§% 16% _gf%
Total ... 100% 100% 100%

As aresult, 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 $1.29 to €1.00, $1.39 to €1.00 and $1.33 to €1.00 for the years ended December 31, 2012,
2011 and 2010, 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 have operations in both our Buy and Watch segments in Venezuela and our functional currency for
these operations was the Venezuelan bolivares fuertes. Venezuela’s currency was considered hyperinflationary as
of January 1, 2010 and further, in January 2010, Venezuela’s currency was devalued and a new currency
exchange rate system was announced. We evaluated the new exchange rate system and concluded that our local
currency transactions will be denominated in U.S. dollars effective as of January 1, 2010 and until Venezuela’s
currency is deemed to be non-hyperinflationary. We recorded a charge of $7 million associated with the currency
devaluation in January 2010 in our foreign exchange transaction (losses)/gains, net line item in the consolidated
statement of operations. In June 2010, a further revision to the currency exchange rate system was made and in
December 2010, the government of Venezuela eliminated the preferential exchange rate. Neither the impact of
the hyperinflationary accounting or the subsequent changes to the exchange rate system had a material impact on
our consolidated results of operations for the years ended December 31, 2012, 2011, or 2010.

In February 2013, Venezuela’s currency was further devalued by 32%, which will result in a charge of
approximately $12 million in the first quarter of 2013 in the foreign exchange transaction (losses)/gains, net line
in the consolidated statement of operations.

We evaluate our results of operations on both an as reported and a constant currency basis. The constant
currency presentation is a non-GAAP financial measure, which excludes the impact of fluctuations in foreign
currency exchange rates. We believe providing constant currency information provides valuable supplemental
information regarding our results of operations, consistent with how we evaluate our performance. We calculate
constant currency percentages by converting our prior-period local currency financial results using the current
period foreign currency 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, 2012, 2011 and 2010)

“The following table sets forth, for the periods indicated, the amounts included in our Consolidated
Statements of Operations:

Year Ended December 31,

Q_M 2012 2011 2010
REVENUES .« . oottt et e e e e e e e e e e $5,612 $5,532 $5,126
Cost of revenues, exclusive of depreciation and amortization shown separately

DI OW et e 2,278 2,237 2,129
Selling, general and administrative expenses, exclusive of depreciation and

amortization shown separately below .............. ... . ... ... oL 1,778 1,888 1,648
Depreciation and amortization .. ........... ... i i 520 529 558
Restructuring charges ... .. ...t i i i i i 84 84 61
Operating INCOME . . . .« v ittt et it it it it ans 952 794 730
INtErest INCOME . . oo\ttt ettt e e e e e e et e 4 6 S
INLErESt EXPENSE - . o v ottt et ettt e et e e e e e e 413) @77 (660)
Loss on derivative INSIIUMENTS . . . ...\ttt et et et ettt ettt et — €)) 27
Foreign currency exchange transaction (losses)/gains, net ...................... an ) 136
Other eXPense, NEL . . .. ..ot it ittt ittt et (118)  (209) (81)
Income from continuing operations before income taxes and equity in net income of

affiliates .. ... ... 408 104 103
(Provision)/benefit for inCOMeE taXxes . ........ ..ttt iienninnnann (140) 22) 46
Equity in net income of affiliates .. ......... ... .. .. .. .. ... L il 5 3 5
Income from continuing OPerations . .. ............uieiiiuiuiuiunnenenennnns 273 85 154
Income/(loss) from discontinued operations, netof tax ................... ... ... — 1 (22)
NELINCOME . . oot i ettt et et et et et e e e e e e e et e e e e e e e e 273 86 132
Net income attributable to noncontrolling interests ... ......................... — 2 2
Net income attributable to Nielsen stockholders ....... ... ... . ... ... ... .... $ 273 $ 84 $ 130

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, goodwill and
intangible asset impairment charges, stock-based compensation expense and other non-operating items from our
consolidated statements of operations as well as certain other items specifically described below.

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.

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, operating income, cash flows from
operating activities or any other performance measures derived in accordance with GAAP as measures of operating
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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 yeafs ended
December 31, 2012, 2011 and 2010:

Year Ended December 31,
(IN MILLIONS) . 2012 2011 2010
Netincome . . ... $ 273 $§ 8 $ 132
(Income)/loss from discontinued operations, net . .............c.coueueeennn.... e 1) 22
Interest eXpense, Mt . ... ...ttt 409 471 655
Provision/(benefit) for income taxes ............ ... ... ... ....... P 140 22 (46)
Depreciation and amortization . ........... ...t 520 529 558
EBIT DA o e, 1,342 1,107 1,321
Equity in net income of affiliates . ......... ... ... .. ... .. .. . (®)] 3) )
Other non-operating expense/(iInCOME), NEE ... ... ......ooouiennninnnnn. .. 135 219 28)
Restructuring charges . .......... ..o 84 84 61
Stock-based cOmpensation EXPense . ... ...t 34 27 18
Other items@ . ... 12 112 44
Adjusted EBITDA ... ... $1,602 $1,546 $1,411

(a) For the year ended December 31, 2012, other items consists primarily of deal related costs. For the year
ended December 31, 2011, other items primarily consist of Sponsor Advisory Fees (including termination
payments of $102 million), costs related to public offerings and other transaction-related costs. For the year
ended December 31, 2010, other items primarily consist of Sponsor Advisory Fees of $12 million,
Transformation Initiative and other dual running costs of $16 million and consulting and other costs of $16
million associated with information technology infrastructure transformation and fees associated with
certain consulting arrangements.

Consolidated Results for the Year Ended December 31, 2012 Compared to the Year Ended December 31, 2011
Revenues

Revenues increased 1.4% to $5,612 million for the year ended December 31, 2012 from $5,532 million for the
year ended December 31, 2011, or 3.9% on a constant currency basis, which excludes a 2.5% unfavorable impact of
changes in foreign currency exchange rates. Revenues within our Buy segment increased 0.3% (3.9% on a constant
currency basis) while revenues within our Watch segment increased 3.3% (4.3% on a constant currency basis), and
revenues within our Expositions increased 2.2% (2.2% on a constant currency basis).

Cost of Revenues, Exclusive of Depreciation and Amortization

Cost of revenues increased 1.8% to $2,278 million for the year ended December 31, 2012 from
$2,237 million for the year ended December 31, 2011, or 4.5% on a constant currency basis, excluding a 2.7%
favorable impact of changes in foreign currency exchange rates. Costs within our Buy segment increased 3.1%
(7.0% on a constant currency basis) due primarily to investments in the continued global expansion of our
services and higher retail measurement costs, substantially offset by favorable impact of changes in foreign
currency exchange rates. Costs within our Watch segment decreased 0.1% (an increase of 0.8% on a constant
currency basis) as the impact of productivity initiatives and the favorable impact of foreign currency exchange
rates offset increases in spending on product portfolio management initiatives. Corporate costs decreased by
approximately $3 million in 2012 as compared to 2011 driven by cost savings initiatives.
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Selling, General and Administrative Expenses, Exclusive of Depreciation and Amortization

Selling, general and administrative (“SG&A”) expenses decreased 5.8% to $1,778 million for the year
ended December 31, 2012 from $1,888 million for the year ended December 31, 2011, or a decrease of 3.5% on a
constant currency basis, excluding a 2.3% favorable impact of changes in foreign currency exchange rates. Costs
within our Buy segment decreased 1.9% (an increase of 1.3% on a constant currency basis) due primarily to the
impact of productivity initiatives and the favorable impact of changes in foreign currency exchange rates, which
more than offset increases in client service costs and other investments associated with the global expansion of
our services. Costs within our Watch segment increased 1.9% (3.1% on a constant currency basis) due primarily
to increased investment in product development initiatives. Corporate costs decreased by $88 million due to a
$102 million charge for the termination and settlement of the Sponsor Advisory Agreements recorded in 2011
offset by higher deal related fees in 2012.

Depreciation and Amortization

Depreciation and amortization expense was $520 million for the year ended December 31, 2012 as
compared to $529 million for the year ended December 31, 2011. Depreciation and amortization expense
associated with tangible and intangibles assets acquired in business combinations decreased to $166 million for
the year ended December 31, 2012 from $182 million for the year ended December 31, 2011 resulting from
lower amortization on purchase price adjustments from the acquisition for certain assets that became fully
amortized. The decline was primarily offset by increases in depreciation and amortization expense associated
with the timing of capital expenditures versus the prior year.

Restructuring Charges

We recorded $84 million in restructuring charges for the year ended December 31, 2012, of which $5
million related to property lease termination charges with the remainder relating to severance costs associated
with employee terminations.

We recorded $84 million in restructuring charges for the year ended December 31, 2011 primarily related to
severance costs associated with employee terminations.

Operating Income

Operating income for the year ended December 31, 2012 was $952 million compared to operating income of
$794 million for the year ended December 31, 2011. Operating income of $409 million for the year ended
December 31, 2012 within our Buy segment decreased from $432 million for the year ended December 31, 2011.
Operating income within our Watch segment of $537 million for the year ended December 31, 2012 increased
from $462 million for the year ended December 31, 2011. Operating income within our Expositions segment was
$72 million for the year ended December 31, 2012 as compared to $60 million for the year ended December 31,
2011. Corporate operating expenses decreased to $66 million for the year ended December 31, 2012 from $160
million for the year ended December 31, 2011.

Interest Expense

Interest expense was $413 million for the year ended December 31, 2012 compared to $477 million for the
year ended December 31, 2011. The decline primarily related to the impact of debt retirements from our initial
public offering of common stock in 2011, lower interest cost on our derivative instruments as well as our debt
refinancing of our 11.50% Senior Notes and our 8.50% Senior Secured Term Loan with our 4.50% Senior Notes
in the fourth quarter of 2012.

Foreign Currency Exchange Transaction (Losses)/Gains, Net

Foreign currency exchange transaction (losses)/gains, net, represent the net gain or loss on revaluation of
external debt, intercompany loans and other receivables and payables. Fluctuations in the value of foreign
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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 $1.29 to €1.00 for the year ended December 31, 2012 as
compared to $1.39 to €1.00 for the year ended December 31, 2011.

We incurred $17 million and $9 million in foreign currency exchange losses for the year ended
December 31, 2012 and 2011, respectively. The loss in 2012 resulted primarily from fluctuations in certain
currencies associated with a portion of our intercompany loan portfolio. The loss in 2011 resulted primarily from
fluctuations in certain currencies associated with a portion of our intercompany loan portfolio partially offset by
the fluctuation in Japanese Yen as compared to the Euro applied to a debenture loan.

Other Expense, Net

The $118 million of other expense, net amount for the year ended December 31, 2012, consists of charges of
$115 million associated with the redemption and retirement of our 11.50% Senior Notes due 2016 and the
prepayment of our 8.50% Senior Secured Term Loan due 2017, a $6 million write-down of an investment in an
equity security, and a $6 million charge associated with extinguishment of our term loan due in 2013, partially
offset by a $10 million gain on the acquisition of a previously nonconsolidated business.

The $209 million of other expense, net amount for the year ended December 31, 2011 includes charges of
$231 million associated with the redemption and subsequent retirement of certain indebtedness through the use
of proceeds generated from our initial public offering of common stock and concurrent offering of mandatory
convertible subordinated bonds. The charges related to the associated redemption premiums and recognition of
previously deferred financing costs. These charges were partially offset by $10 million of other gains primarily
related to an acquisition of the remaining interest of a previously nonconsolidated subsidiary and $12 million of
other gains, primarily relating to the settlement of certain patent infringement matters.

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

Income was $408 million for the year ended December 31, 2012 compared to $104 million for the year
ended December 31, 2011 due primarily to the consolidated results mentioned above.

Income Taxes

The effective tax rates for the years ended December 31, 2012 and 2011 were 34% and 21%, respectively.

The effective tax rate for the year ended December 31, 2012 was higher than the statutory expense rate due
to the impact of distributions from foreign subsidiaries, tax rate differences in the other jurisdictions where we
file tax returns, US state and local and other withholding taxes, offset by the favorable impact of certain
financing activities, the net release of valuation allowances and changes in deferred tax rates. The effective tax
- rate for the year ended December 31, 2011 was lower than the statutory rate primarily due to the favorable effect
of financing activities, release of valuation allowances and the impact of the tax rate differences in the other
jurisdictions where we file tax returns.

At December 31, 2012 and 2011, we had uncertain tax positions of $100 million and $96 million,
respectively. We also have accrued interest and penalties associated with these uncertain tax positions as of
December 31, 2012 and 2011 of $40 million and $29 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 $6 million to $14
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.
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Adjusted EBITDA

Adjusted EBITDA increased 3.6% to $1,602 million for the year ended December 31, 2012 from
$1,546 million for the year ended December 31, 2011, or 5.7% on a constant currency basis. Our Adjusted
EBITDA margin increased to 28.55% for the year ended December 31, 2012 from 27.95% for the year ended
December 31, 2011. See “Results of Operations — (Years Ended December 31, 2012, 2011 and 2010)” for the
reconciliation of net income to Adjusted EBITDA.

Consolidated Results for the Year Ended December 31, 2011 Compared to the Year Ended December 31, 2010
Revenues

Our revenues increased 7.9% to $5,532 million for the year ended December 31, 2011 from $5,126 million
for the year ended December 31, 2010, or 5.6% on a constant currency basis, which excludes a 2.3% favorable
impact of changes in foreign currency exchange rates. These increases were driven by a 9.7% increase within our
Buy segment (6.7% on a constant currency basis) and a 5.1% increase within our Watch segment (3.8% on a
constant currency basis), and a 6.5% increase in our Expositions segment (6.5% on a constant currency basis).

Cost of Revenues, Exclusive of Depreciation and Amortization

Cost of revenues increased 5.1% to $2,237 million for the year ended December 31, 2011 from
$2,129 million for the year ended December 31, 2010, or 2.8% on a constant currency basis, excluding a 2.3%
unfavorable impact of changes in foreign currency exchange rates. These increases resulted from a 9.7% increase
within our Buy segment (6.7% on a constant currency basis) due to the global expansion of our services. Costs
within our Watch segment decreased 1.7% (3.2% on a constant currency basis) due primarily to productivity
savings and product portfolio management initiatives in our Television measurement business. Corporate costs
decreased by approximately $8 million in 2011 as compared to 2010 driven by cost savings initiatives.

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

Selling, general and administrative (“SG&A”) expenses increased 14.6% to $1,888 million for the year
ended December 31, 2011 from $1,648 million for the year ended December 31, 2010, or 11.8% on a constant
currency basis, excluding a 2.8% unfavorable impact of changes in foreign currency exchange rates. These
increases were driven by an 11.4% increase within our Buy segment (8.3% on a constant currency basis) due to
increases in data acquisition and client service costs associated with the global expansion of our services as well
as a 7.4% increase within our Watch segment (5.5% on a constant currency basis) due to increased investment in
audience measurement and advertiser solutions initiatives. Corporate costs increased by approximately $78
million primarily as a result of a $102 million charge for the termination and settlement of the Sponsor Advisory
Agreements partially offset by cost savings initiatives.

Depreciation and Amortization

Depreciation and amortization expense was $529 million for the year ended December 31, 2011 as
compared to $558 million for the year ended December 31, 2010. Depreciation and amortization expense
associated with tangible and intangibles assets acquired in business combinations decreased to $182 million for
the year ended December 31, 2011 from $215 million for the year ended December 31, 2010 resulting from
lower amortization on purchase price adjustments from the Acquisition for.certain software and other assets that
became fully amortized. This decline was partially offset by increases in depreciation and amortization expense
associated with additional capital expenditures and acquisitions.

Restructuring Charges
Other Productivity Initiatives

We recorded $84 million in restructuring charges associated with productivity initiatives during the year
ended December 31, 2011. These amounts primarily related to severance charges associated with employee
terminations.
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We recorded $70 million in restructuring charges associated with productivity initiatives during the year
ended December 31, 2010. Of these amounts, approximately $11 million related to property lease termination
charges with the remainder relating to severance charges associated with employee terminations.

Transformation Initiative

The Transformation Initiative has been completed in all aspects as of the year ended December 31, 2011.
We recorded net credits of $9 million in restructuring charges, associated with adjustments to previously
established liabilities for employee severance and other benefits for the year ended December 31, 2010.

Operating Income

Operating income for the year ended December 31, 2011 was $794 million compared to operating income of
$730 million for the year ended December 31, 2010. Operating income of $432 million for the year ended
December 31, 2011 within our Buy segment increased from $414 million for the year ended December 31, 2010.
Operating income within our Watch segment of $462 million for the year ended December 31, 2011 increased
from $367 million for the year ended December 31, 2010. Operating income within our Expositions segment was
$60 million for the year ended December 31, 2011 as compared to $49 million for the year ended December 31,
2010. Corporate operating expenses increased to $160 million for the year ended December 31, 2011 from
$100 million for the year ended December 31, 2010.

Interest Expense

Interest expense was $477 million for the year ended December 31, 2011 compared to $660 million for the
year ended December 31, 2010. The decline related to the impact of debt retirements and lower interest cost on
derivative instruments, partially offset by increases in interest cost associated with our senior secured term loans
and from the issuance of our mandatory convertible subordinated bonds.

Loss on Derivative Instruments

The loss on derivative instruments was $1 million for the year ended December 31, 2011 compared to a loss
of $27 million for the year ended December 31, 2010. The reduction in losses resulted from the maturity of
$2.3 billion in notional amount of interest rate swaps between February 2010 and November 2010 for which
hedge accounting was discontinued in February 2009.

Foreign Currency Exchange Transaction (Losses)/Gains, Net

Foreign currency exchange transaction (losses)/gains, net, represent the net gain or loss on revaluation of
external debt, intercompany loans and other receivables and payables. Fluctuations in the value of foreign
currencies relative to the U.S. Dollar have a significant effect on our operating results, particularly the Euro. The
average U.S. Dollar to Euro exchange rate was $1.39 to €1.00 for the year ended December 31, 2011 as
compared to $1.33 to €1.00 for the year ended December 31, 2010.

Foreign currency exchange resulted in a $9 million loss for the year ended December 31, 2011 compared to
a gain of $136 million for the year ended December 31, 2010. The loss in 2011 resulted primarily from
fluctuations in certain currencies associated with a portion of our intercompany loan portfolio and the fluctuation
in Japanese Yen as compared to the Euro applied to our Japanese Yen denominated debenture. The gain in 2010
resulted primarily from the fluctuation in the value of the U.S. Dollar against the Euro applied to certain of our
Euro-denominated senior secured term loans that were subsequently designated as net investment hedges and
debentures that were subsequently retired as well as fluctuations in certain currencies including the Euro and
Canadian dollar associated with a portion of our intercompany loan portfolio.

Other Expense, Net

Other expense, net of $209 million for the year ended December 31, 2011 includes charges of
approximately $231 million associated with the redemption and subsequent retirement of certain indebtedness
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through the use of proceeds generated from our initial public offering of common stock and concurrent offering
of mandatory convertible subordinated bonds. The charges related to the associated redemption premiums and
recognition of previously deferred financing costs. These charges were partially offset by $10 million of other
gains primarily related to an acquisition of the remaining interest of a previously nonconsolidated subsidiary and
$12 million of other gains, primarily relating to the settlement of patent infringement matters. .

Other expense, net of $81 million for the year ended December 31, 2010 includes net charges of
approximately $90 million associated with the redemption and subsequent retirement of all $870 million
aggregate principal amount of our 10.00% Senior Notes due 2014 at a price of 105% of the principal amount
redeemed as well as all €150 million aggregate principal amount of our 9% Senior Notes due 2014 at a price of
104.5% of the amount redeemed. The charges related to the associated redemption premiums and recognition of
previously deferred financing costs. These charges were partially offset by gains attributable to business
divestitures.

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

Income was $104 million for the year ended December 31, 2011 compared to $103 million forb the year
ended December 31, 2010.

Income Taxes

The effective tax rates for the years ended December 31, 2011 and 2010 were 21% and 45% (benefit),
respectively. The effective tax rate for the year ended December 31, 2011 was lower than the statutory rate
primarily due to the favorable effect of financing activities, release of valuation allowances and the impact of the
tax rate differences in the other jurisdictions where we file tax returns, partially offset by withholding taxes and
provision for uncertain tax positions. The effective tax rate benefit for the year ended December 31, 2010 was
lower than the statutory rate primarily due to the favorable effect of certain foreign currency exchange gains,
financing activities, release of valuation allowances and the impact of the tax rate differences in the other
jurisdictions where we file tax returns, partially offset by withholding taxes.

At December 31, 2011 and 2010, we had uncertain tax positions of $96 million and $114 million,
respectively. We also have accrued interest and penalties associated with these uncertain tax positions as of
December 31, 2011 and 2010 of $29 million and $25 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 $8 million to $19 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.

Equity in Net Income of Affiliates

Equity in net income of affiliates was $3 million for the year ended December 31, 2011 as compared to
$5 million of income for the year ended December 31, 2010.

Adjusted EBITDA

Our Adjusted EBITDA increased 9.6% to $1,546 million for the year ended December 31, 2011 from
$1,411 million for the year ended December 31, 2010, or 7.8% on a constant currency basis. Our Adjusted
- EBITDA margin increased to 27.95% for the year ended December 31, 2011 from 27.52% for the year ended
December 31, 2010. See “Results of Operations — (Years Ended December 31, 2012, 2011 and 2010)” for the
reconciliation of net income to Adjusted EBITDA.

44



Business Segment Results for the Year Ended December 31, 2012 Compared to the Year Ended December 31,
2011

Revenues

The table below sets forth our segment revenue performance data for the year ended December 31, 2012
compared to the year ended December 31, 2011, both on an as-reported and constant currency basis.

Year Ended
December 31,
Year Ended Year Ended % Variance 2011 % Variance

December 31, December 31, 2012 vs. 2011 Constant 2012 vs. 2011
(IN MILLIONS) 2012 2011 Reported Currency Constant Currency
Revenues by segment :
Buy ... $3,420 $3,409 0.3% $3,293 3.9%
Watch ... ... .. ... ... ... 2,009 1,944 3.3% 1,927 4.3%
Expositions ................... 183 179 2.2% 179 2.2%
Total ...... ... ... ... ...... $5,612 $5,532 1.4% $5,399 3.9%

Buy Segment Revenues

Revenues increased 0.3% to $3,420 million for the year ended December 31, 2012 from $3,409 million for
the year ended December 31, 2011, or 3.9% on a constant currency basis. Revenues from Developing markets
increased 1.3% (7.0% on a constant currency basis) and revenues from Developed markets decreased 0.1% for
the period (an increase of 2.4% on a constant currency basis).

Revenues from Information services increased 2.4% to $2,595 million for the year ended December 31,
2012 from $2,534 million for the year ended December 31, 2011, or 6.3% on a constant currency basis,
excluding a 3.9% unfavorable impact of changes in foreign currency exchange rates. Revenues from Developed
markets increased 2.1% (4.9% on a constant currency basis) as growth in retail measurement services in
North America was offset in part by a soft Western Europe market as well as the unfavorable impact of changes
in foreign currency exchange rates. Revenues from Developing markets increased 3.0% during the period (an
increase of 9.1% on a constant currency basis) as growth driven by the continued expansion of both our retail
measurement and consumer panel services to both new and existing clients and new markets was substantially
offset by the unfavorable impact of changes in foreign currency exchange rates.

Revenues from Insights services decreased 5.7% to $825 million for the year ended December 31, 2012
from $875 million for the year ended December 31, 2011, or a decrease of 3.1% on a constant currency basis,
excluding a 2.6% unfavorable impact of changes in foreign currency exchange rates. Growth in North America
of 2% was more than offset by the unfavorable impact of changes in foreign currency exchange rates and
decreases in discretionary client spending in Western Europe.

Watch Segment Revenues

Revenues increased 3.3% to $2,009 million for the year ended December 31, 2012 from $1,944 million for
the year ended December 31, 2011, or 4.3% on a constant currency basis. Television measurement grew
4.8% (5.4% on a constant currency basis) driven by increases in spending from both new and existing clients.

Expositions Segment Revenues

Revenues increased 2.2% to $183 million for the year ended December 31, 2012 from $179 million for the year
ended December 31, 2011. These increases primarily relate to growth driven by certain sectors of existing shows.
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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, 2012 and 2011, 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 have important limitations as
analytical tools and 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
2012 (IN MILLIONS) (Loss) Charges Amortization Expense Other Items®  Income/(Loss)
Buy....... ... $ 409 $60 $208 $ 10 $ (D) $ 686
Watch ..................... 537 18 281 7 — 843
Expositions ................ 72 1 23 — — 94
Corporate and Eliminations . . . . (66) 7 17 3 2
Total Nielsen . .............. $ 952 $84 $520 $ 34 $ 12 $1,602

Operating Stock-Based Non-GAAP
YEAR ENDED DECEMBER 31, Income/ Restructuring Depreciation and Compensation Business Segment
2011 (IN MILLIONS) (Loss) Charges Amortization Expense Other Items!)  Income/(Loss)
Buy ... $ 432 $57 $198 $ 8 $ 4 $ 699
Watch ..................... 462 15 299 5 — 781
Expositions ................ 60 2 25 — — 87
Corporate and Eliminations . ... (160) 10 14 108 @1
Total Nielsen ............... $ 794 $34 $529 $ 27 $112 $1,546

|

(1) For the year ended December 31, 2012, other items consists primarily of deal related costs. For the year
ended December 31, 2011, other items primarily consist of Sponsor Advisory Fees (including termination
payments of $102 million), costs related to public offerings and other transaction-related costs.

Year Ended Year Ended % Variance Year Ended % Variance

December 31, December 31, 2012 vs. 2011 December 31, 2011 2012 vs. 2011
w 2012 2011 Reported Constant Currency Constant Currency
Non-GAAP Business Segment

Income/(Loss)

Buy ... $ 686 $ 699 (1.9)% $ 671 2.2%
Watch ........ ... ... ... . ... 843 781 7.9% 778 8.4%
Expositions . ......... ..o o 94 87 8.0% » 87 8.0%
Corporate and Eliminations ........ 21n (2D NA 21 NA
Total Nielsen ................... $1,602 $1,546 3.6% $1,515 5.7%
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Buy Segment Profitability

Operating income was $409 million for the year ended December 31, 2012 as compared to $432 million for
the year ended December 31, 2011 as the increase in revenue mentioned above was more than offset by the
unfavorable impact of changes in foreign currency exchange rates, investments in Developing markets
expansion, increases in retail measurement costs, and higher depreciation and amortization expense. Non-GAAP
business segment income increased 2.2% on a constant currency basis.

Watch Segment Profitability

Operating income was $537 million for the year ended December 31, 2012 as compared to $462 million for
the year ended December 31, 2011. The increase was primarily driven by the revenue performance discussed
above and decreased depreciation and amortization expense. This performance was offset in part by increased
investment in audience measurement initiatives, the unfavorable impact of changes in foreign currency exchange
rates and higher restructuring charges. Non-GAAP business segment income increased 8.4% on a constant
currency basis.

Expositions Segment Profitability

Operating income was $72 million for the year ended December 31, 2012 as compared to $60 million for
the year ended December 31, 2011 driven primarily by the revenue performance discussed above, as well as
lower restructuring charges and depreciation and amortization expense. Non-GA AP business segment income
increased 8.0% on a constant currency basis.

Corporate Expenses and Eliminations

Operating expenses were $66 million for the year ended December 31, 2012 as compared to $160 million
for the year ended December 31, 2011 due primarily to the $102 million charge for the termination and
settlement of the Sponsor Advisory Agreements in 2011, partially offset by additional deal related costs in 2012.

Business Segment Results for the Year Ended December 31, 2011 Compared to the Year Ended December 31,
2010

Revenues

The table below sets forth our segment revenue growth data for the year ended December 31, 2011
compared to the year ended December 31, 2010, both on an as-reported and constant currency basis.

Year Ended "Year Ended % Variance Year Ended % Variance

December 31, December 31, 2011 vs.2010  December 31, 2010 2011 vs. 2010
Mﬂ 2011 2010 Reported Constant Currency  Constant Currency
Revenues by segment
Buy ...... ... $3,409 $3,108 9.7% $3,196 6.7%
Watch ................... 1,944 1,850 5.1% 1,873 3.8%
Expositions ............... 179 168 6.5% 168 6.5%
Total ..........c....o..... $5.532 $5,126 7.9% $5,237 5.6%

Buy Segment Revenues

Revenues increased 9.7% to $3,409 million for the year ended December 31, 2011 from $3,108 million for
the year ended December 31, 2010, or 6.7% on a constant currency basis driven by a 17.8% increase in
Developing markets (15.0% on a constant currency basis) and a 6.1% increase in Developed markets (3.0% on a
constant currency basis), as our customers continue to expand geographically and increase their spending on
analytical services.
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Revenues from Information services increased 11.2% to $2,534 million for the year ended December 31,
2011 from $2,278 million for the year ended December 31, 2010, or 7.9% on a constant currency basis,
excluding a 3.3% favorable impact of changes in foreign currency exchange rates. These increases were driven
by 20.0% growth in Developing Markets (17.1% on a constant currency basis) as a result of continued expansion
of both our retail measurement and consumer panel services to both new and existing customers and new
markets. Revenue from Developed Markets increased 7.5% (4.0% on a constant currency basis) due primarily to
growth in retail measurement services in North America from new and existing customers.

Revenues from Insights services increased 5.4% to $875 million for the year ended December 31, 2011
from $830 million for the year ended December 31, 2010, or 3.2% on a constant currency basis, excluding a
2.2% favorable impact of changes in foreign currency exchange rates. These increases were driven by strong
growth in our Developing Markets due to increases in customer discretionary spending on new product
forecasting and other analytical services, which can be cyclical in nature.

Watch Segment Revenues

Revenues increased 5.1% to $1,944 million for the year ended December 31, 2011 from $1,850 million for
the year ended December 31, 2010, or 3.8% on a constant currency basis. Television measurement grew 4.7%
driven by increases in spending from existing customers globally on both new and existing services.

Expositions Segment Revenues

Revenues increased 6.5% to $179 million for the year ended December 31, 2011 from $168 million for the
year ended December 31, 2010. Substantially all of this growth was driven by increases in exhibitors for certain
sectors of existing shows with the remaining growth driven by the impact of acquisitions, net of certain show
closures.
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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, 2011 and 2010, 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 investo