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YERA CRUZ (MEXICO) RAILWAYS LIMITED

Directors

S A Jones
A J Midgley

Report of the Directors

The directors present their report and the financial statements for the year ended 31 December 2002.

. The company has not traded during the year or the previous year.

The present directors are listed above. J E Powney resigned on 30 April 2002. The other directors served throughout the year.
The company is a wholly owned subsidiary of Pearson Management Services Limited, and its ultimate parent company is Pearson
plc. The interests of the directors in shares and debentures and loan stocks of Pearson plc and its subsidiaries, as shown by the

register kept for the purpose of section 324 of the Companies Act 1983, are as follows:

At1.1.2002 or SAYE/ At
date of appointment  Granted Exercised 31.12.2002

S A Jones
Pearson ple:
SAYE options on ordinary shares 1,012 545 (1,0i2) 545
Executive options on ordinary shares 1,500 - - 1,500
Pearson Share Bonus Plan 15 - - 15
Long-term incentive plan options 2,100 - - 2,100
Long-term incentive plan shares - 300 - 300
A ¥ Midgley
Pearson plc;
Ordinary shares 1,419 286 - 1,705
SAYE options on ordinary shares 1,012 1,364 (1,012) 1,364
Annual bonus matching shares - 373 - 373
Executive options on ordinary shares 10,078 - - 10,078
Pearson Share Bonus Plan 46 - (19) 27
Long-terra incentive plan options 4,200 - - 4,200
Long-term incentive plan shares - 1,500 - 1,500

During the year to 31 December 2002 the company maintained an insurance covering officers of the company against liabilities
arising in relation to the company in accordance with section 310(3)(a}) of the Companies Act 1985,

By order of the Board

Jones

Secretary
1% Sepkember 2003




VERA CRUZ MEXICO) RAILWAYS LIMITED

Balance Sheet at 31 December 2002

Notes 2002 2001
£ £
Current Assets
Debtors: amounts falling due within one year
Duge from parent undertaking 2 168,380 168,380
Cash at bank and in hand 84 84
168,464 168,464
Creditors: amounts falling due within one year
Other creditors (_ 84) (&)
Net current assets 168,350 168,380
Net assets 168,380 168,380
Capital and Reserves
Called up share capital 3 500,000 500,000
Capital deficit (246,987) (246,987)
Profit and loss account (_84.633) (_84,633)
Egiuty shareholders' interests 168 380 168,380

For the year ended 31 December 2002 the company was entitled to the exemption under section 249AA(1) of the Companies Act
1985,

Members have not required the company to obtain an audit in accordance with section 249 (B)(2) of the Companies Act 1985,

The directors acknowledge their responsibility for:

) ensuring the company keeps accounting records which comply with section 221; and

(i) preparing accounts which give a true and fair view of the state of affairs of the company as at the end of the financial year,
and of its profit and loss for the financial year, in accordance with section 226, and which otherwise comply with the

requirements of the Companies Act relating to accounts, so far as applicable o the company.

The financial statements on pages 3 and 4 were approved by the board on 15 Septmntel 2003,

Director




YERA CRUZ (MEXICO) RAILWAYS LIMITED

Notes to the financial statements for the year ended 31 December 2002

Accounting policies

* The financial statements have been prepared in accordance with applicable accounting standards in the UK
of the more important accounting policies, which have been applied consistently, is set out below,

Basis of accounting - the financial statements are prepared under the historical cost contvention,

‘Due from parent undertaking

Deposited with parent undertaking,
Pearson Management Services Limited,
interest free, repayable on demand

Called up share capital

Authorised
37,500 ordinary shares of £10 each

37,500 4.2% cumulative preference shares of £10 each

Allotted, issued and fully paid

25,000 ordinary shares
37,500 preference shares
less 12,500 surrendered to the company

2002

fas)

168 380

375,000
375,000

250,000
375,000

(125.000)

500,000

Approval of the Court is required to cancel the preference shares surrendered to the company.,

. A summary
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375,000
375,000

250,000
375,000
125.000)

200,000

Arrears of dividend on the cumulative preference shares at 31 December 2002 amounted to £801,500 (excluding any tax

credit).

Ultimate parent undertaking

The ultimate parent undertaking is Pearson plc which is registered in England and Wales. Copies of the consolidated
financial statements of Pearson plc may be obtained from The Secretary, Pearson ple, 80 Strand, London WC2R ORL.




VERA CRUZ (MEXICO) RAIL WAYS LIMITED

STATEMENT OF DIRECTORS’ RESPONSIBILITIES

Company law requires the directors to prepare financial statements for each financial year that give a true and fair view of the state
of affairs of the company and of the profit or loss of the company for that period.” The directors are required to prepare the
financial statements on the going concern basis, unless it is inappropriate to presume that the company will continue in business.

The directors confirm that suitable accounting standards have been used and applied consistently with the exception of the changes
arising on the adoption of new accounting standards in the year as explained, where applicable, in the accounting policies note.
They also confirm that reasonable and prudent judgements and estimates have been made in preparing the financial statements for
the year ended 31 December 2002 and that applicable accounting standards have been followed.

The directors are responsible for keeping proper accounting records that disclose with reasonable accuracy at any time the
financial position of the company and enable them to ensure that the financial statements comply with Companies Act 1985. They
are also responsible for safeguarding the assets of the company and hence for taking reasonable steps for the prevention and
detection of fraud and other irregularities.




