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TO: All Participants
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FROM: Nilesh Desai, Supervisor, Dividend Department

ATTENTION: Dividend Managers, Cashiers & Reorganization Managers

SUBJECT: Optional Dividend: VNU N.V. ADR
CUSIP: 92856P106 R/D: 4/18/01  P/D: 5/09/01 Rate: U.S.
Dollar equivalent to Eur 0.40 per ADR or additional
ADRs of VNU N.V.    DTC c/o: 4/23/01
Jjj

********* WARNING TIME CRITICAL *********

Each holder of VNU N.V. ADRs may elect to receive the distribution in cash or additional VNU N.V.
ADRs as follows:

OPTION #1: Holders may elect to receive U.S. Dollar equivalent to EUR 0.40 less 25%
CASH Netherlands Withholding Tax & less  0.75% Dutch Commission. If you elect to receive cash,

you will receive the U.S. dollar equivalent of EUR 0.40 converted at the dollar/Euro
exchange rate in effect on May 2, 2001.

OPTION #2: Holders  may elect to receive the entire dividend in VNU N.V.  ADRS, chargeable to the
ADRS additional paid in capital reserve in a ratio, which will be determined on April 27, 2001,

after the close of trading on Euronext, Amsterdam. The total number of shares necessary to
obtain one new common share will fixed on the basis of the average final price during the
last three days of the period in which shareholders can make the choice between a cash
dividend or shares. The value of the closing dividend in shares will approximate as closely as
possible the value of the cash dividend. Fractional ADR entitlements will be satisfied in U.S.
dollars and will also be exempt from the Netherlands withholding tax
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PARTICIPANTS SHOULD SUBMIT ELECTION INSTRUCTIONS OVER THE PARTICIPANT
TERMINAL SYSTEM (PTS) THROUGH THE ELECTIVE DIVIDEND SYSTEM (EDS) FUNCTION.

Participants not responding to the above option by 4/23/2001 will receive the mandatory option in
accordance with Option #1 (cash in U.S. Dollars).

To confirm your record date position, participants should access the Dividend and Allocation History
(DPAL) option, via the PTS Dividend Announcements Inquiry (DIVA) Function.

FOR PARTICIPANTS ELECTING CASH:

The Dividend Disbursing Agent is required to withhold from DTC 25% Tax pursuant to Netherlands law on
the above-described issue for the cash option.  Participants may be entitled to claim a 10% or 25% tax
refund from the Dividend Disbursing Agent.

The attached Important Notice from Morgan Guaranty Trust Company of New York,  ("Morgan"), The
Depositary and Dividend Disbursing agent, for the above-described issue, describes the procedures for the
payment of Dividends.  In summary, those procedures are:

DTC will pay all participants having a position in the above-described issue at the rate at which DTC is paid
(Morgan will withhold from DTC 25% of all payments pursuant to Netherlands law).

Each DTC participant should use the form of Declaration of Beneficial Ownership attached to Morgan's
Dividend Notice to indicate to Morgan:

- the portion(s) of its position entitled to an additional payment from Morgan of 10% or 25%;

- the portion entitled to a 25% refund from the Netherlands tax authorities; and

 - the portion subject to the 25% withholding rate.

The Split Letter should be returned to Morgan by the date indicated in Morgan's attached Important Notice.
If Morgan receives the Split Letter after this date, refunds will be processed as described in Morgan's
Dividend Notice.

Participants who indicate on the Split Letter that they are entitled to an additional payment from Morgan of
10% or 25% will receive 75% from DTC and the remainder directly from Morgan.  Participants who
indicate on a Split Letter that a portion of their shares is entitled to a 25% refund from the Netherlands
taxing authorities, will receive 75% from DTC and must apply to the Netherlands taxing authorities to
receive a 25% refund.

ALL INQUIRES REGARDING THE FOLLOWING INFORMATION SHOULD BE DIRECTED TO:
MORGAN ADR (c/o GLOBE TAX SERVICES)

TELEPHONE:  1-800-929-5484

If there are any questions regarding this Important Notice or the processing of related instructions via EDS,
participants should contact Mr. John  McCarthy or Mr. Raymond Lew of  DTC's Dividend Department at
(212) 855-4521/4523.






















