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EXECUTION VERSION

AGREEMENT AND PLAN OF MERGER
ambng
NIELSEN HOLDINGS NV,
TNC SUB TCORPORATION
and
ARBITRON INCL

Drated as of December 17, 2012
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DACTI

AGHEEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agr Yy dated as of
December 17, 2012, among Nielsen Holdings NV, a Netherlands company {"Barent™), TRC Sab
I Corporation, a Delaware corporation and a wholly owned subsidiary of Parent CMereer Sub™y

and Arbitvors Inc., a Delaware corporation {the “Company™

WHEREAS, the respoctive Boards of Directors of Parent, Merger Sob and the Company
have approved the acquistiion of the Company by Parent on the tferms and sabject to the conditions
setf forth in this Agreement;

WHEREAS, the respective Boards of Dhrectors of Parent, Merger Sub and the Company
have approved this Agreement and the merger (the “Merger™) of Merger Sob into the Company, on
the terms and subject {0 the conditions set forth hersin;

NOW, THEREFORE, the parties hereto agree as follows:

ARTICLE 1
THE MERGER

LU The Meregr. On the torms and subject 10 the conditions sel torth o tas Agresment,
and in accordance with the General Corporation Law of the State of Delaware (the "RDGCL™
Merger Sub shall be merged with and info the Company at the Effective Thue. At the Effective
Time, the separate corporate existence of Merger Sub shall cease and the Company shall continue

s the surviving corporation (the “Swiviving Corporation™.
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DACT

LOY  Certificate of Incorporation and Byvlaws

{a}  The certificate of incorporation of the Company {the “Company Certificate™, as
effect immedistely prior o the Effective Time, shall be amended at the Effective Time o read in
the form of Exhibit A and, 58 g0 amended, shall be the certificate of ncorporatinn of the Surviving
Corporstion until thereatior changed or amended as provided therein or by applicable Law.
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DACTI

216 Imellectond Property.

{a} Section 31601 of the Company Disclosure Letter lists all issued patents,
registered rademanks and registered domain names and pending applications for patents and
lrgidmmi&» oW md bw, {as uppnwd {0 iiu_mmi 10‘} ihg ¢ nmp;mv or any { ompany ‘mi"sxiaﬁmz\

-8
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{3 For purposes of this Agreement, “Intellectual Proporty”™ means {A) patonts aad
patent applications, (B} trademsarks, service nrarks and trade names, together with any registrations
and applications in connection therewith, {O) copyrights, copyrighted works and any registrations
and applications m connection thevewith, (D) trade secrets and (B) regasterad rights to use web site
desvain names.

-19-
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-DACTE

N WITNESS WHEREQF, Parent, Merger Sub and the Company have duly executed this
Agreement as of the date first written gbove.

{ne: James W. Cuminale
Tiler Chief Legal Officer

TNC SUR §§

_ {}R?{EWEQ 1

Nathe: James W, Cuminale
Title: Proudem

Pignatins Page to Merger Sgreoment]

PATENT
REEL: 044837 FRAME: 0448



REDACTED

Mﬁ X’wiimm T. Kcm
. ‘Yﬁtiﬁ: Chief Executive Officer

g\ RIS q{‘g
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DACTI

EXHIBIT A
CERTIFICATE OF INCORPORATION
OF
SURVIVING CORPORATION

ARTICLE !

The name of the corporation {the “Corporation™) s Arbitron Ing.

ARTICLE H

ARTICLE I

The purpose of the Corporation is to engage In any lawhdd sot or activity for which
corporations may be organized wnder the General Corporation Law of the Stale of Delaware.

ARTICLE IV

ARTIHCLEY

ARTICLE V1

ARTICLE VI
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CXECUTION VERSION

COMPANY IHSCLOSURE LEYTER
To

ACHERMENT AND Pran OF MERGER
AMONG
NIFLSENHOLDINGS NY.,
TNCSUBICORPORATION
AND
ARBITRONINC

This Company Disclosure Letter s an integral part of the above-reforenced Agresment
ard Plan of Merger, dated as of December 17, 2012 (the "Agrecment™). s incorporated therein
by reference and is not intended to be an independent document. Capitalized ternys used but not
otherwise defined herein shall have the meanings ascribed fo them in the Agreement.
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