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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the

Securities Exchange Act of 1934
(Amendment No. )
Filed by the Registrant Filed by a Party other than the Registrant

Check the appropriate box:

Preliminary Proxy Statement
Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
Definitive Proxy Statement
Definitive Additional Materials
Soliciting Material Pursuant to §240.14a-12
Nielsen Holdings plc
(Name of Registrant as Specified In Its Charter)
(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

No fee required.

Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and O-11.

(1) Title of each class of securities to which transaction applies:
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(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set
forth the amount on which the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.

(1)  Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:
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(incorporated and registered in England and Wales with registered no. 09422989)

Registered Office:
Nielsen House
John Smith Drive
Oxford
Oxfordshire
0X4 2WB
United Kingdom
April 9, 2018
Dear Fellow Shareholders:
On behalf of the Board of Directors (the Board ), I cordially invite you to attend the Annual General Meeting of
Shareholders of Nielsen Holdings plc (the Company or Nielsen ) to be held at 9:00 a.m. (Eastern Time) on Tuesday,
May 22, 2018 (the Annual Meeting ). This year, our shareholders may either attend the Annual Meeting online or in
person.
We continue to embrace the latest technology to provide expanded shareholder access and improved communication
for our shareholders by facilitating attendance online. We believe that facilitating attendance online will enable
shareholders who might not otherwise desire or be able to travel to a physical meeting to attend online and participate
from any location around the world. All shareholders who attend the meeting either online or in person will be able to
ask questions and vote during the meeting.
To attend online, please visit: nielsen.onlineshareholdermeeting.com and, to attend in person, please come to 50
Danbury Road, Wilton, CT 06897. For additional information about attending the Annual Meeting please see the

General Information and Frequently Asked Questions About the Annual Meeting section on pages 81 to 85 of this

proxy statement.

Our Board has fixed the close of business on March 23, 2018 as the record date for the determination of shareholders
entitled to notice of and to vote at our Annual Meeting and any adjournments or postponements thereof.

Whether or not you plan to attend the Annual Meeting, it is important that your shares be represented and voted at the
meeting. You may vote your shares by proxy on the Internet, by telephone or by completing, signing and promptly
returning the proxy card (if you received one) prior to the meeting or by attending the Annual Meeting and voting
online or in person.

We are pleased to once again utilize the U.S. Securities and Exchange Commission ( SEC ) rule allowing companies to

furnish proxy materials to their shareholders over the Internet rather than in paper form. We believe that this e-proxy
process will expedite our shareholders receipt of proxy materials, lower the costs and reduce the environmental impact
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of our Annual Meeting. Accordingly, unless you have previously requested to receive proxy materials in paper form,

you will receive a Notice of Internet Availability of Proxy Materials (the Notice ). If you received a Notice by mail and
did not receive, but would like to receive, a printed copy of our proxy materials, you should follow the instructions for
requesting such materials included on page 79 of this proxy statement or in the Notice.

In accordance with the UK Companies Act 2006, the formal notice of the Annual Meeting is set out on the pages
following the Summary of Proxy Statement Information.

Our proxy materials are first being distributed or made available to shareholders on or about April 9, 2018.
Thank you for your continued support.

Sincerely,

Mitch Barns

Chief Executive Officer

2018 PROXY STATEMENT LTR
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LETTER FROM OUR BOARD CHAIRPERSON
TO OUR SHAREHOLDERS
Dear Shareholders,

On behalf of the Nielsen Board, thank you for your confidence in Nielsen and for placing your trust in us to oversee
your investment. As a Board, we continue to work together to serve as your voice and provide independent and active
development of the Company s strategy and oversight of management s execution of that strategy. In 2017, we focused
on overseeing management s efforts to innovate to drive growth and efficiency to help the Company achieve
sustainable financial performance and deliver long-term value for our shareholders. We are committed to ensuring that
the Company continues to uphold its values, appropriately manage risk and engage and develop the talent we need for
the future. Here is a quick review of some actions and accomplishments in 2017:

Company Strategy/Path to 2020
Your Board oversees management s implementation of Nielsen s strategic plan by deeply engaging with senior leaders
about Nielsen s overall strategy, priorities, execution, and long-term growth opportunities. The Board is committed to

the Company s Path to 2020 , a three-year roadmap to a faster-growing, higher-margin business. Management is
driving growth initiatives across the Company, and is makin
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