Please do not
write in
this margin

Please complete
legibly, preferably
in black type, or
bold bioskietlering

* insartfull
name of Company

t delete as
appropriate

P LT

GCURIFANIED ruUnm ivw. 1.

S't_:amt@w_ﬁecﬂamt@n of compliance
with requirements on application
for registration of a company

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies Forofficlaluse For official use

-~

[ R

[T R

Name of company

I MICHARL RICHARD COUNSELL, signing on behalf
SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

do solemnly and sincerely declare thatiama [Seﬂei{er-eﬁgaged-ianhe-feﬁ%&Heﬁ-eHhe—

~company]t [person named as director or secretary of the company in the statement delivered to

the registrar under section 10(2)t and that alt the requirements of the above Actin respect of the
registration of the above company and of matters precedent and incidental to it have been
complied with,

And | make this solemn declaration consclentlously belicving the same to be true and by virtue of
the provisions of the Statutory Declarations Act 1835

Declared al _11' SHIP STREET Daclarant to sign below
BRECCN,

POWYS
The 4th day of August-1992

A Commissioner for 6éihs or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on &
Commissloner for Oaths.

For official use
Nev, Sompanios Secllon Post room

Presentor's name, address and
reference (if any):

384624

L



Printed and supplled by
JOEdanS,
Jordan & Sons Limlted

21 St, Thomas Strest, Bristol BS1 6J8
Tel: 0272 230600 Tolex 449119

CHA108 Statement of first directors and
secretary and intended situation
This form should be compliated in Bleck. Q'E re@isﬁeﬂ'ed @fﬁce

CH 3\'7(’((’) Q | (‘ For officiel use

Company name (infull) | erEnTRAVEL LIMITED

Ragistered office of the company on

incorporation, RO 2 BACHES STREET "

Post town LONDON |

Caunty/Region |
Postcods N1 6UB i |
if the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ In the box X
opposite and give the agent’s name
and address.

Name YJORDAN& SONSLIMITED
ral 21 8T. THOMAS STREET "

el B4 1T RS $Ha 4 TahSaT— T T [|

Post town BRISTOL . J']

County/Reglon ] _
Postcode BS16JS i |

Number of continuation sheets attached [ _:I

To whom should Companies House C.F.P.U. JORDAN & SONS LIMITED

direct any enquiries about the
information shown in this form?

21 ST. THOMAS STREET
JBRM10 — BRISTOL. Postcode B9 1 6JS
'Te]ephOna 0272 230600 Extension 349

3848234
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WWINIIAIY DOGWERIRETY (dee nors { ~3)
Name *Styla/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

in the case of a corporation, give the
registered or principal office address.

Consent signature

Diroctors (senotes 1-3)
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Honours etc
Pravious forenames
Previous surname
Address
Usual residential address mustbs given,

In the case of a corporation, give the
registered or principal office addross.

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Deleta if the form
is signed by the
subsgeribers.

Page 2

- Signed szﬂ'

les]

I

S I
SWIFT INCORPORATIONS LIMITED [

— e T e T ST TS s T Lt~

B T

N/A B i

N/A I

N/A |

ap| 2BACHES STREET I
1

Post town LONDON __H
County/Region I
Postcode N1 6UB | Country ENGLAND |

| consent to act as secretary of the company named on page 1

Autharisad

Zegnatory) Date 04,08.92

[en]

INSTANT COMPANIES LIMITED f

N/A i

A |

N !

[}SI 2 BACHES STBEE:T%W e ||
e e e s e+ oo e e 2 ]
Post town LON_I_J?,NV e 2 s £ aem e — |
County/Reglon e
Postcode ,_N" 6UB ] Country ENGL‘A[\{D”“___l

[9011 Jﬁ l 0 2,] éliil Nationality [NAJUK REGISTERED |

[oc] COMPANY REGISTRATIONAGENT |

e .mea as

[op] NONE

— b AT L T i 3 L

| consent to act as durector of the company named on page 1

1]
Signed "\q,

e B X A it = e SIS TR R S ke

{Authorised

Signatory) Date 04.08.92

Signature of agent on behalf of all subscribers  Date 04,08.92




THE COMPANIES ACTS 1985 to 1989

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

64324
1. The Company's name Is
AFTERTRAVEL LIMITED

2. The Company's registered office is to be sltuated in England and Wales.
3. (i) The object of the Company is to carry on business as a general commercial
company.

(ii) Without prejudice to the generality of the object and the powers of the
Company derived from Section 3A of the Act the Company has power to do all or any

of the following things:-

OBLGEN



{a) Yo purchaga or by any other moans
acquire and take options over any property whatever, ,
and any rights or privileges of any kind over or in
respect of any property.

{b) To apply far, registar, purchase, or by
other means acquire and protect, prolong and renow,
whether in the United Kingdom or elsewhore any
patents, patent rights, brevets d'invention, licences,
socret procasses, trade marks, designs, protections
and concossions and to disclair, alter, modify, use
and turn to account end to manufacture under or
grant licences or privileges in respect of the sama,
and to expend money in experimenting upon, testing
and improving any patants, invantlons or rights which
the Company may acquite or proposa to acquire.

(e To acquire or undertake the whole or any
part of the business, goodwill, and assets of any
person, firm, or company catrying on or proposing to
carry on any of the businesses which the Company is
authorised to carry on and as part of the consideration
for such acquisition to undertake all or any of the
liabilities of such person, firm or company, or to
acquire an intarest in, amalgamate with, or enter into
partnership or into any arrangement for sharing
profits, or for ca-oparation, or for tnutual assistance
with any such person, firm or company, or for
subsidising or otherwise assisting any such person,
firm or company, and to give or accept, by way of
consideration for any of the acts or things aforesaid or
property acquired, any shares, debentures, debenture
stock or securitias that may be agreed upon, and to
hold and retain, or sell, mortgage and deal with any
shares, debentures, debenture stock or securities so
received,

{d) To Improve, manage, construct, ropair,
devolop, exchange, let on loase or otherwisge,
mortgaege, charge, soll, disposo of, turn to nccount,
grant licences, options, rights and privileges Inrespact
of, or otherwise deal with all or any part of the
property and rights of the Company.

{a) To invest and deal with tho monoys of
the Company not immediately required in such
manner as may from time to time be dotermined and
to hold or otherwise deal with any investments mada,

{t To lend and advanco money or glvo credit
on any tarms ond with or without socurity to any
person, firm or company {including without projudice
to tho generality of the foregoing any holding
company, subsidiary or fellow subsidiary of, or eny
other company wssociated in ony way with, tho
Companyl, to enter into guarontoes, contracts of
indemnity and suretyships of all Kinds, to rucoive
monay on doposit or loan upon any terrms, and to
secure or guaranteo In any monnor and upon anpy
terms the paymemt of any sum of money or tho
performance of any obligation by any persen, flrm or
coempany (inciuding without prejudico to tho genorality
of the foregoing any such holding company,
subsidiary, fellow subsidiery dr assoclotod company
as aforasaid}.

(a) To borrow and ralse money Iin any
manner and to socure tho repayment of any monoy
borrowed, ralsed or owing by mortgage, charge,
standard socurity, lion or othor socurity upon the
whole or any pert of the Company’s proporty or
assets (whother present or future), Including its
uncallod capital, and also by o similor mortgage,
charge, standard socurity, lien or security to socure
ond guarantes the performance by the Company of
any obligation or liability it may undertake or which
may become binding on it.

{h} To draw, make, eccept, ondorse,
discount, negotiate, execute and issue chequas, biils
of exchange, promissory notes, bills of lading,
warrants, debentures, and other negotiable or
transforable instruments.

(i) To apply for, promote, and obtain any
Act of Parliamant, order, or licence of the Department
of Trade or other authority for enabling the Company
to carry any of its objects into effect, or for effacting
any modification of the Company’s constitution, or for
any other purpose which may seem calculated diractly
or indiractly to promote the Company’s interests, and
to oppose any proceedings or applications which may

saem calculated directly or indirectly to prejudicoe *he
Company's interests,

1] To enter into any arrangements with
any government or cuthority {supreme, municipsl,
local, or otharwise} that may seem conducive to tha
attainment of the Company’s ohjacts or uny of them,
and to obtain from any such government or authority
any charters, decraos, rights, privilages or
concessions which the Company may think decirable
and to carry out, exercise, and comply with any such
charters, decreas, rights, privileges, and concessions,

(%) To subscribe for, take, purchase, or
otherwise acquire, hold, sell, deal with and dispose
of, place and underwrite shares, stocks, debentures,
dabenture stocks, bonds, obligations ¢; securitios
issued or guaranteed by any other company
constituted or carrying on business in any part of the
world, and debentures, debenture stocks, bonds,
obligations or securities issued or guaranteed by any
government or authority, municipal, local or
otherwise, in any part of the world.

)] To control, manage, finance, subsidise,
co-ordinate or otherwise assist any company or
companies in which the Company has a direct or
indiract financial interest, to provide secretarial,
administrative, technical, commercial and other
services and facilities of all kinds for any such
company ¢r companies and to mske payments by
way of subvention or otherwise and any other
arrangomonts which may seem dasirable with respsct
to any business or operations of or generally with
raspoct to any such company or companies.

{m) To promote any other company for the
purpose of acquiring the whele or any part of the
buginoss or property or underteking or any of the
liabilities of tha Company, c¢r of undertaking any
business or operations which may appear likely to
assist or benefit the Company or to enhance the value
of any property or busingss of the Company, and to
plece or guarantee tho placing of, underwrite,
subacribe for, or otherwise acquire all or any part of
the shares or securities of any such company as
aforosald.

in} To sell or othorwise dispose of tha
vsholo or eny part of the business or proparty of the
Company, eithor together or in portions, for such
considoration a8 the Company may think fit, and in
rwrUcular for shoros, debontures, or securitios of any
company purchasing tho same.

{o) To wct as agents or brokers and as
trustoos for any porson, (irm or company, and to
undortako and perform sub-contracts,

(p} To remunerate any porson, firm or
company rondoring sorvices to the Company oither by
cash payment or by tha allotment to him or them of
shares or othor sacurities of tho Company credited as
pald up in full or in part or othorwise as may bo
thought expedient.

{q) To distribute among tho Members of the
Company in kind any property of the Company of
whatoevor nature.

(r) To pay all or any expenses incurred in
connection with the promotion, formation and
incorporation of the Company, or to contract with any
porson, firm or company to pay tha same, and to pay
commissions to brokers and others for underwriting,
placing, selling, or guaranteeing the subscription of
any shares or other securities of the Company.

(s} To support and subscribe to any
charitable or public object ond to support and
subscriboe to any Institution, society, or club which
may be for the benefit of the Company or its Directois
or amployeas, or may be connected with any town
or place whore the Company carries an businass; to
give or award pensions, annuitios, gratuities, and
superannuation or other allowances or benefits or
charitable aid and gencrally to provide advantages,
facilitiss und servicas for any persons who are or have
been Directors of, or who ara or have boen employad
by, or who are serving or have served the Company,
or any company which Iz a subsidiary of tha Company
or the holding company of the Company or a fallow



subsidiary of the Company cr the prodecessors in
business of the Company or of any such subsidiary,
holding or fellow subsidiary company and to the
wives, widows, children and other relatives and
dependants of such persons; to make paymenis
towards insurance including insurance for any
Director, officer or Auditor against any liability as is
refarrad to in Seation 310(1) of the Act; and to set
up, establish, support and maintain superannuation
and other funds or schemes (whsather contributory or
non-contributory) for the benefit of any of such
persons and of their wives, widows, children and
other relatives and dependants; and to set up,
establish, support and malntain profit sharing ©r share
purchase schemas for the benefit of any of the
employnes of the Company or of any such subsidiary,
holding or fellow subsidiary company end to lend
monay 1o any such employeses or to trustees on their
behalf to enable any such purchase schemes 1o be
astablished or maintained,

{1} Subject to and in accordance with a due
compliance with the provisions of Sections 165 to
168 linclusive) of the Act {if and so far as such
provisions ‘shall ba applicable), to give, whether
directly or indirectly, any kind of financial assistance
{as definad in Saction 162(1}{a} of the Act) for any
such purposo as is spacified In Section 161(1) and/or
Section 151(2) of tha Act.

{u) To procuroe the Company to be reglstorod
or recognised In any part of tho world.

(v} To do all or any of the things or mattors
aforesald in any part of the world and elthor us
principals, sgents, contractors or otherwise, and by or
through ngents, brokers, sub-contractors or otharwiso
and sithor alone or in conjunction with others,

{w) To do all such other things as may bo
desmed incidental or conducive to the attainment of
the Company’s object or of any of the powors given
to it by the Act or by this Clause,

AND so that:-

{1 Nene of the pravislons saot forth
in any sub-clause of this Clause shall bo restrictively
construad but the widost interprotation shall bo givon
to each such provision, and nono of such provisions
shall, excopt whero tho contoxt oxpressly so roqulros,
be in eny way limited or rastricted by roference to or
inferonce from any other provigien got forth In such
sub-clause, or by roforence to or inferonce from the
terms of any othar sub-clauso of this Clauge, or by
roferenco to or Inferonco from tho namo of tho
Company.

(2) The word "Company” In this
Clause, axcept whero usod in roforonce to tho
Compeny, shell bo deemed to Include any partnarship
or other body of persans, whothor incorporated or
unincorporated and whother domiciled in the United
Kingdom or alsewhera,

{3} In this Clauso tho expresslon "the
Act" means the Companies Act 1985, but so that any
rofarence in this Clause to any provision of the Act
sholl be doomed to include a reforence to any
statutory modification or re-enactment of that
provision for the time being in force.

4, The liability of the Members Ie limited.

6. The Company’s share capital is £1000 divided
into 1000 shares of £1 each.

a

Wa, thoe subscricers to this Memorandum of
v ssociation, wish to ba formed Inte a Company
“pursuant to this Memorandum; and we agree to take
' ithe number of shares shown opposite our respective
names.

Number of shares taken
by each Subscriber

Names and addresses
of Subscribers

For and on behalf of

1. Instant Companies Limitad - One
2 Baches Street
London N1 6UB
For and on bohalf of
2.  Swift Incorporations Limited - One
2 Baches Street
London N1 6UB
%M%WM
Total sharos taken - Two
Dated (04.08.92
Witnoss to tho above Signaturos:-  Mark Andorson

2 Bachas Streoet
London N1 6UB

Y
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THE COMPANIES ACTS 1986 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

PRELIMINARY

1. (a} The Regulations contained in Table A In
tha Scheduls to the Companies (Tables A to F)
Regulations 1986 (SI 1986 No. 806} as amended by
the Companies (Tables A to F) {(Amendment)
Regulations 1985 (S| 1985 No. 1062) (such Table
being heroinafter callad "Table A"} shall apply to the
Company save in so far as they are excluded or varied
horeby and such Regulations (save as so excluded or
varied) and the Articles hereinaftcr contained shall be
the regulations of the Company.

{b} Inthesa Articles the expression "the Act”
means tha Companies Act 1886, but so that any
reference in these Articlas to any provision of the Act
shall be deemed to Include a raference to any
statutory modification or re-enactment of that
provision for the time being In force,

ALLOTMENT OF SHARES

2, (u) Shares which are comprised in tho
authorised share capital with which the Company is
incorporated shall be undor the control of tho
Directors who may (subjoct to Soction 80 of the Act
and to paragraph {d} below) allot, grant optlons over
or otherwise dispose of tho same, to such porsons, on
stch terms and In such mannor as they think fit.

(b) All shares which aro not comprisod In the
authorised share cepital with which the Company is
Incorporated and which the Directors propose to lssue
shall first be offerad to the Membars In proportion as
nearly as may be to the number of tho oxisting shares
hald by them respectivaly unless tho Company In
General Maoting shall by Spoclal Resolution othorwise
direct, The offor shall bo mado by notice spacifying
the number of shares offored, and limiting o poriod
{not being less than fourtoon days) within which the
offer, if not accepted, will be doamed to bo doclined,
After the expiretion of that perlod, those shares so
deemed to hs declined shall bo offored in the
proportion aforesaid to the porsons who havo, within
the soid period, accepted all tho sharos offorod to
them; such further offar shall be madao in like terms in
the same mannor and limited by a like poriod as tho
original offer. Any shares not accoptod pursunnt to
such offer or further offer as aforosald or not capable
of being offorod as aforosald oxcept by way of
fractions and any shares relossed from the provisions
of this Article by any such Speclel Rosolution as
aforesaid shall bo undor tha controf of tho Diroctors,
who may allot, gront options over or otherwiso
dispose of tho same to such persons, on such tarma,
and in such manner as they think fit, provided that, in
the case of shares not sccoptod as oforesaid, such
shares shall not be disposed of on terms which aro
more favourable to the subscribors therefor thon the
tarms on which they wero offered to the Members,
The foregoing provisfons of this paragraph (b} shall
have effect subject to Section 80 of tho Act.

{c) In accordance with Section 91(1} of the
Act Sections 89(1} and 90{1) to (8) (inclusiva) of tha
Act shall not apply to the Company.

(d} The Directors are generally and
unconditionally authorised for the purposes of Section
80 of the Act, to extercise any power of the Company
to allot and grant rights to subscribe for or convert
securities Into shares of the Company up to the
amount of the authorised share capital with which tha
Company is incorporated at any time or times during
the period of five years from the data of incorporation
and tho Directors may, after that perlad, aliot any
shares or grant any such rights under this authority in
pursuance of an olfer or agresment so to do made by
the Company within that period, The authotity hareby
piven may at any time (subjoct to the said Section 80)

be renowod, revoked or varied by Ordinary Resolution
of the Company in General Mesting,

SHARES

3.  The lien confarrad by Clauge 8 in Table A shall
attach also to fufly paid-up shares, and the Company
shall also have a first and paramount lien on all
sharas, whether fully paid or not, standing registered
in the name of any person indebted or undor liability
to the Company, whother he shall be the sole
registered holder thereof or shall be one of two or
mors joint holders, for all moneys presently payable
by him or his esiate to the Company. Clause 8 in
Table A shall be madified accordingly.

4, The liability of any Member in defauit in rospact
of a call shall be increased by the addition at the end
of the first sentence of Clause 18 in Table A of the
words "and all expenses that may have been incurred
by the Company by reason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

B. Every notice convening a General Meeting shall
comply with the provisions of Section 372(3) of the
Act as to giving information to Members in regard to
thelr right to appoint proxies; and notices of and other
communications relating to any General Moeting
which any Member js entitled to receive shall be sent
to the Directors and to the Auditors for the time being
of the Company,

6. (a) H a quorum is not present within half an
hour from the time appointed for a General Meeting
the General Meeting shall stand adjourned te the
samo day in the next waek at the same time and
place or to such ather day and at such other time and
place as the Diroctors moy detormine; and if at the
adjourned Genoral Maoting a quorum is not present
within half an hour from the time appointod therefor
such adjourned Genoral Meoting shall be dissolved.

{b} Clause 41 in Table A shall not apply to
the Company.

APPOINTMENT OF DIRECTORS

7. {a) Cleuso 84 In Table A shall not apply 10
tho Company.

{b) Tho maximum numbor and minimum
numbor respoctivoly of the Diroctors may be
datorminad from timo to time by Ordinary Resolution
In Goneral Moeting of the Compony. Subjoct to and in
doefauit of any such dotormination there shall be no
maximum numbor of Diroctors and tho minimum
numboer of Directors shalt be one, Whonsoever tho
minfmum numbor of Diroctors shall be one, a sola
Diractor sholl have authority to exercise all tho
powars ond dlscrotions by Tabla A and by theseo
Artlclos oxpressod to bo vested in the Directors
gonorally, and Clauso 89 in Table A shall be modified
accordingly.

{c) Tho Diroctors shall not be required to
rotire by rotation and Clsuses 73 to 80 (inclusive) in
Tablo A shall pot apply to tho Company.

(d) No porson sheall be appointed a Director
at any General Maoting unless either:-

{i) he is rocommeondad by the
Diractors; or

(i) not lass than fourteen nor more
than thirty-five clear days before the date appointed
for the General Meeting, notice signed by a Member
qualified to vote at the General Meeting has been
given to the Company of the intention to propose that
{Person for appointment, together with notice signad
by that person of his willingness to be appolited.

(a) Subject to paragraph {d) above, the
Company may by Ordinary Resolution in General
Meeting appoint any person who s willing to act to
be a Diroctor, either to fill a vacancy or as an
additional Director,

f The Directors may appoint a person
who is willing to act to be o Diractor, either to fil a
vacancy or as an additional Director, provided that the



appointrnent doas not cause the numbor of Directara
to exceod any number determined In accerdance with
paragraph {b) above as the maximum number of
Diroctors and for tha time being in force.

BORROWING POWERS

8. The Directors may oxercise all the powers of the
Company te borrow monay without limit as to amount
and upon such terms and in such manner ss they
think fit, and subject (in the case of any security
convertible into shares} to Section BO of the Act to
grant any mortgage, charge or standard sacurity over
its undertaking, property and uncalled capital, or any
part thereof, and to issue debentures, debenture
stock, and other securitios whether outright or as
security for any debt, liability or obligation of the
Company or of any third party.

ALTERNATE DIRECTORS

9. (a) An aiternate Diroctor shall not be entitled
as such to receive any remuneration from tho
Company, save that he may be paid by the Company
such part (if any) of the remuneration otherwise
payable to his appointor as such appointer may by
notice in writing to the Company from time to time
direct, and the first sentence of Clause 66 in Table A
shall be modified accordingly.

(b} A Director, or any such other person as
is mentioned in Clause 65 In Tablo A, may act s an
alternate Diractor to represent more than one Director,
and an alternate Director shall ba entitled at any
mesting of the Directors or of any committes of the
Directors to one vote for every Blractor whom he
reprasents in addition to his own vote (it any) as a
Director, but he shall count as only one for tho
purpose of determining whether a quorum is presant.

GRATUITIES AND PENSIONS

10. (a} The Directors may exercise tho powers of
the Company conferrad by Clause 3{li{s) of the
Memorandum of Asscciation of the Company and
shall be entitled to retain any benefits received by
then: or any of them by reason of the oxercise of any
such powers.

{b) Clause 87 in Table A shall not apply to
the Company,

PROCEEDINGS OF DIRECTORS

11, (a) A Director may voto, at any mooting of
the Directors or of any committea of tha Diroctors, on
any resolution, notwithstanding that it In any way
concarns or relates to a matter in which ho has,
directly or indiractly, any kind of interast whatsoovaor,
and if ho shall vote on ony such resolution as
aforesaid his vote shall be counted; and in rolation to
any such resolution as aforesald ho shall {whether or
not he shall vote on the sama) be takon into account
in celculsting the quorum prosent ut the meoting,

(b} Clauges 94 to 97 (inclusiva) in Table A
shall not apply to the Company,

THE SEAL

12, {a) if the Company has a sealit shall only be
usad with the authority of the Directors or of a
committea of Directors. The Directors may determine
who shall sign any Instrument to which the seal is
affixad and unless otherwise so determined it shali be
signed by a Director and by the Secretary or second
‘Director. The obligation under Clauso 6 of Tablo A
ralating to the sealing of share cartificates shell apply
only if the Company has a seal. Clause 101 of Table
A shall not apply te tho Company.

(b} The Company may exercise the powars
confarred by Section 38 of the Act with regard to
having an official seal for use abroad, and such
powaers shall be vested in the Diractors,

INDEMNITY

13. (a) Every Director or other officar or Auditor
of the Company shall be indemnified out of the
assets of the Company againet al} losses or liabilities
which he may sustain or incur in or ebout the
exocution of the dutles of his office or otherwise in
telation thereto, including any liabllity incurred by him
In defending any proceedings, whether civil or
criminal, in which judgment is given in his favour o in
which he is acquittact or in connection with any
application under Sectici 144 or Section 727 of the
Act in which relief is granted to him by the Court, and
no Diractor or other officer shall be lable for any loss,
damage or misfortuns which may happen to or be
incurrod by the Company in the execution of the
duties of his offlce or in relation thereto. But this
Article shall only have effect in so far as its provisions
are not avolded by Saction 310 of the Act.

{b) The Directors shall have power to
purchase and maintain for any Director, officer or
Auditor of the Company insurance against any such
liability es is reforred to in Section 310(1) of the Act.

(c) Clause 118 in Table A shall not apply to
the Company,

TRANSFER OF SHARES

14. The Directors may, in their absolute discretion
and without asslgning any reason therufar, decline to
register the transfer of a share, whether or not it is &
fully paid ehare, and the first sentence of Clause 24
In Table A sholl not apply to the Company.

Nemeos and addresses of Subscribers

Far and on bohalf of

1. Instant Companies Limited

2 Bachos Streot
London N1 6UB

For and on bohalf of

2, Swift Incorporatlons Limited
2 Bachos Stroot
London N1 8UB

V7 .

Dated 04,08,92
Witness to the above Signatures:-  Merk Andersen

2 Baches Stroat
London N1 6UB

Y7 Ho
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No., 2746616

| hereby certify that

AFTERTRAVEL LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

r

Given under my hand at the Companies Registration Office

Cardiff the 11 SEPTEMBER 1992

A e

A F. FLLILHER

an authorised officer



SPECTAL RESOLUTION of The Companies Act 1985
AFTERTRAVEL LIMITED No. 2746616

Passed 2) September 1992

At an Extraordinary General Meeting held at 6 Chesterfield
Gardens, London W1A 1EJ on 21 September 1992 the following resolution was

passed as a special resolution:

That the memorandum of association be altered, as respects the
objects of the Company, by the substitution of the Clause set
out in the document marked ‘A’ and signed for identification by
the chairman of the meating for the existing Clause 3 of the
memorandum of association.

-----------------

Secretary

Presented by:

'FRESHFIELDS

65 Fleet Street
London EC4Y 1HS

COMPANIES HOUSE

2 GSEP 1992
M 53




3.  The Company's objects arg:-

{a) (i} To carry on the business of a holding company in all its branches,
and to acquire by purchaza, lease, concession, grant, licence or otherwise such
businessaes, options, rights, privileges, lands, buildings, leases, undedeases, stocks,
shares, debentures, debenturs stock, bonds, obligations, securities, ravarsionary
interests, annuities, policias of assurance and other property and rights and interasts
in property as the Company shall daem fit and generally to hold, manage, davelop,
lease, sell or dispose of the samae; and to vary any of the investmarnts of the
Company, to act as trustaas of any deeds constituting ar socuring any debentures,
debenture stock or other securities or obligations; to enter Into, assist, or panicipate
in financial, commeccial, marcantile, industrial and othar transactions, undertakings
and businassas of avery dagcription, and to establish, carry on, develop and extend
the same or seli, dispoga of or otherwisa tuen the same to account, and to co-
ordinate the policy and administration of any companias of which this Company is
8 member or which sra In any manner controiled by, or connacted with the
Company, and to carry on all or any of the businessaz of capitalists, trustecs,
financiers, financial sgents, company promoters, bill discountars, insurance brokers
and agants, morigaga brokers, rent and debt collactors, stock and share brokers and
dealers and commission and goneral agaents, moerchants and traders: and to
manufacture, buy, sell, maintain, tapaic and deal In plant, machinery, tools, articles
and things of all kinds capabla of being used for the purposas of the above-
mentioned businessas or any of them, or likely to ba requirad by customers of or

persons having dealings with the Company.

(i)  Tocarry onany other trade or burinezs whatever which canin the
opinion of the Board of Directorg be edventageously cardad on in cannection with
or ancillary to any of the butinezses of the Company.




{b}  To purchase or hy any other means acquire and take options over any
property whatavar, and any rights or privileges of any kind over or in respact of any
property.

()  To apply for, registar, purchase, or by ather means acquire and protect,
prolong and renaw, whether in the United Kingdam or elsawhers any patents. patent
rights, brevets d'invention, licences, secret processes, trade marks, designs,
protections and concasslons and to disclaim, aiter, modify, use and turn to account
and to manufacture under or grant licances or privileges In respect of tha sama, and
to expand money in experimenting upon, testing and improving any patents,
inventions or rights which the Company may acquire or propose to acquire.

(d}  To acquire ot undertake the whole or any part of the businass, goodwill,
and assats of any parsoq, firm, or company carrying on or proposing to carry on any
of the businassas which the Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of tha liabilitias of such
person, firm or company, or to acquire an interast in, amalgamate with, or anterinto
partnership or into any arrangemont for sharing profits, or for co-oparation, or for
mutual assistance with any such person, firm or company, or for subsidising or
otherwise assisting any such person, firm or company, and to give or accept, by way
of consideration for any of the acts or things aforesald oc groperty acquired, any
shares, debentures, debenture stock or securities that may ba agread upon, and to
hold and retain, or sell, mortgage and deal with any shares, debentures, debenture
stock or securities 80 raceived.

{e)  Tolmprove, manage, construct, rapsir, develop, exchange, lat on lease
or otherwisa, mortgage, charga, salf, disposa of, turn to account, grant licences,
options, rights and privileges in respect of, or otherwise daal with all or any part of
tha property and rights of tha Company,

(f)  To invest and deal with tha monays of the Company not immadiately
required {n such manner as may from time to time ba determined and to hold or
otherwise dazi with sny investmants mada.

(g} To lend and advance monaey or give credit on any terms and with or
without security to any pergon, firm or company (including without prejudice to the
generslity of the foregolng any holding company, subsidiary ar fellow subsidiary of,
or any other company associated in any way with, the Company), to anter into
guarantees, contracts of indemnity and suratyships of all kinds, to receive money on
deposit or loan upon any terms, and te sacure of guarantee in any mannar and upon
any terms the paymant of any sum of money or the parformance of any obligation
by any parzon, firm or company (including without prejudica to the ganerality of the
foregoing any such holding company, subsidiary, fellow subsidiary or associatad
company as sforesaid).

{(h}  To borrow and reize money in any mannar and ta sacura the repaymant
of any monay borrowed, raised or owing by mortgage, charga, standard security, llan
of othar security upoen tha whole or any part of the Company’s proparty or assats
(whather prezent or future), Including itz uncallad capital, and aiso by a similar
mortgage, charge, standard sacurity, liet or sscurity to recure and guarantee the




performance by the Company of any abtigation or liability it may undertake or which
may bacome binding on it.

(i} To draw, make, accept, endorsa, dircount, negatiata, exacuta and issue
cheques, billz of exchange, promissory notes, bills of lading, warrants, dabeatures,
and other negotiabla or transfaerable instruments.

{4} To apply for, promota, and obtain any Act of Padiament, arder, or
licenca of the Departmant of Trade or other authority for enabling the Company to
carry any of its objects into effect, or far affecting any modification of the
Caompany’s coastitution, or for any other purposs which may steam calculatad
directly or indirecdy to promots the Company’s Interests, and to oppose any
proceedings or applications which may seem calculated directly or indirecty ta
prejudice the Company’z interasts.

{k} To enter into any arrangemants with any government or authority
{supreme, municipal, local, or atherwise) that may seem conduciva to the attainment
of the Company‘s objects or any of tham, and to abtain from any such govarnment
or authority any charters, decrees, rights, privileges or concessions which the
Company may think dasirable and to carry out, axercise, and camply with any such
charters, dacraes, rights, privilegas, and concessions.

{n To subscribe for, take, purchase, or otharwiza acquirs, hold, sali, deal
with and dispoge of, place and underwrita shares, stocks, debentures, debentura
stocks, bonds, cbligations or zecurities Issued or guaranteed by any other company
constituted ar carrying on business in any part of tha world, and dehantures,
debanture stocks, bonds, obligations or securities issued or guarantesd by any
govarnment or authority, municipal, local or otherwizge, In any part of the world.

{m) To control, mannge, finance, subsidise, co-ordinate or otharwise assist
any company or companies it which the Company has & diract or indiract financial
interast, to provide secrotardal, administrative, technical, commercial and othar
sarvicee and facilitias of all kinds for any such company or companias and to make
payments by way of subvention or atharwisae and any other arrangements which may
seem desirabla with respact to any business or operations of or genarally with
respact to any such company or companies.

{(n}  To promote any aothar company for the purposa of acquirng the whola
or any part of the business or proparty or undartaking or any of ths liabilites of the
Company, or of undertaking any business or operations which may appaac likeiy to
assist or banafit the Company or to snhance the valua of any property or business
of the Company, and to place or guaraniaea the placing of, undeswrite, subscriba fcr,
or otherwlise acquira all or any part of the thares or sacuritias of any such company
as aforezaid.

(6} To sell or otherwisa dispose of tha whola or any part of the business or
property of the Company, either togather oc in portions, for such consideration ag the
Company may think fit, and In particular for shares, debentures, or 1ecurities of any
company purchzasing the same,




(P)  To act ag agents or brokers and eg trustees for any person, firm or
company. and to undertake and perform sub-contracts.

{a}) To ramunarate any parson, firm or company renddaring servicas to the
Company eithar by cash payment or by the allotment to him or them of shares or
other securities of the Company credited as paid up in full or in part or otharwisa as
may be thought sxpediant.

{r) To distribute among the Mambers of the Company in kind any property
of the Company of whataver nature.

(8}  To pay all or any axpensas Incurrad In connection with the promation,
formatian snd incorporation of the Company, or to contract with &ny person, firm or
company to pay the same, and to pay commissions to brokers and cthers for
underwriting, placing, selling, or guarantaeing the subscription of any thares or other
securites of the Company.

{t) To support and subscriba to any charitable or public object and to
suppert and subscribe to any institution, society, or club which may be for the
benefit of the Company or its Directors or employees, or may be connscted with
any town or place whare the Company carrias on business: to give or award
pensions, annuities, gratuities, and tuperannuation or othar allowances or benefits
or charitaile aid and genarally to provide advantages, facilities and services for any
persons who are or have been Diractors of, or who are or have been employed by,
or who ars sarving or have sarvaed tha Company, or any company which is a
subsidiary of the Company or the holding company of tha Company or a fellow
subsidiary of the Company or the predecessarain business of the Company or of any
such subsidiary, holding or fellow subsidiary company and to the wives, widaws,
children and othac relatives and dependants of such persons; to make paymaents
tewards insurance including Insurance for any Director, officer or Auditor against any
liability as ig referrad to in Saction 310{7} of the Act: and to tat up, astablish,
suppart and maintain superannuation and othar funds or schemes (whether
contributory or non-contributory) far the banefit of any of such parsons and of their
wives, widows, children and other relatives and dependants; and to set up, establish,
support and maintain profit sharing or share purchasa schemes for the benafit of any
of the employees of the Company or of any such subsidiary, holding or fsllow
subsidiary company and to lend fMmonay to any such amployees or to trustees on their
behaif to enabls any such purchass schames 10 ba established or maintained.

(u)  Subjact to and In zccordance with a due compliance with the provitions
of Sections 155 to 158 {inclusive) of the Act (If and so far az such pravisions shall
ba applicable}, to give, whathar diractly or indiractly, any kind of financial asgistance
(as defined In Section 152(1}(a) of tha Act} for any such purposa as is specifiad in
Section 157(1) and/or Ssction 151(2) of the Act,

(vl  Tagwrocure tha Company to be ragistarad or recognisad in any part of tha
veorld.

{w)  To do alf or any of tha things or matters sforesaid In any part of the
world and either 55 prncipals, agents, contractors or otharwizs, rnd by or through




v

agents, brokers, sub-contractors or otherwise and either alone or in conjunction with
others.

{(x} To do all such other things as may be deemed incidental or conducive
to the attainment of the Company’s objects or any of them.




No. of Company 2746616

The Companies Acts 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM AND
ARTICLES OF ASSCCIATION

AFTERTRAVEL LIMITED

(Incorporated the llth day of September, 1992)

Freshfields
65 TFleet Street
London EC4Y 1HS
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THE COMPANIES ACT 1985 to 1989

hS

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

AFTERTRAVEL LIMITED

1. The Company’s name is "AFTERTRAVEL LIMITED",

2. The Gompany's registered office is to be situated in England
and Wales,
3. The Company’s objects are:-

() (1) To carry on the business of a holding company in all its
branches, and to acquire by purchase, lease, concession,
grant, licence or otherwise such businesses, options,
rights, privileges, lands, buildings, leases,

underleases, stocks, shares, debentures, debenture stock,



(i1)

bonds, obligations, securities, reversionary interests,
annuities, policies of assurance and other property and
rights and interests In property as the Company shall
deem fit and generally to hold, manage, develop, lease,
sell or dispose of the same; and to vary any of the
investments of the Company, to act as trustees of any
deeds constituting or securing any debentures, debenture
stock or other securities or obligations; to enter into,
assist, or participate in financlal, commercial,
mercantile, industrial and other transactions,
undertakings and businesses of every description, and to
establish, carry on, develop and extend the same or sell,
dispose of or otherwise turn the same to account, and to
co-ordinate the policy and administration of any
companies of which this Company is a member or which are
in any manner controlled by, or connected with the
Company, and to carry on all or any of the businesses of
capitalists, trustees, financiers, financial agents,
company promoters, bill discounters, insurance brokers
and agents, mortgage brokers, rent and debt collectors,
stock and share brokers and dealers and commission and
general agents, merchants and traders; and to
manufacture, buy, sell, maintain, repair and deal in
plant, machinery, tools, articles and things of all kinds
capable of being used for the purposes of the above-
mentioned businesses or any of them, or likely to be
required by customers of or persons having dealings with
the Company,

To carry on any other trade or business whatever which
can In the opinion of the Board of Directors be
advantageously carried on in connection with or ancillary

to any of the businesses of the Company.




(b)

()

(d)

(e)

To purchase or by any other means acquire and take options
over any property whatever, and any rights or privileges of
any kind over or in respect of any property.

To apply for, register, purchase, or by other means arquire
and protect, prolong and renew, whether in the United ‘Kingdom
or elsewhere any patents, patent rights, brevets d'invention,
licences, secret processes, trade marks, designs, protections
and concessions and to disclaim, alter, modify, use and turn
to account and to manufacture under or grant licences or
privileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents,
inventions or rights which the Company may acquire or propose

to acquire,

To acquire or undertake the whole or any part of the business,
goodwill, and assets of any person, firm, or company carrying
on or proposing to carry on any of the businesses which the
Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of
the liabilities of such person, firm or company, or to acquire
an interest in, amalgamate with, or enter into partnership or
into any arrangement for sharing profits, or for co-operation,
or for mutual assistance with any such person, firm or
company, or for subsidising or otherwise assisting any such
person, firm or company, and to give or accept, by way of
consideration for any of the acts or things aforesaid or
property acquired, any shares, debentures, debenture stock or
securities that may be agreed upon, and to hold and retain, or
sell, mortgage and deal with any shares, debentures, debenture

stock or securities so recelved,

To improve, manage, construect, repalr, develop, exchange, let
on lease or otherwise, mortgage, charge, sell, dispose of,

turn to account, grant licenses, options, rights and




(£)

(g)

(h)

(1)

privileges in respect of, or otherwise deal with all or any
part of the property and rights of the Company.

To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time
be determined and to hold or otherwise deal with any

investments made.

To lend and advance money or give credit on any terms and with
or without security to any person, firm or company (including
without prejudice to the generslity of the foregoing any
holding company, subsidiary or fallow subsidiary of, or any
other company associated in any way with, the Company), to
enter into guarantees, contracts of indemnity and suretyships
of all kinds, to receive monay on deposit or loan upon any
terms, and to secure oY guarantee in any manner and upon any
terms, the payment of any sum of money or the performance of
any obligation by any person, firm or company (including
without prejudice to the generality of the foregoing any such
holding company, subsidiary, fellow subsidiary or associat~d

company as aforesaid).

To borrow and raise money in any manner and to Secure the
repayment of any money borrowed, raised or owing by mortgage,
charge, standard securlity, lien or other security upon the
whole or any part of the Company's property or assets {whether
present or future), including its uncalled capital, and also
by a similaxr mortgage, charge, standard security, lien or
security to secure and guarantee the performance by the
Company of any obligation or liability {t may undertake or
which may become binding on it,

To draw, make, accept, endorse, discount, negotiate, execute
and issue cheques, bills of exchange, promissory notes, bills
of lading, warrants, debentures, and other negotiable or

transferable instruments.




(3

(k)

(L)

(m)

To apply for, promote, and obtain any Act of Parliament,
oxder, or licence of the Department of Trade or other
authority for enabling the Company to carry any of its objects
into effect, or for effecting any modification of the
Company'’s constitution, or for any other purpose which may
seem calculated directly or indirectly to promote the
Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly
to prejudice the Company’s interests,

To enter into any arrangements with any goverument or
authority (supreme, municipal, local, or otherwise) that may
seem conducive to the attainment of the Company’s objects or
any of them, and to obtain from any such government or
authority any charters, decrees, rights, privileges or
concessions which the Company may think desirable and to carry
out, exercise, and comply with any such charters, decrees,

rights, privileges, and concessions.

To subscribe for, take, purchase, or otherwise acquire, hold,
sell, deal with and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other company
constituted or carrying on business in any part of the world,
and debentures, debenturs stocks, bonds, obligations or
securitices issued or guarantsed by any government or
authority, municipal, local or otherwise, in any part of the
world,

To control, manage, finance, subsidise, co-ordinate or
otherwise assist any company or companies in which the Company
has a direct or indirect financial interest, to provide
secretarial, administrative, technical, commercial and other
services and facilities of all kinds for any such company or
companies and to make payments by way of subvention or
otherwise and any other arrangements which may seem desirable
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(n)

(o)

(p)

{q)

()

(s)

with respect to any busiuess or operations of or generally

with respect to any such company or companies.

To promote any cther company for the purpose of acquiring the
whole ox any part of the business or property or undertaking
or any of the liabilities of the Company, or of undertaking

any business or operations which may appear likely to assist

S benefit the Company or to enhance the value of any property ‘

or business of the Company, and to place or guarantee the
placing of, underwrite, subseribe for, or otherwise acquire
all or any part of the shares or securities of any such

company as aforesaid,

To sell or otherwise dispose of the whole ur any part of the
business or property of the Company, either together or in
portions, for such conslderation as the Company may think fit,
and in particular for shares, debentures, or securities of any

company purchasing the same,

To act as agents or brokers and as trustees for any person,

firm or company, and to undertake and perform sub-contracts.,

To remunezate any person, f£irm or company rendering services
to the Company either by cash payment or by the allotment to
him or them of shares or other securities of the Company
credited as paild up in full or in part or otherwise as may be
thought expedient.

To distribute among the Members of the Company in kind any
property of the Company of whatever nature.

To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same, and
to pay commissions to brokers and others for underwriting,




(t)

(u)

placing, selling, or guaranteeing the subscription of any

shares or other securities of the Company,

To support and subscribe to any charitable or public object
and to suppoct and subseribe to any institutionm, society, or
club which may be for the benefit of the Company or its
Directors or employees, or may be connected with any town or
place where the Company carries on business; to give or award
pensions, annuities, gratuities, and superannuation or other
allowances or benefits or charitable aid and generally to
provide advantages, facilities and services for any persomns
who are or have been Directors of, ot who are or have been
employed by, or who are serving or have served che Company, or
any company which is a subsidiary of the Company or the
holding company of the Company or a fellow subsidiary of the
Company or the predecessors in business of the Company or of
any such subsidlary, holding or fellow subsidiary company and
to the wives, widows, children and other relatives and
dependants of such persons; to make payments towards insurance
including insurance for any Director, officer or Auditor
against any liability as is referred to in Section 310(1l) of
the Act; and to set up, establish, support and maintain
superannuation and other funds or schemes (whether

contributory or non-contributory) for the benefit of any such

- persons and of their wives, widows, children and other

relatives and dependants; and to set up, establish, support

“and maintain profit sharing or share purchase schemes for the
benefit of any of the employees of the Company or of any such

subsidiary, bolding or fellow subsidiary company and to lend
money to any such employees or to trustees on cheir behalf to
enable any such purchase schemes to be established or

malntained.

Subject to and in accouvdance with a due compliance with the
provisions of Sectlons 155 to 158 (inclusive) of the Act (if

and so far as such provisions shall be applicable), to give,




whether directly or indirectly, any kind of financial
assistance (as defined in Section 152(1)(a) of the Act) for

any such purpose as is specified in Section 151(1) and/ox
Section 151(2) of the Act.

(v) To procure the Company to be registered or recognised in any
part of the world.

(W) To do all or any of the things or matters aforesaid in any
part of the world and either as Principals, agents,
contractors or otherwise, and by or through agents, brokers,
sub-contractors or otherwise and either alone or in

conjunction with others,

(x) To do all such other things as may be deemed incidental or

conducive to the attainment of the Company’s objects or any of

them,
4, The liability of the Members is limited,
5, The Company’s share capital is £1,000 divided into 1,000

shares of f£1 each,
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WE, the subscribers to this Memorandum of Association, wish to be fcsnsed Into a
Company pursuant to this Memorandum; and we agree to take the number of shares

ghown opnosite our respactive names.

Number of thares taken
by each Subscriber

Names and addresses of Subscribers

1.  Instant Companies Limited . Cne
2 Baches Streat
London M1 6UB

2.  Swift Incorporationg Limited - One
2 Baches Streat
London M1 6UB

Total shares taken - Two

Dated this 4th day of August, 1992

Witness to the abova Signatures:- Mark Anderson
2 Baches Street
London N1 6UB
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Company No. 2746616

SPECTAL RESOLUTION

of

AFTERTRAVEL LIMITED

Passed 30 November 1992

The following resolution was passed as a Special Resolution at
an Extraordinary General Meeting of the Company held at Reed House, 6
Chesterfield Gardens, London W1A 1EJ on 30 November 1992:-

SPECGIAL RESQLUTION

THAT:

(A) the authorised share capital of the Company be and is hereby
increased from £1,000 to £101,000 by the creation of 100,000 7.5%
cumulative preference shares of £l each ("preference shares"), having
attached thereto the rights and privileges and being subject to the
limitations and restrictions ‘set out In paragraph B of this Resolution;

{B) the special rights, restrictions and provisions applicable to
the preference shares are as follows:-

(1) Voting

The preference shares shall not carry the right to receive notice
of, or to attend and vote at, general meetings.

(2) Income

The holders of the preference shares shall be entitled to be paid
out of the profits which the Company may determine to distribute by
way of dividend a fixed cumulative dividend at the rate of 7.5 per
cent. per annum on the amounts pald up on the preference shares in
priority to the helders of any other class of shares, such dividend
to be pald half-yearly on the lst day of June and lst day of
December in each year in respect of the half-yearly periods ending
on the days immediately preceding those dates,

(3) cCapital
On the winding-up of the Company, the assets of the Company

available for distribution to sh%f?h€53 s shall be applied in
YIJ
lﬂ‘




priority to any payment to the holders of any other class uf shares
in paying to the holder or holders of the preference shares a sum
equal to the nominal capital paid up on those sghares;

{C) in substitution for any and all previous authorities confexred
upon the directors to allot relevant securities of the Company, the
directors be and are hereby generally and unconditionally authorised,
pursuant to section 80 of the Companies Act 1985, to allot to such
persons, at such times and on such terms as they think preper, relevant
securities (within the meaning of that section and so that references to
the allotment of velevant securities shall be construed in accordance
with the said section) up to an aggregate nominal amount of £100,998, as
if neither Article 2 of the Articles of Association of the Company nor
section 89(l) of the Companies Act 1985 applied to such allotment,
provided that this authority shall expire on 31 December 1992, save that
the Company may, before this authority expires, make an offer or
agreement which would or might require relevant securities to be
allotted after such e.ipiry and the directors may allot relevant
securities in pursuance of such offer or agresment as if the authority
conferred hereby had not expired.

138423C




Please do not
write in
this margin

Please complate
lagibly, prefarably
in black typs, or
told block lattering

* insert full name
of company

§ the copy must be
printed or in some
other form approved
by the registrar

¥ |nsert
Director,
Secretary,
Administrator,
Adminisirative

COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
~ ===

I 2746616

oo e = A =

Name of company

* AFTERTRAVEL LIMITED

gives notice in accordance with saction 123 of the above Act that by resolution of the company
dated 30 NOVEMBER 1992 the nominal capital of the company has been
increased by £ 100,000 beyond the registered capital of £ _1,000

A copy of the resolution authorising the increase is attached.§

The conditions (ag. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as¥ollowx set out in the attached copy
resolution.

Please tick here if
continued overleaf

E = A
Signed '\\ < g~ Designations \S—O‘Q)TW-\ Date 3 \L- C\")__

Receiver or

Receiver

(Scotlanid) as

t
appropriate Presentor’s name address and
reference {if any): Post room
Freshfields
65 Fleet Street
London EC4Y 1HS
JHR/SDKW/DJH
Compénies Form 123  Stat-Plus Limited, Stet-Plus House, Greenfea Park, Prince George's Road, London 5W19 2PU EHG/Z

ETAT-PLLII Stat-Plus Group PLC Revised June 1987
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SPECTAL RESOLUTION

of

| ' AFTERTRAVEL LIMITED

Passed 1 December 1992

The following Resolution was passed as a Special Resolution at
an Extraordinary General Meeting of the Company held at Reed House, &
Chesterfield Gardens, London WlA 1EJ on 1 December 1992;-

SPEGIAL RESOLUTION

THAT:
(1) the name of the Company be changed to "Reed Elsevier Limited";
(2) the Company be re-registered as a public company pursuant to

section 43 of the Companies Act 1985 and that:

(a) cthe Memorandum of Association of the Company be altered as
follows:

(i) by the substitution in Clause 1 of the words "Reed
Elsevier plc" for and to the:rexclusion of the words
“AFTERTRAVEL LIMITED";

(i1) by inserting the following new Clause after Clause 1:
"2, The Companj“{s to be a public company.";
(iii) by the substitution of the Clause set out in the document

marked 'A’' and signed for identification by the Chairman

of the meeting for and to the exclusion of the existing
Clause 3;

{iv) by renumbering the existing Clauses 2, 3, 4 and 5 as
Clauses 3, 4, 5 and 6 respectively; and

(b) the regulations contained in the document marked 'B’ and
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adopted as the Articles of Associlation of the Company in
substitution for and to the exclusion of the existing Articles
of Association of the Company,

e
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DRI R ]

Secretary
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COMPANIES FORM No. 43(3)

App!icéti@n by a private
company for re-registration
as a public company

Pursuant to section 43(3) of the Companies Act 1985

To the Registrar of Companies For official use  Company number
[l Gl i |

[ I 2746616

[ .

Name of company

« AFTERTRAVEL LIMITED

applies to be re-registered as a public company by the name of @
Reed Elsevier plc

and for that purpose delivers the following documents for registration:

1 Declaration made by a director or the secretary in accordance with section 43(3){e} of the above Act {on
Form No 43(3)(e)} )

2 Printed copy of memarandum and articles as altered in pursuance of the special rasolution under
section 43(1}{a) of the above Act,

3 Copy of auditors written statement in accordance with section 43(3)(b} of the above Act

4 Copy of relevant balance sheet and of auditors unqualified report on it

I Xy profang vatoat ok cepork J

~
Signed k_%@\_ — ~—{Birectorl{Secretary)t Date 3\)‘ CK'Z_,

Prasentor's name address and For offfgiaTibAR
reference (if any): Genfiral Séctlon ‘44%\ Post room }\]U\)
Freshfields § @ o L.
65 Fleet Street Ok 7.992 @‘OO
London EC4Y 1HS “'5"\&0
/4
JHR/SDKW/DJH ‘?1 ee
/DO COMPANIES HOUSE
BRI

Companies Form 43{3} Sta:Plus Limited, Stat.Plus House, Greenlaa Park, Prince Georga's Flosd, London SW19 2PUTok-0medobbibmmramed /HE

A subsidiary of Stat<Plus Group PLC
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Declaration of compliance

with requirements by a

private company on application
for re-registration as a public
company

Pursuant to section 43{3}(e} of the Companies Act 1985

To the Registrar of Companies For official use  Company number
| l l _! 274661¢

Name of company

* AFTERTRAVEL LIMITED

I, LESLIE DIXON

of 20 GREENLEARS, PEMBURY, TUNBRIDGE WELLS, KENT TNZ2 4NS

[the secretary][xnmcm:}t of the comgan}g do solemnly and sinceraly declare that:

1 the company, on DECEM §, passed a special resolution
that the company should be re-registered as a public company;

2 the conditions of sections 44 and 45 of the above Act (so far as applicable} have been satisfied;

3 between the balance sheet date and the application for re-registration, there has been no change in the
cormpany's financial position that has resulted in the amount of its net assets becoming less than the
aggregate of its called-up share capital and undistributable reserves.

And | make this solemn declaration conscientiously believing

the same to be true and by virtue of the provisions of the Statutory Declarations Act 1835,

Declared at _é__ﬁmﬂm_@m Declarant 1o sign below
AR AR WS}

the __Zarrd day of __DECASIBER )\\ \ \\\‘:“ S O~

One thousand nine hundred and ALA/eTY. TUCIO

before me M. c. 4. 4. GALE

A Commissicner for Oaths or
the Peace or Solicitor havinf-the.pow
Gommissioner for Qaths.

or Justice of
rrad on a

Presentor's name address and For off"}lafﬁ .
reference {if any): Gener, @LA v "1?/*; Post room
Freshfields &
65 Fleet Street e ..
London EC4Y 1I8 e
NS
JHR/SDKW/DJH "\%‘f_}? fevis
i

Cornpanies Form 43{3){e) Stot-Plus Limitad, Stat-Plus House, Greanloa Park, Prince Gearge's Raad, Landon SW18 2PU Tet, 01-646 5500

A subgidiory of Stat-Plus Group PLC

JHE




SUIMYARK FGWN2ES 1 BRIEDNONRE W/ 1=-Ya9 UL
32 Lerdon Bnoge Siroe! Telex BE4657 FRIWAT G
wendon SE1 88Y Telecopwer (7 §-378 0647

Price Waterhouse @@

Auditors’ statement to the Directors of Altertravel Limited for the purpose of an application under
Section 43(3) of the Companies Act 1985.

We have audited the annexed balance sheet in accordance with Auditing Standards.

in our opinion;

1 The balance sheet glves a true and falr view of the slate of affairs of the company at 20
November 1992 and has been properly prepared In accordance with the requirements of
Sections 226 and 233(4) of the Companies Act 1985.

2 The balance sheet at 30 November 1992 shows that at that date the amount of the

company’s net assets was not less than the aggregate of its called-up share capital and
undistributable reserves,

thil&dh;hmqﬁ

PRICE WATERHOQUSE
Chartered Accountants
and Registered Audilor 1 December 1992
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AFTERTRAVEL LIMITED

BALANCE SHEET AS AT 30 NOVEMBER 1992

Cash at bank and in hand

NET ASSETS
CAPITAL

Called up share capital

Approved by the Board on 1 December 1992

45%’;}7%“—’1

............................................. rector

Notes to the balance sheet are allached.

As at
Notes 30 November 1992
£

o
o
}O
je]
N

|

|



AFTERTRAVEL LIMITED
NOTES TG THE BALANCE SHEET - 30 NOVEMBER 1992
BASIS OF PREPARATION

This balance sheet has been prepared under the historical cost convention and in accordance with
applicable accounting standards.

CALLED UP SHARE CAPITAL As al
30 Novernber 1992
£
Authorised:

1,000 ordinary shares of £1 each 1,000
100,000 7.5% cumulative preference shares of €1 each 100,000
101,000

Issued and fully paid:
2 ordinary shares of £1 each 2
100,000 7.5% cumulative preference shares of £1 each 100,000
100,002

The ardinary shares were lssued nil pald on 11 September 1982 for the purposes of incorporation.
These shares were paid up In cash at par on 30 November 1982.

The preference shares were Issued for cash at par on 30 November 1992 for general corporate
purposes,

ULTIMATE PARENT COMPANY

The ultimate parent company of the company Is Reed International P.L.C., a company Incorporated
and registered in England,
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COMPANY NO. 2746616

THE COMPANIES ACT 1985

«é@&

A PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
REED ELSEVIER plc

(As at T December 1992)

1, The Company's name is "Reed Elsevier plc".

2.
3.
4,
()
(b)
FY923310,252/9

The Company is to be a public company.
The Company's registered office is to be situated in England and Wales.

The objects for wiich the Company is established are:-

To carry on business as a holding company and to acquire and
hold shares, stocks, debenture stocks, bonds, mortgages,
obligations and other securities of any kind issued or guaranteed by
any company, corporation, government, public body or authorivy
or undertaking of whatever nature and wherever constituted or
carrying on business.

To carry on all or any of the businesses of publishers, producers,
distributors, proprictors, wholesalers or retailers of books,
periodicals, magazines, newspapers, journals, circulars, works of
reference, advertising  literature  and any other forms of
publication, in any medium whatsoever; to own, organise, operate
and manage exhibitions, trade shows, conferences and seminars
and to conduct any related activitics; to manage, develop and
market information and transactional databases and services held in
hard copy, clectronically processed or any other form; to produce,
direct and distribute radic and television programmes and
performances and any other form of public or private




(d)

FY923310.252

entertaimment, to rent, operate or manage radio and television
stations and to transmit and relay programmes of all kinds
therefrom by any means (including without limitation by satellite,
cable, micro-wave or any technology which may be developed);
to act as advertising agents, literary agents and manufacturers and
dealers in any materials used in connection with any businesses
referred to in this Clause; and to acquire, sell, hold, license and
otherwise deal in copyright and any other rights in artistic, literary
or musical or other works of any kind whatsoever.

To co-ordinate the administration, policies, management,
research, trading and any and all other activities of and to act as
financial advisers and consultants to any company or group of
companies now or hereafter formed or incorporated or acquired
and to perform any services or undertake any duties to or on
behalf of and in any other manner assist any such company or
group and either without remuneration or on such terms as to
remuneration as may be agrecd.

To carry on any business by means, or through the agency, of any
subsidiary company or companijes, and to enter into any
arrangenent with any such subsidiary company for taking the
profits and bearing the losses of any such business, or for financing
any such subsidiary company.

To carry on business as importers, exporters, manufacturers and
merchants of, dealers in, brokers of and agents for any matcrials or
products manufactured, processed or dealt in in any business
carried on by the Company or any of its subsidiary companies or
required or used for the purposes of any such business including
plant, machinery and tools of all kinds and to carry on the business
of general merchants and dealers.

To carry on business as concessionaires and to undertake, carry on
and ecxecute all kinds of financial, commercial, trading, trust,
exploitation, agency and other operations, and to advance or
provide money with or without sccurity to concessionaires,
inventors, patentecs and cthers for the purpose of improving and
developing or assisting to 1mprove and develop any concessions,
lands or rights of experimenting in regard to or testing or
developing any invention, design or process, industrial or
otherwise.

To carry on the business of carriers by air, sca, road, railway, canal
or otherwise and to own transport facilities of every kind.

Page 2
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(k)

(m)

FY923310.252

To act as managing agents for and as management and technical
consultants to any business and to execute, carry out, improve,
work, develop, administer, maintain, manage or control works and
conveniences of all kinds and to contribute or render technical
assistance to or assist in the carrying out or establishment,
maintenance, improvement, management, working, control or
superintendence of any such business.

To carry on either in connection with any of the businesses
aforesaid or independently thereof any trade or business which, in
the opinion of the board of directors, is, or may be, capable of
being conveniently or advantageously carried on in connection
therewith or ancillary to any ot ine above named businesses or
calculated directly or indirectly to enhance the value of or render
more profitable any part of the Company's undertaking or
property, or to further the objects of the Company.

To acquire, construct, carry out, maintain and usc railways,
tramways, docks, harbours, piers, wharves, canals, reservoirs,
embankiments and irrigations, reclamations, improvements,
sewage, drainage, sanitary, water, gas, electric light, telephonic and
electrical power works, warchouses and all other works which
may be conducive to the interests of the Company.

To purchase or otherwise acquire estates, lands, forests, timber
licences, mines, quarries or interests in the same in any part of the
world, and to work and develop the same.

To purchase or otherwise acquire for any estate or interest any
property or asscts or any concessions, licences, grants, patents,
knowhow, trade marks or other exclusive or non-exciusive rights
of any kind which may appear to be necessary or convenient for
any business of the Company, and to develop and wimn to account
and deal with the same in such manner as may be thought
expedient, and to make experiments and tests and to carry on all
kinds of research work.

To subseribe for, underwrite, purchase or otherwise acquire, and
to accept, take, hold, charge, mortgage, sell, disposc of and deal
with shares, stock, sccurities and evidences of indcbtedness or of
the right to participate in profits or assets or other similar
documents issued by any government, authority, corporation or
body, or by any company or body of persons, and any options or
rights in respect thercof; and to buy, sell, deal in and invest in
forcign currencies and exchange.

Page 3
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FY923310.252

To borrow or raise money or to secure or discharge any debt or
obligation (whether of the Company or of any other person) in
such manner as the board of directors may think fit and in
particular (but without prejudice to the generality of the
foregoing) to mortgage, charge, pledge or give liens or other
security upon the whole or any part of the Company's
undertaking and all or any of the property and assets (present and
future), including the uncalled capital of the Company, or by the
creation and issue on such terms and conditions as may be thought
expedient of debentures, debenture stock or other securities of any
description, and to rececive money on deposit and advance
payments with or without allowance of interest thereon.

To draw, make, accept, endorse, discount, negotiate, execute and
issue, and to buy, sell and deal in bills of exchange, bills of lading,
warrants, debentures, promissory notes and other negotiable or
transferable instruments.

To amalgamate or enter into partnership or any profit-sharing
arrangement with and to co-operate in any way with or assist or
subsidise any company, firm or person, and to purchase or
otherwise acquire and undertake all or any part of the business,
property and liabilitics of any person, body or company carrying
on any business which the Company is authorised to carry on or
possessed of any property suitable for the purposes of the
Company.

To establish or promote, or concur or participate in establishing or
promoting, any company, the promotion of which shall be
considered desirable.

To advance, lend or deposit money, and to give credit or financial
accommodation to any person with or without taking any sccurity
therefor and upon such other terms as may be thought fit by the
Company; and to enter into any guarantee, contract of indemnicy
or surctyship and in particular (without prejudice to the generality
of the foregoing) to guarantee, support or secure, with or without
consideration, whether by personal obligation or by mortgaging or
charging all or any part of the undertaking, property and asscts
(present and future) and uncalled capital of the Company or by
both such methods or in any other manner, the performance of
any contracts, obligations or commitments of and the repayment
or payment of the principal amounts of and any premiums,
interest, dividends and other moneys payable on or in respect of
any sccurities or liabilities of any person, including (without
prejudice to the generality of the foregoing) any company which
is for the time being a subsidiary or a member of the Company or

Page 4
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subsidiary of a member of the Company or otherwise associated
with the Company and whether or not any consideration or
advantage is received by the Company.

To sell, lease, grant licences, easements and ather rights over, and
in any other manner deal with or dispose of, the undertaking,
property, assets, rights and effects of the Company or any part
thereof for such consideration as may be thought fir, and in
particular for stocks, shares or securities of any other company
whether fully or partly paid up.

To procure the registration or incorporation of the Company in
or under the laws of any place outside England.

To subscribe or guarantee money for any national, charitable,
political, benevolent, public, general or useful object or for any
exhibition, or for any purpose which may be considered likely
directly or indirectly to further the objects of the Company or
other interests of its members,

To grant pensions or gratuities to any employces or ex-employees
and to officers and ex-officers (including directors and
ex-directors) of the Company or its predecessors in business, or
the relations, connections or dependants of any such persons, and
to establish or support associations, institutions, clubs, funds and
trusts which may be considered calculated to benefit any such
persons or otherwise advance the interests of the Company or of
its members, and to establish and contribute to any scheme for the
purchase by trustees of shares in the Company to be held for the
benefit of the Company's employees (including directors holding a
salaricd employment or office in the Company or any subsidiary
company), and to lend money to the Company's employees (other
than directors) to enable them to purchase shares of the Company
and to formulate and carry into effect any scheme for sharing the
profits of the Company with its employces or any of them,

To do all or any of the things and matters aforesaid in any part of
the world, and cither as principals, agents, contractors, trustees or
otherwise, and by or through trustees, agents or otherwise, and
cither alone or in conjunction with others,

To do all such other things as may be considered to be incidental
or conducive to the attainment of the above objects, or any of
them, and the exercise of the powers (whether express or implied)
of the Company.

Page 5



% e eamte A B b e e T

And it is hereby declared that the objects of the Company as
specified in cach of the foregoing paragraphs of this Clause (except only if and so
far as otherwise expressly provided in any paragraph) shall be separate and
distinct objects of the Company and shall not be in anywise limited by reference
to any other paragraph or the order in which the same occur or the name of the
Company.

5. The liability of the Members is limited.

6. The Company's share capital is £1,000 divided into 1,000 shares of [
each.!

1A¢ 1 December 1992 the share capital is £101,000 divided into 1,000 ordinary shares of £1 each and 160,000
7.5% cumulative preference shares of 1 each

FY923310.252 Page 6
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WE, the subscribers to this Memorandum of Association, wish to be formed
into a Company pursuant to this Memorandum; and we agree to take the
nunber of shares shown opposite our respective names.

Names and addresses of Subscribers

Number of shares taken
by each Subscriber

1. Instant Companies Limited - One
2 Baches Street
London N1 6UB
2. Swift Incorporations Limited - One
2 Baches Street
London N1 6UB
Total shares taken - Two
Dated this 4th day of August, 1992
Witness to the above Signatures:- Mark Anderson

Fy923310.252/9

2 Baches Street
London N1 6UB
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Table A

COMPANY NO. 2746616

THE COMPANIES ACT 1985

A PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSQCIATION
of

REED ELSEVIER plc

{(Adopted by special resolution passed on
| December 1992)

PRELIMINARY

i, The following provisions of the regulations in Table A in the
Companies (Tables A-F) Regulations 1985 as amended prior to the
incorporation of the company (Table A) shall not apply to the
company:—

(a) in regulation 1, the definitions of “the articles”, “executed” and
“the seal”;

(b)  regulation 2;
(© in regulation 38, the final sentence;
(d) regulation 54;

{e) regulations 60 and 61;

() in regulation 62;—
(1) the words “not less than 48 hours” in sub- paragraph
(a);
(ii) the words “not less than 24 hours” in sub- paragraph
(b);

RE_TEMP.DOGC
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Interpretation

(g} regulation 72;

(h) regulation 88;

(i) regulations 93 to 98 inclusive;
) regulation 112;

(k) regulation 115;

(l regulation 118,

2.1 In the articles, except where the subject or context otherwise
requires:

The articles means these articles of association, incorporating Table A (as
applicable to the company), as altered from time to time by special
resolution;

Director means a director of the company;

The directors means the directors or any of them acting as the board of
directors of the company.

Dividend means dividend or bonus.
Paid means paid or credited as paid.

The seal means the common seal of the company and includes any
official seal kept by the company by virtue of sections 39 or 40 of the
Act.

Reterences to a document being executed include references to its being
executed under hand or under seal or by any other method.

References to writing include references to any visible substitute for
writing and to anything partly in one form and partly in another form,

Words denoting the singular number include the plural number and vice
versa; words denoting the masculine gender include the feminine gender;
and words denoting persons include corporations.

Subject to the tinal paragraph of regulation | of Table A (as applicable to
the company}, references to any provision of any enactraent or of any

subordinate legislation (as detined by section 21(1) of the Interpretation

Act 1978) include any modification or re-enactment of that provision for
the time being in force,
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Delegation

Shares with
special rights

Allotment

To whom
notico muist be
given

Headings are inserted for convenience only and do not aftect the
construction of the articles,

2.2 In the articles, (a) powers of delegation shall not be restrctively
construed; (b) the word directors in the context of the exercise of any
power contained in the articles includes (i) any committee consisting of
one or niore directors to which, and (ii) any director holding executive
otlice to whom, the power in question has been delegated; (¢) no power
of delegation shall be limited by the existence or, except where expressly
provided by the terms of delegation, the exercise of that or any other
power of delegation; and (d) except where expressly provided by the
terms of delegation, the delegation of a power shall not exclude the
concurrent exercise of that power by any other body or person who is
for the time being authorised to exercise it under the articles or under
another delegation of the power.

SHARE CAPITAL

3. Subject to the provisions of the Act and without prejudice to any
rights attached to any existing shares or class of shares, any share may be
issued with such rights or reserictions as the company may by ordinary
resolution determine or, subject to and in default of such determination,
as the directors shall determine,

4, Subject to the provisions of the Act relating to authority, pre-
emption rights or otherwise and of any resolution of the company in
general meeting passed pursuant thereto, and, in the case of redeemable
shares, to the provisions of regulation 3 of Table A (as applicable to the
company), all unissued shares tor the time being in the capital of the
company shall be at the disposal of the directors, and the directors may
(subject as aforesaid) allot (with or without conferring a right of
renunciation), grant options over, or otherwise dispose of them to such
persons, on such terms and conditions, and at such times as ic thinks fic.

NOTICE OF GENERAL MEETINGS

5. At the end of regulation 38 of Table A (as applicable to the
company) there shall be added the following sentence:~

“Subject to the provisions of the articles and to any restrictions
imposed on any shares, the wvotice shall be given to all the
Members and to all perions entitled to a share in consequence of
the death or bankruptey of a Member, but need not be given to
the directors in their capacity as such,”
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Effectiveness of
special and
extraordinary
resolutions

Right to vote

Appointment
of proxy

Form of proxy

Validity of
form of proxy

Alteruntes
representing
more than one
director

TROCEEDINGS AT GENERAL MEETINGS

6. Where for any purpose an ordinary resolution of the company is
required, a special or extraordinary resolution shall also be effective and
where for any purpose an extraordinary resolution is required a special
resolution shall also be eftective,

VOTES OF MEMBERS

7. Subject to any rights or restrictions attached to any shares, on a
show of hands every member who is present in person or by proxy shall
have one vote and on a poll every member present in person or by proxy
shall have one vote for every share of which he is the holder.

PROXIES AND REPRESENTATIVES OF BODIES CORPORATE

8. An instrument appointing a proxy shall be in writing under the
hand of the appointor or his attorney or, it the appointor is a
corporation, either under its common seal or the hand of a duly
authorised officer, attorney or other person authorised to sign it.

9. Instruments of proxy shall be in any usual or common form or in
any other form which the directors may approve.

10, The instrument of proxy shall, unless the contrary is stated in i,
be deemed to confer authority to vote as the proxy thinks fit on any
resolution put to the meeting for which the proxy is given, whether or
not notice of the resolution was given in the notice of meeting, and on
any amendment of such a notice. The instrument of proxy shall, unless
the contrary is stated therein, be valid as well for any adjournment of the
nieeting as for the meeting to which it relates,

ALTERNATE DIRECTORS

(1.1 At the end of regulation 66 of Table A (as applicable to the
company) there shall be added the following sentence:-

“A director or any other person approved pursuant to regulation
65 of Table A (as applicable to the company) may act as alternate
director to represent more than one director, and an alternate
director shall be entitled at meetings of the directors or any
committee of the directors to one vote for every director whom
he represents in addition to his own vote (it any) as a director,
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company) there shall be added the following sentence:-

“The appointment of an alternate director shall also determine
automatically on the happening of any event which, if he were a
director, would cause him to vacate his oftice as director.”

11.3  The words “or in any other manner approved by the directors”
in regulation 68 of Table A (as applicable to the company) shall be
deleted and the following shall be added to that regulation:—

“and shall take effect in accordance with the terms of the notice,
subject to any approval required by regulation 65 of Table A (as
applicable to the company), on receipt of such notice at the
registered office of the company”,

DELEGATION OF POWERS OF THE DIRECTORS

12, The directors may delegate any of their powers to any commitree
consisting of one or more directors, The directors may also delegate to
any director holding any executive office such of their powers as the
directors consider desirable to be exercised by him, Any such delegation
skall, in the absence of express provision to the contrary in the terms of
delegation, be deemed to include authority to sub-delegate to one or
more directors (whether or not acting as a committee) or to any
employee or agent of the company all or any of the powers delegated
and may be made subject to such conditions as the dircctors may specify,
and may be revoked or altered. Subject to any conditions imposed by
the directors, the proceedings of a committee with two or more
niembers shall be governed by the articles regulating the proceedings of
directors so far as they are capable of applying.

13, The board may establish local or divisional boards or agencies tor
managing any of the atlairs of the company, cither in the United
Kingdom or clsewhere, and may appoint any persons to be members of
the local or divisional boards, or any managers or agents, and may fix
their remuneration. The board may delegate to any local or divisional
board, manager or agent any of the powers, authorities and discretions
vested in or exercisable by the board, with power to sub- delegate, and
may authorise the members of any local or divisional board, or any of
them, to till any vacancies and to act notwithstanding vacancies. Any
appointment or delegation made pursuant to this article may be made
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upon such terms and subject to such conditions as the board may decide
and the board may remove any person so appointed and may revoke or
vary the delegation but no person dealing in good faith and without
notice of the revocation or variation shall be attected by it

14,  The directors may appoint any person to any oftice or
employment having a designation or title including the word “director”
or attach to any existing othice or eniployment with the company such a
designation or title and may terminate any such appointment or the use
of any such designation or title. The inclusion of the word “director” in
the designation or title of any such oftice or employment shall not imply
that the holder is a director of the company, nor shall the holder thereby
be empowered in any respect to act as, or be deemed to be, a director of
the company for any of the purposes of the articles.

APPOINTMENT AND REMOVAL OF DIRECTORS

15,1 While the company is a subsidiary, the company's immediate
holding company may appoint any person to be a director or remove any
director trom oftice. Every such appointment or removal shall be in
writing and signed by or on behalt of the said holding company and shall
take effect upon receipt at the registered oflice of the company or by the
secretary,

152 While the company is a subsidiary, the directors shall have power
to appoint any person to be a director either to fill a casual vacancy or as
an addition to the existing directors, subject to any maximum tor the
time being in force, and, subject to regulation 8t of Table A (as
applicable to the company), any director so appointed shall hold oftice
until he is removed pursuant to article 15.1.

153  While the company is a subsidiary, reguladons 73 to 80
(inclusive) shall not apply to the company and all references elsewhere in
Table A (as applicable to the company) to retirement by rotation shall be
moditied accordingly.

16, At the end of regulation 81 of Table A (as applicable to the
company) there shall be added the following sub- raragmph:—

u; or
{# hie is requested to resign in writing by not less than three
quarters of the other directors, In caleulating the number
of directors who are required to make such a request to
the director, (i) there shall be excluded any alternate
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director appointed by him acting in his capacity as such;
and (i) a director and any alternate director appointed by
him and acting in his capacity as such shall constitute a
single director for this purpose, so that the signature of
either shall be sufficient”.

DIRECTORS® APPOINTMENTS AND INTERESTS

17. The directors may exercise the voting power conferred by the
shares in any body corporate held or owned by the company in such
manner in all respects as they think fit {including the exercise thersof in
tavour of any resolution appointing any or all of them directors of such
body corporate, or voting or providing for the payment or giving of
remuneration or other benefits to the directors of such body corporate),

18. At the end of regulation 86 of Table A (as applicable to the
company) there shall be added the following sub-paragraph:—

“+ and

{c) a director shall not in any circumstances be required to
disclose to the directors that he is a director or other
officer of, or employed by, or interested in shares or other
securitics of, any body corporate which is the ultimace
holding company of the company or is a subsidiary of
such ultimate holding company”,

GRATUITIES, PENSIONS AND INSURANCE

19.1  Without prejudice to the provisions of article 31,, the directors
shall have the power to purchase and maintain insurance for or for the
benefit of any persons who are or were at any time directors, oflicers, or
employees ot the company, or of any other company which is its holding
company or in which the company or such holding company has any
interest whether direct or indirect or which is in any way allied to or
associated with the company, or of any subsidiary undertaking of the
company or any such other company, or who are or were at any time
trustees of any pension fund in which employees of the company or any
such other company or subsidizry undertaking are interested, including
(without prejudice to the gencrality of the foregoing) insurance against
any liability incurred by such persons in respect of any act or omission in
the actual or purported exccution or discharge of their duties or in the .
exercise or purported exercise of their powers or otherwise in relation to
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their duties, powers or oflices in relation to the company or any such
other company, subsidiary undertaking or pension fund.

19.2  Without prejudice to the generality of reguladion 85 of Table A
(as applicable to the company), no director or former director shall be
accountable to the company or the members for any benetit provided
pursuant to this article and the receipt of any such benefit shall not
disquality any person trom being or becoming a director of the company.

20. Pursuant to section 719 ot the Act, the directors are hereby
authorised to make such provision as may scem appropriate for the
benefit of any persons employed or tormerly employed by the company
or any of its subsidiaries in connection with the cessation or the transfer
of the whole or part of the undertaking of the company or any
subsidiary. Any such provision shall be made by a resolution of the
directors in accordance with the said section,

PROCEEDINGS OF DIRECTORS

21, Subject to the provisions of the articles, the directors may
regulate their proceedings as they think tit. A director may, and the
secretary at the request of a director shall, call 2 meeting of the directors.
Notice of a meeting of the directors shall be deemed to be properly
given to a director if it is given to him personally or by word of mouth
or sent in writing to him at his last known address or any other address
given by him to the company for this purpose. [t shall not be necessary
to give notice of a meeting to a director who is absent from the United
Kingdom. Questions arising at a meeting shall be decided by a majority
of votes, In the case of an equality of votes, the chairman shall have a
second or casting vote, Any director may waive notice of a meeting and
any stich waiver may be retrospective,

22, A resolution in writing signed by all the directors enditled o
receive notice of a meeting of’ the directors or of a committee of the
directors (not being less than the number of directors required to form a
quorum of the directors) shall be as valid and eftectual as if it had been
passed at a meeting of the directors or (as the case may be) a committee
of the directors duly convened and held and for this purpose:-

(#)  a resolution may consist of several documents to the same eftect
each signed by one or more directors;

{b) a resolution signed by an alternate director need not also be
signed by his appointor; and
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{c) a resolution signed by a director who has appointed an alternate
director need not also be signed by the alternate director in that

capacity.

23, Without prejudice to the first sentence of article 23, a meeting of
the directors or of a commiittee of the directors may consist of a
conference berween directors who are not all in one place, but of whom
each is able (directly or by telephonic communication) to speak to each
of the others, and to be heard by each of the others simultancously, A
director taking part in such a conference shall be deemed to be present in
person at the meeting and shall be entitled to vote or be counted in a
quorum accordingly. Such a meeting shall be deemed to take place
where the largest group of those participating in the conference is
assembled, or, if there is no such group, where the chairman of the
meeting then is. The word meeting in the articles shall be construed
accordingly.

24. A director may vote at any meeting of the directors or of a
committee of the directors on any resolution concerning a transaction or
arrangement with the company or in which the company is interested,
or concerning any other matter in which the company is interested,
notwithstanding that he is interested in that transaction, arrangement or
matter or has in refation to it a duty which conflicts or may contlice with
the interests of the company,

SeaL

25, The company may exercise the powers conferred by section 39 of
the Act with regard to having an oflicial seal for use abroad.

DEEDS

26, Where the Act so permits, any instrument signed with the
authority ot a resolution of the directors or a committee of the directors
by one director and the secretary or by two directors and expressed to be
executed by the company as a deed shall have the same effect as if
executed under the seal, provided that no instrument which makes it

clear on its face that it is intended by the persons making it to have effect
as a deed shall be signed without the authority of the directors.

27. A document which is executed by the company as a deed shall
not be deemed to be delivered by the company solely as a result of its
having been executed by the company.
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directors tor the purpose shall have power to authenticate any documents
atfecting the constitution of the company and any resolutions passed by
the company or the holders of any class of shares of the company or the
directors or any committee of the directors, and any books, records,
documents and accounts relating to the business ot the company, and to
certify copies thereot or extracts therefrom as true copies or extracts. A
document purporting to be a copy of a resolution, or the minutes of or
an extract trom the minutes of a meeting of the company or the holders
ot any class of shares of the company or of the directors or any
commniittee of the directors that is certified as atoresaid shall be conclusive
evidence in favour of all persons dealing with the company upon the
faith thereof that such resolution has been duly passed or, as the case may
be, that such minutes or extract is a true and accurate record of
proceedings at a duly constituted meeting,

NOTICES

29, The company may serve or deliver any notice or other document
on or to a member either personally or by sending it by post in a prepaid
envelope addressed to the member at his registered address or by leaving
it at that address or by sending it by facsimile transmission to the member
at the last celephone number (it any) which the member has given the
company for this purpose. In the case of joint holders of a share, all
notices or other documents shall be served on or delivered to the joine
holder whose name stands firse in che register of members in respect of
the joint holding and any notice or other document so served or
delivered shall be deemed for all purposes suflicient service on or
delivery to all the joint holders. A member whose registered address is
not within the United Kingdom and who gives to the company an
address within the United Kingdom at which notices may be given to
him shall be entitled to have notices given to him at that address, but
otherwise:~

(a) no sich member shall be entitled to receive any notice trom the
company:

(b) without prejudice to the generality of the foregoing, any notice
of a general meeting of the company which is in fact given or
purports to be given to such members shall be ignored for the
purpose of determining the validity ot the proceedings at such
general meeting,
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30.1  Proof that an envelope containing a notice was properly
addressed, prepaid and posted shall be conclusive evidence that che notice
was given. A notice sent by post shall be deemed given:

(a) it sent by tirst class post from an address in the United Kingdom
or another country to another address in the United Ki: ~don: or,
as the case may be, that other country, on the day following that
on which the envelope containing it was posted;

{b) it sent by airmail from an address in the United Kingdom to an
address in The Netherlands or from an address in The
Netherlands to an address in the United Kingdom, on the day
tollowing that on which the envelope containing it was posted;
and

{©) in any other case, on the fifth day following that on which the
envelope containing it was posted,

30.2 A notice left at the registered address of 2 member or sent by
facsimile transmission to a mentber at the last telephone number (if any)
which the member has given the company for this purpose shall be
deemed given at the time the notice is received.

INDEMNITY

31, Subject to the provisions of the Act, but without prejudice to any
indemnity to which a director may otherwise be entitled, every director
or other oflicer of the company shall be indemnified out of the assets of
the company against all costs, chargss, losses, expenses and liabilities
incurred by him in the execution or discharge of his duties or the
exercise of his powers or otherwise in relation thereto, including {(but
without limitation) any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgment is given in his
favour (or the proceedings are otherwise disposed of without any finding
or admission of any material breach of duty on his part) or in which he is
acquitted or in connection with any application in which relief'is granted
to him by the court trom liability for negligence, default, breach of duty
or breach of trust in refation to the attairs of the company.
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
AND RE-REGISTRATION OF A PRIVATE COMPANY

AS A PUBLIC COMPANY

No 2746616

I hereby certify that

AFTERTRAVEL LIMITED

formerly registered as a private company having changed its
name and having this day bheen re-registered under the
Companies Act 1985 as a public limitéd company is now
incorporated under the name of

REED ELSEVIER plc

and that the company is limited.

Given under my hand at Cardiff the 10th December 1992

S8R

An Authm(gsgd %‘%%’icer

C461(R)



COMPANIES FORM No. 123

Notice of increase
in nominal capital

qu?s? do not Pursuant to section 123 of thir Companies Act 1985
write In
this margin
To the Registrar of Companies For official use  Company number
Please complote i et i
legibly, preferably | ) | I 2746616
in black type, or S S O |

bold block lettering  Name of company

* Reed Elsevier plc

* insert full name
of company

gives notice in accordance with section 123 of the above Act that by resoclution of the company
dated __22 December 1992 the nominal capital of the company has been
*  Increased by £ _ 12,000 beyond the registered capital of £ . 101,000
§thecopy mustbe A copy of the resolution authorising the increase is attached.5

printe ?o‘r’,'n";;;,’,’gﬁ;d The conditions {eg. voting rights, dividend rights, winding-up rights etc.} subjsct to which the new

by the registrar

shares have been or are to be issued are as foHe; set out in the articles of
assoclation of Reed Elsevier plc as adopted pursuant to the
attached resolution.

Please tick here if
continued overleaf

1 dolete as Signed l(ﬁd/\p\r oA {Directer][Secrotary]t Date  \W. V.3
appropriate P
Presentor's name address and For official Use
reference {if any): General Section

e,

Form F125 (No. 123)

® Fourmat Publishing

27 & 28 St Alhens Place
London N1 ONX

luly 1986
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Company No, 2746616

SPECIAL RESOLUTION
OF G
REED ELSEVIER plc
(Passed 22 December 1992)

At an Extraordinary General Meeting of the Company held at Reed House, 6
Chesterfield Gardens, London W1A 1E] on 22 December 1992, the following
resolution was passed as a special resolution:

SPECIAL RESOLUTION
THAT:

(@)  the existing 1,000 shares of £1 each in the capital of the company be and
are hercby rc-dcs:gmtud "R" Ordinary shares;

(b)  the authorised shave mpm] of the Company be and is bereby increased
from /101,000, comprising 1,000 "™ Ordinary shares of £1 cach and
100,000 7.5% cumulative preference shares ("G™ shares) of L1 each, o
£120,000, comprising 10,000 "R" Ordinary shares of (1 cach
("RY shares), 10,000 "E" Ordinary shares of [1 cach ("E" shares) and
100,000 G shares;

(¢)  immediately upon any "BE" shares being issued, the "R" shares and the
"B" shares shall ausromatically convert into "R" shares and "E" shares
having attached thereto the rights and privileges and being subject to the
limitations and restrictions respectively of the "R" shares and the
"E" shares which are set out in the draft articles of associviton of the
company produced to the meeting marked “"AY and signed for
identification by the chairman of the mecting (the draft new articles of
association);

immediately thereafter, the draft new articles of association be and are
hereby adopted;

—————
L.

(d)  in substicution for all previous authorities conferred upon the directors to

allot relevant securities of the company, the directors be and are hereby
| generally and uncotiditionally authorised pursuant to secrion 80 of the
Companies Act 1985 to allot to such persons at such times and on such
terms as they may think fic relevant securities (within the meaning of that
section and so that references o the allotment of relevant securities shall

FYY23500,012/13




be construed in accordance with that section) up to an agpregate nominal ¥
amount of £19,998. This authority shall expire on 31 December 1993,

O chadsonns

------ oLy
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Company No. 2746616

THE COMPANIES ACT 1985

A PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
= of

REED ELSEVIER plc

PRELIMINARY

The reguladons in Table A in the Companies (Tables A-F)
Regulations 1985 as in force at the datc of the company's
registration shall not apply to the company.

Interpretation 1. In the articles:

the Act means the Companies Act 1985 including any statutory
modification or re-enactment thereof for the time being in force;

the articles means the articles of the company;

clear days in relation to the pcnod of a notice means that period
cxcludmg the day when the notice is given or deemed to be
given aud the day for which it is given or on which it is to take
effect;

L shareholder iucans the holder of "E" shares;

Elsevier Reed Finance means the company incorporated in The
Netherlands with Amsterdam Chamber of Commerce File
Number 145.842;

Exchange Shares means shares of the series R in the capital of the
E sharcholder;

FY923430.054/12 AMVS/TW]/ECB
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execsted includes any mode of execution;

Finance Group wmeans Elsevier Reed Finance BV and s
subsidiaries from time to tine;

Governing Agreement means the agreement with that name
entered into on the date of adoption of the articles becween Reed
International P.L.C. and Elsevier NV, as amended from time to
time:

the kolder in relation to shares means the member whose name s
entered in the register of members as the holder of the shares;

Implementation Agreement means the agreement with that name
datcd 30 October 1992 between Elsevier NV and Reed
[nternational P.L.C, relating to the merger of the businesses of
Elsevier NV and Reed International P.L.C., as amended from
time to tme;

R shareholder means the holder of "R shares;

Reed Elsevier Group means the company and its subsidiaries from
time to time;

registered office means the registered office of the company;

RHBYV means Reed Holding BV, a company incorporated in
The Netherlands with file number 241,739 at the Amsterdam
Chamber of Commerce, and/or any other subsidiary of the
R sharcholder which is for the time being a holder of Exchange
Shares or of any ordinary shares in the capital of the E sharcholder
derived therefrom;

the seal mecans the common scal of the company and mcludes any
official seal kept by the company by virtue of seetions 39 or 40 of
the Act;

secretary means the secretary of the company or any other person
appointed to perfornm the duties of the secretary of the company,
including a joine, assistant or deputy secretary;

the United Kingdom mcans Great Britain and Northern Ireland.

Unless the context otherwise requires, words or expressions
contained in the articles bear the same meaning as in the Act but
excluding any statutory modification thereof not in force at the
time the articles are adopted.
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Headings are inserted tor convenience only and do not affect the
construction of the articles.

2. In the articles (a) powers of delegation shall not be
restrictively construed; (b) the word directors in the context of the
exercise of any power contained in the articles includes (i) any
committee consisting of one or more directors to which, and
(ii) any director holding executive office to whom, the power in
question has been delegated; (c) no power of delegation shall be
limited by the existence or, except where expressly provided by
the terms of delegation, the exercise of that or any other power
of delegation; and (d) except where expressly provided by the
terms of delegation, the delegation of a power shall not exclude
the concurrent exercise of that power by any other body or
person who is for the time being authorised to exercise it under
the articles or under another delegation of the power.

SHARE CAPITAL

3. Subject to the provisions of the Act and without
prejudice to any rights actached to any existing shares, any share
may be issued with such rights or restrictions as the company may
by ordinary resolution determine, but, except with the pror
approval of the R sharcholder and the E sharecholder, no share
may be issued which is not fully paid and no share of any class
may be issucdd to a person who does not already hold shares of
that class.

4, The authorised share capital of the company upon
adoption of the articles is £120,000 divided into 100,000 7.5%
cumulative preference  shares of 1 ("G" shares), 10,000
"R" Ordinary shares of 1 ("R" shares) and 10,000 "E" Ordinary
shares of L1 ("E" shares). The rights as regards participation in
the profits and assets of the company ateaching to these shares are
as set out in articles 105 and 106,

3. The "G" shares shall not carry the right to receive
notice of, or to attend or vote at, general meetings.

0. Subject to the provisions of the Act, shares may be
issucd which are to be redeemed or are to be liable to be
redeeimed at the option of the company or the holder on such
termis and in such manner as may be provided by the articles.

7. The company may cxercise the powers of paying
comtissions conferred by the Act. Subject to the provisions of
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the Act, any such commission may be satisfied by the payment of
cash or by the allotment of fully or parely paid shares or partly in
one way and partly in the other,

8. Except as required by law, no person shall be recognised
by the company as holding any share upon any trust and (excepe
as otherwise provided by the articles or by law) the company shall
not be bound by or recognise any interest in any share except an
absolute right to the entirety thereof in the holder.

SHARE CERTIFICATES

9. Every member, upon becoming the holder of any
shares, shall be entitled without payment to one certificate for all
the shares of each class held by him (and, upon transferring 2 part
of his holding of shares of any class, to a certificate for the balance
of'such holding) or several certificates each for one or more of his
shares upon payment for every certificate after the firse of such
reasonable sum as the directors may determine. Every certificate
shall be scaled with the seal and shall specify the number, class and

distinguishing numbers (if any) of the shares to which it relates

and the amount or respective amounts paid up thereon. The
company shall not be bound to issuc more than one certificate for
shares held jointly by several persons and delivery of a certificate
to one joint holder shall be a sufficient delivery to all of them,

10. [f a share certificate is defaced, worn-out, lost or
destroyed, it may be renewed on such terms (if any) as to
evidence and indemnity and payment of the expenses reasonably
incurred by the company in investigating cvidence as the
dircctors may detenmine but otherwise free of charge, and (i the
case of defacement or wearing-out) on delivery up of the old
certificate.

LIEN

11, The company shall have a first and paramount lien on
every share (not being a fully paid share) for all moneys (whether
presently payable or not) payable at a fixed time or called in
respect of that share. The directors may at any time declare any
share to be wholly or in part excmpt from the provisions of this
article, The company's lien on a share shall extend to any amount
payable in respece of it.

12. The company tay sell in such manner as che directors
determine any shares on which the company has a lien if a sum in
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respect of which the lien exists is presently payable and is not paid
within fourteen clear days after notice has been given to the
holder of the share or to the person entitled to it in cousequence
of the death or bankruptey of the holder, demanding payment
and stating chat if the notice is not complied with the shares may
be sold.

13. To give effect to a sale the directors may authorise some
person to execute an instrument of transfer of the shares sold to,
or in accordance with the directions of, the purchaser. The tide
of the transferee to the shares shall not be affected by any
itregularity in or invalidity of the proceedings in reference to the
sale.

14. The net proceeds of the sale, after payment of the costs,
shall be applied in payment of so much of the sum for which the
lien exists as is presently payable, and any residue shall (upon
sutrender to the company for cancellation of the certificate for
the shares sold and subject to a like lien for any moneys not
presently payable as existed upon the shares before the sale) be
paid to the person entitled to the shares at the dare of the sale.

CALLS ON SHARES AND FORFEITURE

15. Subject to the terms of allotment, the directors may
make calls upon the members in respect of any moneys unpaid on
their shares (whether in respect of nominal value or premium)
and each member shall {subject to receiving at least fourteen clear
days’ notice specifying when and where payment is to be madc)
pay to the company as required by the notice che amount called
on his shares. A call may be required to be paid by instalments.
A call may, before receipt by the company of any sum due
thereunder, be revoked in whole or part and payment of a call
may be posiponed in whole or part. A person upon whom a call
is made shall remain liable for calls made upon him
notwithstanding the subsequent transfer of the shares in respect
whercof the call was made,

16, A call shall be deemed to have been made at the time
when che resolution of the directors authorising the call was
passed.

(7. The joint holders of a share shall be joinely and severally
liable to pay all calls in respect thereof,
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18. If a call remains unpaid after it has become due and
payable the person from whom it is due and payable shall pay
interest on the amount unpaid from the day it became due and
payable undl it is paid at the rare fixed by the tenmns of allotment
of the share or in the notice of the call or, if no rate is fixed, ac
the appropriate rate (as defined by the Act), but the directors may
waive payment of the interest wholly or in part.

19. An amount payable in respect of a share on allotment or
at any fixed date, whether in respect of nominal value or
premium or as an instalment of a call, shall be deemed to be a call
and if it is not paid the provisions of the articles shall apply as if
that amount had become due and payable by virtue of a call,

20. Subject to the terms of allotment, the directors may
make arrangements on the issue of shares for a difference between
the holders in the amounts and times of payment of calls on their
shares.

21 If a call remains unpaid after it has become due and
payable the directors may give to the person from whom it is due -
not less than fourteen clear days' notice requiring payment of the
amount unpaid together with any interest which may have
accrued, The notice shall name the place where payment is to be
made and shall state that if the notice is not complied with the
shares in respect of which the call was made will be liable to be

forfeited.

22. If the notice is not complied with any share in respect
of which it was given may, before the payment required by the
notice has been made, be forfeited by a resolution of the directors
and the forfeiture shall include all dividends or other moneys
payable in respect of the forfeited shares and not paid before the
forfeiture,

23. Subject to the provisions of the Act, a forfeited share

may be sold, re-allotted or otherwise disposed of on such terms

and in such manner as the directors determine ecither o the

person who was before the forfeiture the holder or to any other

person and at any time before sale, re-allotment or other

disposition, the forfeiture may be cancelled on such terms as the

directors think fit. Where for the purposes of its disposal 2
forfeited share is to be transferred to any person the directors may

authorise some person to exccute an instrument of transter of the

share to that person.
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cease to be a member in respect of them and shall surrender to
the company for cancellation the certificate for the shares
forfeited but shall remain liable to the company for all moneys
which at the date of forfeiture were presently payable by him ro
the company in respect of those shares with interest at the rate at
which interest was payable on those moneys before the forfeiture
or, if no interest was so payable, at the appropriate rate (as defined
in the Act) from the date of forfeiture until payment but the
directors may waive payment wholly or in part or enforce
payment without any allowance for the value of the shares ac the
time of forfeiture or for any consideration received on their
disposal.

25. A statutory declaration by a director or the secretary
that a share has been forfeited on a specified date shall be
conclusive evidence of the facts stated in it as against all persons
claiming to be entitled to the share and the declaration shall
(subject to the execution of an instrument of transfer if necessary)
constitute a good title to the share and the person to whom the
share is disposed of shall not be bound to see to the application of
the consideration, if any, nor shall his title to the share be affected
by any irregularity in or invalidity of the proceedings in reference
to the forfeiture or disposal of the share.

TRANSFER. OF SHARES

26. The instrument of transfer of a share may be in any
usual form or in any other form which the directors may approve
and shall be executed by or on behalf of the transferor and, unless
the share is fully paid, by or on behalf of the transferce.

27. The directors shall not register a transfer unless:
(a) the transfer is in respect of only one class of shares; and
(b) the transfer is in respect of all the issued shares of that

class; and

() the transfer is either accompanied by a notice in writing
signed by or on bchalf of all the other members
consenting to the transfer or is to give cffect to an offer
which has been made pursuant to the City Code on
Takeovers and Mergers, as in force from time to time.

v

The directors may refuse to register the transfer of a share on
which the company has a lien. They may also refuse to register a

‘\
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granster unless i is lodged at the registered office, or at such otcher
place as the directors may appoint, and is accompanied by the
certificate for the shares to which it relates and such other
evidence as the directors may reasonably require to show the
right of the transferor to make the transfer.

28. I{ the directors refuse to register a transfer of a share,
they shall within two months after the date on which the transfer
was lodged with the company send to the transferee notice of the
refusal,

29, The registration of transfers of shares or of transters of
any class of shares may be suspended at such times and for such
periods (not exceeding thirty days in any year) as the directors
may determine.

30. No fee shall be charged for the registration of any
instrument of transfer or other document relating to or affecting
the title to any share,

31. The company shall be entitied to retain any instrument
of transfer which is registered, but any instrument of transfer
which the directors refuse to register shall be returned to the
person lodging it when notice of the refusal is given,

TRANSMISSION OF SHARES

32. If a member dies, the survivor or survivors where he
was a joint holder, and his personal representavives where he was
a sole liolder or the only survivor of joint holders, shall be the
only persons recognised by the company as having any title to his
interest; but nothing herein contained shall release the estate of a
deceased member from any liability in respect of any share which
had been jointly held by him.

33. A person becoming entitled to a share in consequence
of the death or bankruptcy of a member may, upon such
evidence being produced as the directors may properly require,
clect either to become the holder of the share or to have some
person nominated by him registered as the transferce. If he elects
to become the holder he shall give notice to the company to that
cfiect. [f he clects to have another person registered he shall
execute an instrument of transfer of the share to that person. Al
the articles relating to the transfer of shares shall apply to the
notice or instrument of transfer as if it were an instrument of
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transfer executed by the member and the death or bankruptcy of
the member had not occurred.

34, A person becoming entitled to a share in consequence
of the death or bankruptey of a member shall have the righits to
which he would be entitled if he were the holder of the share,
except that he shall not, before being registered as the holder of
the share, be entitled in respect of it to attend or vote at any
meeting of the company or at any separate meeting of the holders
of any class of shares in the company.

ALTERATION OF SHARE CAPITAL
35. The company may by ordinary resolution:

{a) increase its share capital by new shares of such amounc
as the resolution prescribes;

(b) consolidate and divide all or any of its share capital into
shares of larger amount than its existing shares;

(c) subject to the provisions of the Act, sub-divide its
shares, or any of them, into shares of smaller amount
and the resolution may determine that, as between the
shares resulting from the sub-division, any of them may
have any preference or advantage as compared with the
others; and

(d) cancel shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken
by any person and diminish the amount of its share
capital by the amount of the shares so cancelled.

30. Whenever as a result of a consolidation of shares any
members would become entitled to fractions of a share, the
dircctors may, on behall of those members, sell the shares
representing the fractions for the best price reasonably obtainable
to any person (including, subject to the provisions of the Act, the
company) and distribuce the net procceds of sale in due
proportion among those members, and the directors may
authorise some person to exccute an instrument of transfer of the
shares to, or in accordance with the directions of, the purchaser.
The transferee shall not be bound to sec to the application of the
purchase money nor shall his title to the shares be affected by any
irregularity in or invalidity of the proceedings in reference to the
sale.
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GENERAL MEETINGS

o

37 All general meetings other than annual general meetings
shall be called extraordinary general meetings.

38, The directors may call general meetings and, on the
requisition of members pursuant to the provisions of the Act, shall
forthwicth proceed to convene an extraordinary general meeting
for a date not later than 22 clear days after receipt of the
requisition.  [f there are not within the United Kingdom
sufficient directors to call a general meeting, any director or any
member of the company may call a general meeting,.

NOTICE OF GENERAL MEETINGS

39. An annual general meeting and an extraordinary general
meeting called for the passing of a special resolution or a
resolution appointing a person as a director shall be called by at
least twenty-one clear days' notice. All other extraordinary
general meetings shall be called by at least fourteen clear days’
notice buc a general meeting may be called by shorter notice if 1t
is so agreed -

(a) in the case of an annual general meeting, by all the
members entitled to attend and vote chercat; and

(b) in the case of any other meeting, by a majority in
number of the members having a right to attend and
vote being a majority together holding not less than
ninety-five per cent. in nominal value of the shares
giving that right.

The notice shall specify the time and place of the meeting and the
general nature of the business to be transacted and, in the case of
an annual general meeting, shall specify the meeting as such.

Subject to the provisions of the articles and to any restrictions
imposed on any shares, the notice shall be given to all the
members, to all persons entitled to a share in consequence of the
death or bankiuptey of a member and to the directors and
auditors.

40. The accidental omission to give notice of a meeting to,
or the non-receipt of notice of a meeting by, any person entitled
to receive notice shall not invalidate the proceedings at that
meeting,.
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PROCEEDINGS AT GENERAL MEETINGS

41. Two persons, one of whom is the R shareholder, or a
proxy or duly authonsed representative of such holder, and the
other of whom is the E shareholder or a proxy or duly authorsed
representative of such holder, shall constitute a quorum. No
business shall be transacted at any meeting unless such a quorum is
present,

42., If such a quorum is not present within half an hour
from the time appointed for the meeting, or if during a meeting
such a quorum ceases to be present, the meeting shall stand
adjourned to the same day in the next week at the same time and
place or to such time and place as the directors may determine.

43, The chairman, if any, of the board of directors, or in his
absence the deputy chairman, if any, of the board of directors, or
in his absence some other director nominated by the direcrors,
shall preside as chairman of the meeting, but if neither the
chairman nor the deputy chairman nor such other director (if
any) be present within fifteen minuces after the time appointed
for holding the meeting and willing to act, the directors present
shall clect one of their number to be chairman and, if there is
only one director present and willing to act, he shall be chairman.

44, If no director is willing to act as chairman, or if no
director is present within fifteen minutes after the time appointed
for holding the meeting, the members present and entitled to
vote shall choose ene of their number to be chairman.

45, A director shall, notwithstanding that he is not a
member, be entitled to actend and speak at any general meeting
and at any separate meeting of the holders of any class of shares in
cthe company.

16. The chairman may, with the consent of a meeting at
which a quorum is present (and shall if so directed by the
meeting), adjourn the meeting from time to time and from place
to place, but no business shall be transacted at an adjourned
meeting other than business which might properly have been
transacted at the meeting had the adjournment not taken place.
When a meeting is adjourned for fourteen days or more, at least
seven clear days' notice shall be given specifying che time and
place of the adjourned meeting and the genecral nature of the
business to be transacted. Otherwise it shall not be necessary to
give any such notice,
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47. A resolution puc to the vote of a meeting shall be
decided on a show of hands unless before, or on the declaration
of the result of the show of hands a poll is duly demanded.
Subject to the provisions of the Act, a poll may be demanded by
the chairman or a member or proxy having the right to vote on
the resolution in question. )

48. Unless a poll is duly demanded a declaration by the
chairman that a resolution has been carried or carried
unanimously, or by a particular majority, or lost, or not carried by
a particular majority and an entry to that effect in the minutes of
the meeting shall be conclusive evidence of the fact without
proof of the number or proportion of the votes recorded in
favour of or against the resolution.

49. The demand for a poll may, before the poll is taken, be
withdrawn but only with the consent of the chairman and a
demand so withdrawn shall not be taken to have invalidated the
result of a show of hands declared before the demand was made.

50. A poll shall be taken as the chairman directs and he may
appoint scrutineers (who need not be members) and fix a time
and place for declaring the result of the poll. The result of the
poll shall be deemed to be the resolution of the meeting at which
the poll was demanded.

51. A poll shall be taken forthwith unless all the members
present in person or by proxy agree otherwise. The demand for a
poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the
poll was demanded. if a poll is demanded before the declaration
of the resule of a show of hands and the demand is duly
withdrawn, the meeting shall continue as if the demand had not
been made.

52. In the case of an equality of votes, whether on a show
of hands or on a poll, the chairman shall not be entitled w© a
casting vote in addition to any other vote he may have.

53. No notice need be given of a poll not taken forthwith if

the time and place at which it is to be taken are announced at the

meeting at which it is demanded. In any other case at least seven
S . v -

clc:}r days hotice shall be given specifying the time and place at

which the poll is to be taken.

54, A resolution in writing exccuted by or on behaif of
each member who would have been entitled to vote upon it if it
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had been proposed at a general meeting at which he was present
_shall be as effectual as if it had been passed at a general meeting
“duly convened and held and may consist of several insrminents in
the like form each executed by or on behalf of one or more
members. In the case of a corporation a resolution in writing
may be signed on its behalf by a director or the secretary thereof
or by it duly appointed attorney or duly authorised
representative. The provisions of this arricle shall apply mutatis
mutandis to resolutions in writing of any class of members of the
company.

55. Where for any purpose an ordinary resolution of the
company is required, a special or extraordinary resolution shall
also be effective and where for any purpose an extraordinary
resolution is required a special resolution shall also be effective.

VOTES OF MEMBERS

56. Subject to any rights or restrictions attached to any
shares, on a show of hands every member who is present in
person or by proxy shall have one vote, and on a poll each
"R" share shall carry one vote and each "E" share shall carry one
vote.

57. In the case of joint holders the vote of the senior who
tenders a vote, whether in person or by proxy, shall be accepted
to the exclusion of the votes of the other joinc holders; and
seniority shall be determined. by the order in which the names of
the holders stand in the register of members.

58. A member in respect of whom an order has been made
by any court having jurisdiction (whether in the United Kingdom
or clsewhere) in matters concerning mental disorder may vote,
whether on a show of hands or on a poll, by his receiver, curator
bonis or nther person authorised in that behalf appointed by that
court, and any such recciver, curator bonis or other person may,
on a poll, vote by proxy. Evidence to the satisfaction of the
directors of the authority of the person claiming to exercise the
right to vote shall be deposited at the registered office, or at such
other place as is specified in accordance with the articles for the
deposit of instruments of proxy, not less than 48 hours before the
time appointed tor holding the meeting or adjourned meeting at
which the right to vote is to be exercised and in default the right
to vote shall not be exercisable.
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59. No member shall vote at any general meeting or at any
separate meeting of the holders of any class of shares in the
company, cither in persen or by proxy, in respect of any share
held by him unless all moneys presently payable by him in respect
of thac share have been paid.

60, No objection shall be raised to the qualification of any
voter except at the meeting or adjourned mecting at which the
vote objected to is tendered, and every vote not disallowed at the
meeting shall be valid. Any objection made in due time shall be
referred to the chairman whose decision shall be final and
conclusive.

61. On a poll votes may be given either personally or by
proxy. A member may appoint more than one proxy to attend on
the same occasion.

62. An instrument appointing a proxy shall be in writing,
exccuted by or on behalf of the appointor and shall be in any
usual or common form or in any other form which the directors
may approve.

63. The instrument of proxy shall, unless the contrary is

stared in it, be deemed to confer authority to vote as the proxy

thinks fit on any resolution put to the meeting for which the
proxy is given, whether or not notice of the resolution was given
in the notice of meeting, and on any amendment of such a
resolution. The instrument of proxy shall, unless the contrary is
stated in it, be valid as well for any adjournment of the meeting as
for the meeting to which it relates.

64, The instrument appointing a proxy and any authority
under which it is executed or a copy of such authority certified
notarially or in some other way approved by the directors may:

(a) be deposited at the registered office or at such other
place within the United Kingdom as is specified in the
notice convening the meeting or in any instrument of
proxy sent out by the company in relation to the
meeting bufore the time for holding the mecting or
adjourned meeting at which the person named in the
instrument proposes to vote; or

(b) in the case of a poll taken more than 48 hours after it is
demanded, be deposited as aforesaid after the poll has
been demanded and before the time appointed for the
taking of che poll; or
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(c) where the poll is not taken torthwich but s taken not
more than 48 hours after it was demanded, be delivered
at the meeting at which the poll was demanded to the
chairman or to the secretary or to any director;

and an instrument of proxy which is not deposiced or delivered in

a manner so pennitted shall be invalid.

65. A vote given or poll demanded by proxy or by the duly
authorised represemtative of a corporation shall be valid
notwithstanding the previous determination of the authority of
the person voting or demanding a poll unless notice of the
determiination was received by the company at the registered
office or at such other place at which the instrument of proxy was
duly deposited before the commencement of the meeting or
adjourned meecting at which the vote is given or the poll
demanded or (in the case of a poll taken otherwise than on the
same day as the meeting or adjourned meeting) the time
appointed for taking the poll.

NUMBER:. OF DIRECTORS

66, The number of directors (other than alternate directors)
shall be not less than two nor more than twenty or such lesser,
even, number of directors as the company may by ordinary
resolution determine,

ALTERNATE DIRECTORS

67. Any director (other than in the capacity of an alternate
dircctor) may appoint any other dircctor to be an alternate
director and may remove an alternate director so appointed by
him. A dircctor may act as thic alternate for any number of
directors.

68. An alternate director shall be entitled to receive notice
of all meetings of dircctors and of all inecetings of committees of
dircctors of which his appointor is 2 member, to attend and (as
provided in article 97) vote ac any such meeting at which the
director appointing him is not personally present, and generaily to
perform all the functions of his appointor as a director in his
absence, but shall not be entitled to reccive any remuneration
from the company for his services as an alternate director.

69. An alternate director shall cease to be an alternate
director if his appointor ceases to be a director.
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70. Any appoinument or removal of an alternate director
shall be by notice to the company signed by the director making
or revoking the appointment or in any other manner approved by
the directors.

71. Save as otherwise provided in the articles, an alternate
director shall alone be responsible for his own acts and defaults
and he shall not be deemed to be the agent of the director
appointing him.

POWERS OF DIRECTORS

72, Subject to the provisions of the Act, the memorandum
and the articles and to any directions given by special resolution,
the business of the company shall be managed by the directors
who may exercise all the powers of the company, No alteracion
of the memorandum or articles and no such direction shall
invalidate any prior act of the directors which would have been
valid if that alteration had not been made or that direction had
not been given. The powers given by this article shall not be
limited by any special power given to the directors by the articles
and a meeting of dircctors at which 2 quorum is present. may
exercise all powers exercisable by the directors,

73. The directors may, by power of attomney or otherwise,
appoint any person to be the agent of the company for such
purposes and on such conditions as they determine, including
authority for the agent to delegate all or any of his powers,

COMMITTEES OF THE DIRECTORS

74. The directors may delegate any of their powers to any
commictee consisting of one or more directors. The direcrors
may also delegate to any dircctor holding any executive office
such of their powers as the directors consider desirable to be
exercised by him. Any such delegation shall, in the absence of
express provision to the contrary in the terms of delegation, be
deemed to include authority to sub-delegate to one or more
directors (whether or not acting as a committee) or to any
employee or agent of the company all or any of the powers
delegated and may be made subject to such conditions as the
directors may specify, and may be revoked or altered. The
proceedings of a committee with two or more members shall be
governed by the articles regulating the proceedings of directors so
far as they arc capable of applying but, save as provided in

Page 16



Reed Elsevier
Group Exccutive
Committee

FY923430.054

article 75, the direcrors may determine a different quorum to that
which applies to meetings of the directors. Notwithstanding any
other provision of the articles, the directors may not delegate to
any comumittee of the directors or any other person any of their
powers in relation to articles 105 or 106, save for their powers in
article 105.7, and any delegation by the directors shall be deemed
not to extend to any such powers.

75. There shall be a committee of the directors known as
the "Reed Elsevier Group Executive Committee” which shall be
subject to the specific regulations of this article and, to the extent
not in contlict with the following provisions of this article, to the
provisions of the articles regulating the proceedings of directors so
far as they are capable of applying,

(a) The Reed Elsevier Group Exccutive Committee shall
have the powers delegated to it from time to time by
the directors,

(b) Until 31 December 1996

(1) the Reed Elsevier Group Executive Committee
shall comprise not more than four members
entitled to count in the quorum and vote, each
of whom shall be a director of the company;

(i)  the R sharcholder and the E sharcholder shall
cach be entitled to appoint up to two members
of the Reed Elsevier Group Executive
Committee;

(iii)  a member of the Reed Elsevier Group Executive
Commntee may be removed by his appointor;

(iv)  every such appointment or removal shall be in
writing and shall take cffect on reccipt by the
company;

(v)  amember of the Reed Elsevier Group Exccucive
Committee shall automatically cease to be such a
member if he ceases to be a director of the
company;

(vi)  a quorum of the Reed Elsevier Group Executive
Committee shall be two members, one of whom
has been appointed by the R sharcholder and
one by the E sharcholder;
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(vii)  the chairman and deputy chairman of the board
of directors shall be, respectively, the chainnan
and depucty chairmun of the Reed Elsevier
Group Executive Committee, unless they are
not members of that Committee,

{¢) The Reed Elsevier Group Executive Committee may
co-opt additional directors of the company, but such
additional directors shall not count in the quorum and
shall not be entitled to vote on any resolution of the
Reed Elsevier Group Executive Committee.

(d) After 31 December 1996, the members of the Reced
Elsevier Group Executive Committee shall be
appointed by the directors.

APPOINTMENT OF DIRECTORS

76. The R sharcholder shall from time to time be entitied
to appoint any person to be a director and to remove any director
so appointed, provided that not more than ten persons (o4, if less,
one half of the maximum number of directors determined in
accordance with article 66) shall at any one time hold office by
virtue of such appointment. Every such appointment or removal
shall be in writing and shall take effect on reccipt by the
company.

77. The E sharcholder shall from tme to time be entitled to
appoint any person to be a director and to remove any director so
appointed, provided that not more than ten persons (or, if less,
one half of the maximum number of directors determined in
accordance with article 66) shall at any one time hold office by
virtue of such appoinument. Every such appointinent or removal
shall be in writing and shall take cffect on receipt by the
company.

78. Unless  otherwise  agreed in  writing by  the
R sharcholder and the F sharcholder, or pursuant to article 79,
the directors shall not have power to appoint or remove directors.

79. For such time (if any) as a Notice of Suspension (as
defined in clause 9 of the Governing Agrecment) is in force:-

(a) if the Party giving Notice (as defined in clause 9 of the
Governing Agreement) is Elsevier (as defined in the
Governing Agrecement):
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(id)

the R sharcholder shall not be entitled to
appoint any person as a member of the Reed
Elsevier Group Executive Committee pursuant
to article 75(b)(11) and shall not be entitled to
exercise the rghts conferred on it by
arcicle 75(b){iii), buc instead a majority of the
directors appointed by the R shareholder shall be
entitled to exercise those rights;

the R shareholder shall not be entitled to
exercise any of the rights conferred by article 76,
but instead a majority of the directors appointed
by the R sharcholder shall be entitled to exercise
those rights. A person appointed a director
pursuant to the exercise of the rights conferred
by this paragraph (a)(ii) shall be deemed for the
purpose of the articles (including, for the
avoidance of doubt, this article) to have been
appointed by the R sharcholder;

(b) if the Party giving Notice (as defined in clause 9 of the -

Goveming Agreement) 1s Reed (as defined in the
Goveming Agreement):

(@

the E shaicholder shall not be entitled to appoint
any person as a member of the Reed Elsevier
Group Executive Committec pursuant to
article 75(b)(ii) and shall not be eucitled to
exercise the rights conferred on it by
article 75(b)(iii), but instcad a majority of the
dircctors appointed by the E sharcholder shall be
entitled to exercise those rights;

the E sharcholder shall not be entitled to cxercise
any of the rights conferred by article 77, but
instead a majority of the directors appointed by
the E sharcholder shall be entitled to exercise
those rights. A person appointed a director
pursuant to the exercise of the rights conferred
by this paragraph (b)(ii) shall be deemed for the
purpose of the articles (including, for the
avoidance of doubt, this article) to have been
appointed by the E sharcholder;
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(d)

81.

in the case of a transfer of shares in the company by the
Party giving Notice, there shall be substituted for
article 27(c):

"the transfer has been approved by a resolution of
the directors".

DISQUALIFICATION OF DIRECTORS
The office of a director shall be vacated if:

he ceases to be a director by virtue of any provision of
the Act or he becomes prohibited by law from being a
director; or

he becomes bankrupt or makes any arrangement or
composition with his creditors generally; or

he is, or may be, suffering from mental disorder and
either:

(i)  he is admitted to hospital in pursuance of an
application for admissien for treatment under the
Mental Health Act 1983 or, in Scotland, an
application for admission under the Mental
Healch (Scodand) Act 1960; or

(i)  an order is made by a court having junsdiction
(whether in the United Kingdom or elsewhere)
in matters concerning mental disorder for his
detention or for the appointment of a receiver,
curator bonis or other person to exercise powers
with respect to his property or affairs;

he resigns his otlice by notice to the company; or

he is removed from office pursuant to article 76 or
article 77, as the case may be.

REMUNERATION OF DIRECTORS

Directors who do not hold executive office under the

company shall be entitled to such remuneration as the company
may by ordinary resolution determine and, unless the resolution
provides otherwise, the remuneration shall be deemed to accrue
from day to day.
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DIRECTORS' EXPI i oeS

E;ﬁ‘::“c ::;Y be 82, The directors may be paid all travelling, hotel and other
P expenses properly incurred by them in connection with their
attendance at meetings of directors or committees of directors or
general meetings or separate meetings of the holders of any class
of shares or of debentures of the company or otherwise in

connection with the discharge of their duties.

DIP.ECTORS' APPOINTMENTS AND INTERESTS

Appointmentta 83, Subject to the provisions of the Act, the directors may

exceutive office . . - .
appoint one or more of their number to the office of Chief
Executive, or to any other exccutive office under the company,
and may enter into an agreement or arrangement with any
director for his employment by the company or for the provision
by him of any services outside the scope of the ordinary duties of
a director. Any such appointment, agreement or arrangement
may be made upon such terms as the directors determine and
they may remunerate any such director for his services as they
think fit. Any appointment of a director to an executive office
shall terminate if he ceases to be a director but without prejudice
to any claim to damages for breach of the contract of service
berween the director and the company.

o
o
L
%
%

2

Dircctors may 84, Subject to the provisions of the Act, and provided that
have contract with . R
the company he has disclosed to the directors the nature and extent of any

material interest of his, a director notwithstanding his office:

(a) may be a party to, or otherwise interested in, any
transaction or arrangement with the company or in
which the company is otherwise interested;

(b) may be a director or other officer of, or employed by,
or a party o any transaction or arrangement with, or
otherwise interested in, any body corporate promoted
by the company or in which the company is otherwise
interested; and

{c) shall not, by reason of his office, be accountable to the
company for any benefic which he derives from any
such office or employment or from any such transaction
or arrangement or from any interest in any such body
corporate and ho such transaction or arrangement shall
be liable to be avoided on the ground of any such
interest or benefit.

FY923430.054 Page 21




Information
belonging to d:c
company

Excrcise by
company of
voting rights

e

FY923430.054 7

For the purposes of this article (but without prejudice to the
requirements of section 317 of the Act):

(a) a general notice given to the directors that a director is
to be regarded as having an interest of the nature and
extent specified in the notice in any transaction or
arrangement in which a specified person or class of
persons is interested shall be deemed to be a disclosure
*hat the director has an interest in any such transaction
of the nature and extent so specified;

(b) an interest of which a director has no knowledge and of
which it is unreasonable to expect him to have
knowledge shall not be treated as an interest of his; and

(c) a director shall not be required to disclose to the
directors that he is a director or other officer of, or
employed by, or interested in shares or other securities
of, any body corporate which is a member ‘of the
company or in which such member holds shares,

85. A dircctor nay communicate to any member of the
company, or to any director or officer of a member of the
company, any information which the director would, but for the
provisions of this article, be precluded because of his fiduciary
relationship with the company from using for the benefit of, or
communicatityg to, any person other than the company {except
for the purposz of the proper performance of his duties) and may

authorisc: on behalf of that member of the company thc

publication of any such information whicia that member i
required to publish by law or by the ragulations of any stock
exchange on which shares in that member are from time to time
listed, quoted or traded.

86. The directors may exercise the voting power conferred
by the shares in any body corporatc held or owned by the
company in such manner in alf respects as they think fit (including
the exercise thereof in favour of any resolution appointing any or
all of them directors of such body corporate, or voting or
providing for the payment or giving of remuneration or other
benefits to the directors of such body corporate).
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DIRECTORS' GRATUITIES, PENSIONS AND
INSURANCE

87. The directors may provide benefits, whether by the
payment of gratuities or pensions or by insurance or otherwise,
for any director who has held but no longer holds any executive
officc or employment with the company or with any body
corporate which is or has been a subsidiary of the company or a
predecessor in business of the company or of any such subsidiary,
and for any member of his family (including a spouse and a
former spouse) or any person who is or was dependent on him,

_and may (as well before as after he ceases to hold such office or

Insurance

Section 719 of the
Act

FY923430.054

employment) contribute to any fund and pay premiums for the
purchase or provision of any such benefit.

88. Without prejudice to the provisions of article 122, the
directors shall have the power to purchase and maincain insurance
for or for the benefit of any persons who are or were at any time
directors, officers or employees of the company, or of any other
company which is a member of it or in which the company or
such member has any interest whether direct or indirect or which
is in any way allied to or associated with the company, or of any
subsidiary undertaking of the company or any such other
company, or who are or were at any time trustees of any pension
fund or employees' share scheme in which employees of the
company or any such other company or subsidiary undertaking
are interested, including (without prejudice to the generality of
the foregoing} insurance against any liability incurred by such
persons in respect of any act or omission in the actual or
purported execution or discharge of their duties or in the exercise
or purported exercise of their powers or otherwise in relation to
their duties, powers or offices in relation to the company or any
such other company, subsidiary undertaking, pension fund or
employees' share scheme,

89. Pursuant to section 719 of the Act, the directors are
hereby authorised to make such provision as may secem
appropriate for the benefic of any persons employed or formerly
employed by the company or any of its subsidiaries in connection
with the cessation or the transfer of the whole or part of the
undertaking of the company or any subsidiary. Any such
provision shall be made by a resolution of the directors in
accordance with the said section.

Page 23



LA AT . oL WS

PROCEEDINGS OF DIRECTORS

Nortice and voting G0, Subject to the provisions of the arucles, the directors
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may regulate their proceedings as they think fit. A director may,
and the secretary at the request of a director shall, call a meeung
of the directors. Notice of a meeting of the directors shall be
deemed to be properly given to a director if it is given to him
personally or by word of mouth or sent in writing to him ar his
last known address or any other address given by him to the
company for this purpose. Questions arising at a meeting shall be
decided by a mnajority of not less than two-thirds of the votes cast.
A director who is also an alternate director shall be entitled to a
epavate vote in addition to his own vote on behalf of his
appointor who is absent. Any director may waive notice of a
meeting and any such waiver may be retrospective.

91. The quorum for the transaction of the business of the
directors shall be owo, one being a director (or his alcernace)
appointed by the R sharcholder and one being a director (or his
alternate) appointed by the E sharcholder.

92. The continuing directors or a sole continuing director
may act notwithstanding any vacancies in their number, buc, if
the number of directors is less than the number fixed as che
quorum, the continuing directors or director may act only for the
purpose of calling a general meeting,

93. The directors may appoint one of their number to be
the chairman, and onc of their number o be the depury
chairman, of the board of directors and may at any time remove a
director from such office, Unless he is unwilling to do so, the
director appointed as chairman, or in his stead the director
appointed as deputy chairman, shall preside at every meeting of
directors at which he is present.  But if there is no direcror
holding those offices, or if neither the chainnan nor the deputy
chairman is willing to preside, or uneither of them is present
within five minutes after the time appointed for the meeting, the
directors present may appoint one of their number to be
chairman of the mecting,

04. All acts done by a meeting of directors, or by a
committee of dircctors, or by a person acting as a dircctor shall,
notwithstanding that it be afterwards discovered that there was a
defect in the appointment of any director or that any of them
were disqualified from holding office, or had vacated office, or
were not entitled to vote, be as valid as if every such person had
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been duly appointed and was qualified and had continued to be a
director and had been entitled to vote,

95. A resolution in writing signed by all the directors
entitled to receive notice of a meeting of directors or to receive
notice of and to vote at a committee of directors, shall be as valid
and effectual as if it had been passed at a meeting of directors or
{as the case may be) a committee of directors duly convened and
held and may consist of several documents in the like form each
signed by one or more directors; but a resolution signed by an
alternate director on behalf of his appointor need not also be
signed by his appointor and, if it is signed by a director who has
appointed an alternate director, it need not be signed by the
alternate director in that capacity.

96. Without prejudice to the first sentence of article 90, a
meeting of the directors or of a committee of the directors may
consist of a conference between directors who are not all in one
place, but of whom cach is able (directly or by telephonic
communication) to speak to cach of the others, and to be heard
by cach of the others simultancously, A director taking part in
such a conference shall be deemed to be present in person at the
meeting and shall be entitled to vote or be counted in a quorum
accordingly. Such a meeting shall be deemed to take place where
the largesc group of those participating in the conference is
assembled, or, if there is no such group, where the chairman of
the meeting then is. The word "meeting” in the articles shall be
construed accordingly.

97. A director may count in the quorum and vote at any
meeting of the dirccrors or of a commictee of the directors on any
resolution concerning a transacrion or agreement with the
company or in which the company is interested, or concerning
any other matter in which the company is interested,
notwithstanding that he is interested in chat transaction,
arrangetment or marter or has in relation to it a duty which
conflicts or may conflict with the interests of the company.

SECRETARY

8. Subject to the provisions of the Act, the secretary shall
be appointed by the dircctors for such term, at such remuneration
and upon such conditions as they may think fit; and any secretary
so appointed may be removed by them.
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MINUTES

99, The directors shall cause minutes to be made in books
kept tor the purpose: ‘

(a) of all appointments of officers made by the directors;
and
(b) of all proceedings at meetings of the company, of the .

holders of any class of shares in the company, and of the
directors, and of committees of directors, including che
names of the directors present at each such meeting,

THE SEAL

100. The seal shall only be used by the authority of the
directors or of a committee of directors authorised by the
directors. The dircctors may determine who shall sign any
mstrument to which the seal is affixed and unless otherwise so
determined it shall be signed by a director and by the secretary or -
by a second director,

101. The company may cxercise the powers conferred by
section 39 of the Act with regard to having an officiai seal for use
abroad.

DEEDS

102. Where the Act so permits, any instrument signed with
the authority of a resolution of the directors or a committee of
the directors by one director and the secretary or by two directors

“and expressed to be executed by the company as a deed shall have

the same effect as if executed under the seal, provided that no
instrument which makes it clear on its face that it is intended by
the persons making it to have ctect as a deed shall be signed
without the authority of the directors.

103, A document which is executed by the company as a
deed shall not be deemed to be delivered by the company solely
as a result of its having been executed by the company.

CERTIFICATION

104. Any director or the secretary or any person appointed
by the directors for the purpose shall have power (a) to
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authenticate any documents affecting the constitution of the

‘company, any resolutions passed by the company, the holders of

any class of shares of the company or the directors or any
committee of the directors, and any books, records, documents or
accounts relating to the business of the company, and (b) to
certify copies thereof or extracts therefrom as true copies or
extracts, A document purporting to be a copy of a resolution, or
the minutes of or an extract from the minutes of a meeting of the
company or the holders of any class of shares of the company or
of the directors or any committee of the directors that is certified
as aforesaid shall be conclusive evidence in favour of all persons
dealing with the company upon the faith thercof that such
resolution has been duly passed or, as the case may be, that such
minutes or extract is a true and accurate record of proceedings at
a duly constituted meeting,

INCOME RIGHTS

105.1 {n this article, subject to che provisions of article 105.3,
105.5 and 105.7 to 105.9:

Anticipated Distribution means, in relation to cither che
R sharcholder or the E sharcholder and any Relevant Period, the
aggregate of the dividends referred to in the definitions of
Preference Share Amount and Target Dividend Amount below
and the relevant sharcholder's reasonable estimate of the amount
of the redemption moneys in respect of any Preference Shares
which it will be required to pay out during the Relevant Period
(other than amounts which could fawtully be paid ouc of capital
rather than distribucable reserves);

Anticipated Distribution Time means the time at which the firsc
part of the relevane Anticipated Distribution is expected by the
relevant sharcholder to be made;

Associated Tax Credit means, in relation to any dividend payable
or proposed to be paid by either the R shareholder or the
E sharcholder, the amount of any associated tax credit (or the
value of any other similar associated tax benefit) which would be

available t a sharcholder receiving the dividend who was an

individual solely domiciled and resident and subject o tax in the
country in which the company paying the dividend is within che
charge to tax by reason of residence or incorporation, but
excluding the amount of any such credit or benefit in respect of
tax to be deducted or wichheld from the dividend by the paying
company;
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Business Day mcans a day on which banks are generally oper. for
business in both the City of London and Amsterdam;

Cash Requivement means, in relation to either the R sharcholder
or the E shareholder and any Relevant Period, the amount which
the relevant shareholder notifies to the company by the
Notification Time to be its bona fide estimate of the amounc it
vequires to receive by way of dividend from the company in
order to be able to meet in full alf its Permitted Liabilities, having
regard to:

(a) the amount, and likely timing and currency of payment
of those Permitted Liabilities; and

(b) the amount, and likely timing and currency of its
Relevant Cash;

Deficit Amount means, in relation to either the R sharcholder or
the E sharcholder and any Relevant Peried, such amount (if any)
as the relevant sharcholder notifies to the company by the
Notification Time to be its bona fide estimate of the amount
required to be paid to it by way of dividend in order to eunsure
that the amount of its Distributable Reserves calculated by
reference to its Relevant Accounts is not negative;

Distributable Reserves means, in relation to cither the
R shareholder or the E sharcholder and any Relevant Period, the
aggregate of

(a) the amount of the reserves which, by reference to
Relevant Accounts, would be lawfully available to be
used in the payment of the Anticipated Distribution
(which amount shall be negative for the purposes of the
aggregation required by chis definition if the reserves are
negative);

(b) the aggregate amount of:

(i)  all resources that ecither (A) have been defrayed
by the relevant shareholder ar any time or are
expected to be defrayed prior to the Anticipated
Distribution Time in breach of the Governing
Agreement or in discharge of a liability of the
kind mentioned in paragraph (3) of the
definition of "Permitted Liabilities” or in
settlement of a claim by the other shareholder
(whether or not liability is admitted) or in
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discharge ol expenses incurred in scttlement of
such a claim or (B) would have been available to
it at the Anticipated Distribution Time had it
observed the terms of the Implementation
Agreement; and

(i)  all liabilities expected to subsist at the
Anticipated Distribution Time and which eicher
(A) were or are expected to be incurred in
breach of the Governing Agreement (B) were
subsisting at the time of completion of the
[mplementation Agreement in breach of the
terms of that Agreement or (C) are of the kind
mentioned in paragraph (3) of the definition of
“"Permitred Liabilities";

to the extenc that the defraying of suck resources or
subsistence of such liabiliies has or will at the
Aunticipated Distribution Time have reduced the
amount of the reserves mentioned in paragraph (a)
above or to the extent that, had such resources been
available or such liabilities not subsisted, those reserves
would have been greater; provided that, if any dividend
of the relevant sharcholder has ever been reduced on
account of a particular matter falling within chis
paragraph (b) (having regard to the Equalisation Ratio,
the Governing Agreement and this article), there shall
be deducted from any amount which would otherwise
be taken into account under this paragraph (b) the
amount by which the reserves mentioned in
paragraph (a) above are greater than they would have
been but for that reduction;

the amount of any additional reserves that would have
been available to the relevant sharcholder for the
purpose of caleulating the Distributable Reserves had
cach subsidiary of the relevant sharcholder declared a
dividend in favour of the relevant sharcholder,
immediately prior to the time as at which the Relevant
Accounts arc made up, of the full amount of the
reserves available for distribution by that subsidiary (but
this paragraph (c) shall not apply to any amount which
would not be taken into account for the purposes of
calculating Relevant Cash by reason of paragraph (d) of
the definition thereof or for the purposes of calculating
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the relevant Target Dividend Amount by reason of
paragraph (b) of the definition thereof);

E, when used as a prefix to terms defined in chis article, signifies
the relevant amount in relation to the E shareholder;

Earliest Payment Date means, in relation to any proposed
dividend payment by the company, the date notified by the
Company to the R sharcholder and the E sharcholder as the
earliest date on which any part of that dividend would be paid;

Equalisation Ratio has the meaning ascribed to it in the
Governing Agreement;

Excluded Shares means, in relation to either the R sharcholder or
the E shareholder, any shares which either:

(a) were in issue or allotred at the time of completion of
the Implementation Agreement in breach of clause 4.2
of that Agreement;

) were issued after that time pursuant to the exercise of
options or conversion or subscription rights which
existed at that time in breach of that clause; or

(c} were issued in breach of the Governing Agreement;

Gross Dividend Amount means, in relation to either the
R sharcholder or the E sharcholder and any Relevant Period
(2) the amount of the dividend payable or proposed to be paid by
the relevant sharcholder in that Relevant Period on its ordinary
share capital (or which would be payable or proposed to be paid
but for the relevant sharcholder's inability to do so, or intention
to pay a different amount, by reason of any of the matters
mentioned in paragraph 4.2 of Schedule 1 to the Governing
Agrecment) including, for the avoidance of doubt, the amount of
any tax to be deducted or withheld from the dividend by or on
behalf of the conipany paying the dividend, plus (b) (except to
the extent already included in (a)) the amount of any Associated
Tax Credit; all such amounts being expressed in the currency of
payment and on a per share basis;

Notification Time means, in relation to any proposed dividend
payment by the company, the time at which the proposed
dividend is to be declared or recommended by the directors or
such carlier time, on a date not more than five Business Days
prior to the date on which the directors expect to declare or
recommend a dividend, as the directors may determine, in each
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case, as notified by the company to the R sharcholder and the
E shareholder;

Permitted  Liabilities means, in relation to either the
R shareholder or the E shareholder and any Relevant Period, the
amount which the relevant sharcholder notifies to the company
by the Notification Time to be its bona fide estimate of the
aggregate amount of the liabilities and expenditure, actual or
prospective, of that shareholder which will fall due for payment
or will be defrayed within that Relevant Period and shall include,
without limitation to the gencrality of the foregoing, subject as
provided below:

(a) any liability of the company to any other member of
the Reed Elsevier Group or to any member of the
Finance Group;

(b) any liability to account for tax deducted or withheld
from dividend or other payments; and

(c) expenditure reasonably expected to be required to
enable a subsidiary of that sharcholder to discharge any
liability or expenditure (provided that such funding
would not be in breach of the Governing Agreement),

but shall exclude (unless otherwise agreed by the R shareholder
and the E shareholder):

(1) any liability or expenditure to the extent thar (in the
bona fide opinion of the relevant sharcholder) it will be
scttled by some other person;

(2) any liability or expenditure directly or indirectly
constituting, or resulting from, or arising out of, any act
of, omission by or matter concerning the relevant
sharcholder or any subsidiary of the relevant shareholder
which has constituted, a breach of the provisions of the
Governing Agreement or which would not have
existed had the provisions of clause 4.2 of the
Implementation Agreement been observed by that
sharcholder;

(3) a liability to pay to the other sharcholder damages or
any other amount by way of compensation for breach
of contract or other wrongful act or pursuant to the
settlement of any claim by the other sharcholder
(Whether or not liabiliy is admited) and any
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expenditure to be incurred in settlement of such a claim
or in discharge of expenses incurred in such settlement;

and

(4) a liability to pay, or payment of, the cash amount of any
dividend to be paid to its sharcholders by that
sharcholder (but so that, for the avoidance of doub, the
exclusion in this paragraph (4) shall not extend to any
amount to be deducted or withheld from such
payment);

Preference Share means, in relation to either the R shareholder or
the E shareholder, any share in the capital of the relevant
sharcholder carrying a preferential right to dividend, other than

any Excluded Shares (and Preference shareholder shall be
construed accordingly);

. Preference Share Amount means, in relation to either the

R shareholder or the E sharcholder and any Relevant Period,
such amount as the relevant sharcholder notifies to the company
by the Notification Time to be its bona fide estimate of the
aggregate of:

(a) the cash amount required to be paid to it by way of
dividend to enable it to pay any dividend payable
during the Relevant Period to Preference sharcholders
in full in accordance with the terms of the relevant
Preference Shares and, where relevant, to enable it to
make payment of redemption moneys to holders of
Preference Shares which it will be required to redeem
during the Relevant Period, but in cach case having
regard to the Relevant Cash of the relevant sharcholder
available to it at the appropriate time for the purpose of
paying any such dividend or redemption moneys
{recognising its need to fund the payment of any
Permitted Liabilities falling due within the Relevant
Period); plus

(b) the further amoune, if any, required to be paid to it by
way of dividend so that its Distributable Reserves,
calculated by reference to its Relevant Accounts, are
equal to the amount of distributable reserves necessary
to cnable it lawfully to make payment to Preference
sharcholders of any such dividend or redemption
noneys;
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R, when used as a prefix to terms defined in this article, signifies
the relevant amount in relation to the R shareholder;

Relevant Accounts has, in relation to either the R shareholder or
the E sharcholder and any Relevant Period, the following
meaning;

{a) if the relevant shareholder anticipates that it will
produce accounts after the Notification Time by
reference to which the legality of the Anticipated
Distribution (if any) will be dctermined (whether or not
those accounts will be drawn up as at a time after the
Notification Time), those accounts shall be the
Relevant Accounts (whether or not such accouncs are
in fact drawn up) unless the Distributable Reserves of
the relevant shareholder (if any) calculated by reference
to those accounts would be less than the amount of the
reserves which would as 2 matter of law be required to
pay the Anticipated Distribution (if any);

(b) subject to paragraph (a) above, the Relevant Accounts
shall be the accounts existing at the Notification Time
which (in the absence of any accounts prepared
thereafter) would be relevant for determining the
legality of the Anticipated Distribution (if any) unless as
sct out in paragraph (a) above;

(c) in all other cases, the Relevant Accounts shall be
accounts drawn up as at the latest possible time before
the making of the first part of the Anticipated
Distribution so as to take account to the fullest extent
possible of any dividends declared or paid or expected
to be declared or paid by any members of the Reed
Elsevier Group (including the company) or any
member of the Finance Group or, in relation to the
R sharcholder, RHBV (whether or not such accounts
are in fact drawn up);

Relevant Cash means, in relation to either the R, shareholder or
the E sharcholder and any Relevant Period, the amount which
the relevant sharcholder notifies to the company by the
Notification Time to be its bona fide estimate of the amount of
the resources which will be available to it in that Relevant Period
and:
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~{a) such amount shall, without prejudice to the generality

‘of the foregoing, include (subject to paragraph (d)
below):

W

(i)

(idi)

the amount of resources which are or are
expected to be available at the commencement
of the Relevant Period;

the amount of resources which are expected to
be received during the Relevant Period under
indemnity or other arrangemcnts from any
member of the Reed Elsevier Group or of the
Finance Group or by payment of dividend from
any member of the Reed Elsevier Group (other
than dividends of thc company pursuant to
paragraphs (b), (d), (f) and (g) of article 105.2) or

of the Finance Group; and

the amount of the resources which are expected
to be received during the Relevant Period upon
exercise of any right to subscribe share or loan
capital of the relevant shareholder;

b) “ in the computation of such amount, there shall be
added, except to the extent that the R shareholder and
the E sharcholder have agreed otherwise:

(@)

(ii)

the aggregate of the amounts of all resources
which cither:

(A) have been defrayed by the relevant
sharcholder at any time in breach of the
Governing Agreement or in discharge of a
liability of the kind mentioned in paragraph
(3) of the definition of "Permicted
Liabilities" or in settlement of a claim by the
other sharcholder (whether or not liabilicy is
admitted) or in discharge of expenses
incurred in settlement of such a claim; or

(B) would have been available to it had it
observed the terms of the Implementation
Agreement;

less

the aggregate of the following amounts:
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(A} if resources have been so defrayed as part of a
transaction which resulted in the acquisition
by the relevant shareholder of cash, or a
non-cash asset which was subscquently
directly or indirectly wholly or in part
converted into cash: the amount of the cash
50 acquired;

(B) if resources have been so defrayed as part of a
transaction which resulted in the acquisition
by the relevant shareholder of a non-cash
asset which, or an asset directly or indirectly
deriving from which, is or is expected to be
wholly or in part still held by the relevant
sharcholder at the Notification Time: the
amount attributed to that non-cash asset in
the calculation of the Relevant Cash
pursuant to paragraphs (c) and (g) below; and

(C)if any dividend paid by the relevant
sharcholder to its shareholders has ever been
reduced on account of a particular matter
~within sub-paragraph (b)) above (having
regard to the Equalisation Ratio, the
provisions of the Governing Agreement and
this article 105): the amount saved by the
relevant  sharcholder by reason of that
reduction;

provided that the amount deducted pursuant to
this sub~paragraph (b)(ii) in respect of a particular
matter shall not exceed the amount which would
otherwise be taken into account in respect of

that matter pursuant to sub-paragraph (b)(i)
above;

() such amount shall, without prejudice to the generality

of the foregoing, include (subject to paragraph (d)

below and to the extent not otherwise taken into

account in the calculation of Relevant Cash) the

- amount of any resources available or which are
expected to be available to subsidiaries of the relevant
sharcholder to the extent chat, subject to compliance
e with applicable legal requirements, they could be made
: available to that sharcholder (provided that chis
paragraph (c) shall not apply to take into account any

amount treated as available to the R sharcholder by
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(d)

virtue of paragraph (b) in the definition of Target
Dividend Amount);

such amount shall not include any amount (or the value
of any asset) which the R sharcholder and the
E shareholder have agreed should be excluded, but if
the agreement of the R shareholder and the
E sharcholder is that any such amount {(or value} should
be excluded from the calculaton only for a specified
period or for so long as a specified purpose requires,
then such amount (or value) shall cease to be excluded
from the calculation with effect from the date such
period expires or such purposes cease (or may
reasonably be expected to cease) to be applicable;

in the computation of such amount there shall be

deducted:

()  the amount of any reserve maintained by the
relevant sharcholder pursuant to article 105.9;
and

(i)  unless the R sharcholder and the E sharcholder
have agreed otherwise, any amount received by
the R shareholder (or by RHBV) as a result of a
disposal by the R sharcholder (or by RHBV) of
all or part of its interest in the Exchange Shares
(net of all costs, including taxation, and other
expenditure associated with the disposal) to the
extent that such amount has not been reduced
whether by rcason of being distributed to
sharcholders of the R sharcholder or in the
payment of taxation associated with it
distribution (whether by RHBV to the
R sharcholder, by the R sharcholder to its
sharcholders or otherwise) or in any other way;

shall not include any amount representing dividends
unclaimed by sharcholders of ecither the R sharcholder
or the E sharcholder, unless and until the R shareholder
or E sharcholder, as appropriate, ceases to be bound (in
accordance with applicable law) to make payment of
such sums to or for the benefit of a shareholder;

shall, without prejudice to the generality of the
foregoing, be deemed to include (subject to
paragraph (d) above and to the extent not taken into
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account by paragraph (b) or paiagraph (c) above) the fair
market value of any asset of the relevane shareholder
held in non-cash form (or, if higher, the value at which
the asset thewu stands in the accounts of the relevant
sharcholder) but this paragraph (g} shall not apply (i) to
either shareholder's holding of shares in members of the
Reed Elsevier Group or of the Finance Group nor, in
the case of the R shareholder, its holding of shares in
RHBV, nor (ii) to any asset which the relevant
shareholder is permitted to acquire under the cerms of
the Governing Agreement;

Relevant Period means, in relation to any proposed dividend
payment by the company, the pedod between (a)the
Notification Time in relation to that dividend and (b) the Earliest
Payment Date in respect of the next dividend following the
proposed dividend payment in question;

Target Dividend means, in relation to either the R sharcholder or
the E shareholder and any Relevant Period, the amount which
the relevant shareholder notifies the company by the Notification
Tirae as the aggregate Gross Dividend Amount for the Relevant
Pericd, based on the number of ordinary shares (not being
Excluded Shares) which it expects to be entitled to participate in
the relevant dividend and the extent to which such shares will be
cligible to receive the relevanc dividend (such notification stating
the Gross Dividend Amount per share on which the calculation is
based), plus in the case of the E shareholder the amount which
the E sharcholder notifies to the company that it proposes to pay
on the Exchange Shares during the Relevant Period;

Target Dividend Amonnt means, in relaton to ecither the
R sharcholder or the E sharcholder and any Relevant Period, the
amount which the relevant shareholder notifics the company by
the Notification Time to be its bona fide estimate of the amount
it requires to receive by way of dividend from the company in
order to enable it to pay the cash amount (excluding any amount
to be deducted or withheld from such payment) of its Target
Dividend and:

(a) having regard to Relevant Cash available to it at the
appropriate time for the purpose of paying that Target
Dividend (recognising any nced to fund out of
Relevant Cash the payment of any Permitted Liabilities
falling due during the Relevant Period and dividends
and redemption moneys payable during the Relevant
Period to Preference shareholders); and




(b) in the case of the R sharcholder, having regard to the ..

net amount which would be received by the
R shareholder (after allowance for all tax costs and for
any costs which would be suffered by the R sharcholder
or by RHBV on the assumption set out below) if
RHBV were to make an immediate dividend payment
to the R shareholder out of any dividend which RHEV
may reasonably be expected to receive on its holding of
shares in the E shareholder during the Relevant Period
(on the assumption, for withholding tax purposes only,
that the R shareholder takes reasonable steps to secure
any available relief from obligations to withhold tax on
“such dividend payments), subject only to retention of an
amount that is reasonable in the circumstances to meet
the administrative costs of RHBV and to enable RHBV
to meet its anticipated expenditure requirements
(including any liability to taxation but excluding any
expenditure or liability resulting from any act, omission
‘i -~ or matter constituting a breach by RHBV of the
agreement between RHBV and the E shareholder
. entered into on or before the date of adoption of the
~ articles or which would involve a breach by the
R sharehalder of the Governing Agreement); and

{c) including such further amount as may be required to be
paid to the relevane sharcholder by way of dividend so
that its Distributable Reserves, calculated by reference
to its Relevant Accounts and having regard to any
payment of dividand or redemption moneys during the
R.elevant Period to Preference sharcholders envisaged in
the definition of Preference Share Amount above, are
equal to the amount of distributable reserves necessary
to cnable the R sharcholder lawfully to pay the
R Target Dividend.

Distrributim‘ of 1052  Subject to article 105.9, the profits which the company
pret may determine to distribute by way of dividend shall be applicd:

(a) first, in paying as a dividend on the "G" shares, a fixed
cumulative dividend at the rate of 7.5 per cent. per
annum on the amounts paid up on the "G" shares, such
dividend to be paid half~yearly on the 1st day of June

and the 1st day of December in each year in respect of’

the half-yearly periods ending on the days immediately
preceding those dates;

(b) second, in paying as a dividend on:
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(i)  the "R" shares, an amount equal to the R Cash
Requirement; and

(i)  the “E" shares, an amount equal to the E Cash
Requirement;

provided that, if the amount of the dividend to be
distributed pursuant to this paragraph (b) is less than the
sum of the R Cash Requirement and the E Cash
Requirsment, the amounts payable shall be calculated as
follows:

_Ce Ly + ALy = Cy Ly

Ly + L,
E=4-R
where:

Cp = the amount of the E Relevant Cash;
C, = the amount of the R Relevant Cash;
L. = the amount of the E Permitted Liabilities;
L, = the amount of the R Pertnicted Liabilities;

A= <the total amount of the dividend to be
distributed pursuant to this paragraph (b);

R, = the amount of the dividend to be paid on the

"R shares pursuant to this paragraph (b);

E, = the amount of the dividend to be paid on the’
"E" shares pursnane to this paragraph (b);

provided that:

(1)  if either the R Cash Requirement or the E Cash
Requirement is zero, the whole amount to be
distributed pursuant to this paragraph (b) shall be
payable to the sharcholder the Cash
Requirement of which is not zero; and

(2)  in no ecvent shall the amount payable to either
shareholder under this paragraph (b) exceed that
sharcholder's Cash Requirement;
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{c)  third:

(i) if cthe R shareholder has in issue any Preference
Shares on which any dividend or redemption
moneys are payable during the Relevaar Period,

. . ~ in paying as a dividend on the "R" shares an
‘.\;\_:\_\ ¢ . -
SR amount equal to the R Deficic Amount (if any);
- and

‘(i)  if the E sharcholder has in issue any Preference
Shares on which any dividend or redemption
moneys are payable during the Relevant Period,
in paying as a dividend -on the "E" shares an
amount equal to the E Deficit Amount (if any);

provided that (unless the R sharcholder and the
E shareholder notify the company that they have agreed
-otherwise) if the amount available for distribution under
this paragraph (c) is less than the sum of the R Deficit
Amount and the E Deficit Amount, the amounts
payable on the "R" Shares and the "E" Shares shall be
reduced pro rata;

(d) ' fourth, in paying as a dividend:

(i) on the "R"shares, an amount equal to the
R Preference Share Amount, if any; and

(i)  on the "E"shares, an amount ecqual to the
E Preference Share Amount, if any;

provided that (unless the R sharcholder and the
E sharcholder notify the company that they have agreed
" otherwise) if the amount available for distribution under
this paragraph (d) is less than the sum of the
R Preference Share Amount and the E Preference
“Share Amount, the amounts payable on the "R shares
and the "E" shares respectively shall reduce pro rata;

(©) Gfth:

(i)  if not paid under sub-paragraph (c)(i) above, in
paying as a dividend on the "R"shares the
R Deficit Amount (if any); and

. . : paying as a dividend on the "E"shares the
f ‘ - E Deficit Amount (if any);
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provided that (unless the R sharcholder and the
E sharcholder notify the Company that they have
agreed otherwise) if the amount available for
distribution under this paragraph (e) is less than the sum
of the R Deficit Amount and the E Deficit Amount,
the amounts payable on the "R" Shares and the
"E" Shares shall be reduced pro rata;

sixth (subject to article 105.9(d) below), in paying as a
dividend on:

()  the "R" shares, the R Target Dividend Amount;
and

(i)  the "E" shares, the E Target Dividend Amount;

provided that, if the amount of the dividend to be
distributed pursuant to this paragraph (f} is less than the
sum of the R Target Dividend Amount and the
E Target Dividend Amount, the amount to be so
distributed shall be divided between the R sharcholder
and the E shareholder in such proportion as is necessary
to ensurc that the ability of those sharcholders to pay
the cash elements of their respective Target Dividends
is reduced pro rata (ignoring for this purpose any impact
on that ability of any of the matters mentioned in
paragraph 4.2 of Schedule1 to the Govemning
Agreement);

seventh, in paying as a dividend on the "R" shares and

. "E" shares the balance of the profits which the company

105.3(a)

()

has determined to distribute by way of dividend in such
proportions as the R sharcholder and the E sharcholder

agrec,

Dividends payable by the company shall be declared in
sterling.  Dividends may, if requested by any
sharcholder, be paid to that sharcholder in a currency
other than sterling, based on such rate(s) of exchange as
the sharcholder may agree with the company or, in
.efault of agreement, based on such rate(s) of exchange
as the directors may co.sider reasonable and
appropriate,

The amounts which this article contemplates being
notified by each sharcholder to the company may be
expressed in a single currency other than sterling,
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However, if any amount is so notified in a currency

other than sterling, it shall be translated into sterling for
the purpose of any calculation required by this article at
such rate(s) of exchange as the relevant shareholder may
agrec with the company or, failing agreement, at such

 rate(s) as the directors may consider reasonable and

(c)

105.4(a)

105.5

appropriate, having regard in particular to the forward
rate(s) applicable to the relevant outgoings of che
shareholder.

Any determination by the directors (in the absence of
agreement with the relevant shareholder) of an
applicable exchange rate for the purposes of paragraphs
{a) or (b) above shall be conclusive and binding.

The directors shall;

() give the R sharcholder and the E sharcholder
not less than 15 Business Days notice of the
Notification Time in relation to any dividend if
it is to be other than the time at which the
proposed dividend is to be declared or paid;

(it)  ensurc that the R sharcholder and the
E sharcholder are notified or are otherwise aware
of the earliest date on which any part of a
particular dividend will be paid not less than
15 Business Days prior to the Notification Time
in relation to the preceding dividend.

Save as mentioned in paragraph (a) of article 105.2, cach
dividend shall be paid on such datc or dates as the
directors shall determine. In determining such dates,
the directors shall have regard to the Earliest Payment

Date in respect of that dividend and the dates on which -
Permiitted Liabilities, Preference Share Amounts and

Target Dividends of the relevant sharcholder will be
payable (to the extent thac they are aware of those
dates), The directors may determine different dates for
payments co different sharcholders. Dividends shall not
carry incerest pending payment.

If, in relation to any proposed dividend payment by the

company, cither shareholder fails to give any notification to the
company by the Notification Time of its:

(@)

Cash Requirement and Permitted Liabilities;
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(b) Deficit Amount;
(c) Preference Share Amount; or
(d) Target Dividend Amount;

the relevant amount for that sharcholder in relation to the
relevant dividend payment shall be nil.

105.6 At the same time as a sharcholder gives any notification
contemplated by this article to the company, it shall supply a copy
of that netification to the other shareholder.

105.7  The directors may, and shall on being requested to do
so by ecither the R shareholder or the E sharcholder, require a
shareholder to supply such supporting evidence in respect of, or
confirmation of the information forming the basis of, any
notification given by that sharcholder for the purposes of this
article (or on which any such notification should have been based
had it been given or properly given), or such information as is
required to calculate the Relevane Cash of a sharcholder who has
failed to give notification of that amount, as, in all the
circumstances, is reasonable and appropriate. If:

(a) any evidence or confirmation required pursuant to this
paragraph is not provided within such reasonable time
as the directors shall specify; or

(b) in the reasonable opinion of the directors, the evidence
or confirmation provided demonstrates a manifest error
or absence of good faith in relation to the relevanc
notification; or

(c) no notification of the amount of the Relevant Cash has
been given;

the directors shall be entitled in their absolute discretion to decide
that the amount specified in the relevant notification shall be
deemed to be nil or such higher amount {not being more
favourable to the relevant sharcholder than the amount specified
in the relevant notification, if any) as the directors consider to be
rcasonable having regard to the ecvidence and confirmations
requested or received by them. In such event, the amount so
determined by the ditcctors shall be deemed for all purposes of
the articles to be the amount of the Cash Requirement,
Permitted Liabilities, Relevant Cash, Deficit Amount, Preference
Share Amount or, as the case may be, Target Dividend Amount.
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If Gross 105.8

Without prejudice to article 105.5 if, in relation to any

Amounts not  proposed dividend payment, either shareholder shall notify the
directors that as at the Notification Time the Gross Dividend
Amounts to be paid by the R shareholder and the E shareholder
respectively have not been agreed by the R sharcholder and the
E sharcholder in accordance wich the terms of the Governing
Agreement:

the Gross Dividend Amount per share for each
sharcholder shall be such amount as the directors
determine to be the higher of:

(i}  the Gross Dividend Amount notified by that
shareholder; and

(i}  the Gross Dividend Amount per share for that
shareholder which would be derived from
applying to the Gross Dividend Amount per
share notified by the other sharcholder the
Equalisation P.atio and Applicable Exchange
Rate (as defined at the relevant time for the
purposes of the Governing Agreement);

based on the Gross Dividend Amount so determined by
them for each sharcholder, the directors shall determine
the Target Dividend, Target Dividend Amount,
Permitted Liabilitics and Cash Requirement for each
sharcholder, and may request such information from the
sharcholders as they reasonably require in order to make
such determinations and, to the extent that it is
impractical to request such information or such
information is not obtained pror to the time at which
the relevant  dividend is to be declared or
recommended, the dircctors shall be entitled to make
such assumptious and estimates as to the matters
required to determine the Target Dividend, Target
Dividend Amount, Permitred Liabilities and Cash
Requirement for each sharcholder as they may consider
reasonable or necessary;

the Target Dividend, Target Dividend Amount,
Permitted Liabilities and Cash Requirement for cach
sharcholder in relation to the Relevant Period shall then
be deemed for all purposes of the articles to be the
amount so determined by the directors.
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For the avoidance of doubt, the determinetion of Gross Dividend
Amounts by the directors in accordance with {a) above shall be
without prejudice to cthe power of the directors to decide the
portion of the profits of the company which it is appropriate to
distribute.

105.9  If, in relation to any proposed dividend payment, either
the R shareholder or the E shareholder notifies the company that
it will be unable, by reason of any provision having the force of
law (but not solely by reason of the inadequacy of reserves or the
amounts payable to it pursuant to paragraphs (a) to (e) of
article 105.2 being insufficient to enable it to discharge its
liabilities and to pay all preferentia! dividends or the existence of
Excluded Shares), to make payment in full of its Target Dividend
to its ordinary shareholders, the following provisions shall apply:

(a) unless the relevant sharcholder requests otherwise
pursuant to paragraph (b) below, (i) the dividend
payable to that sharcholder under paragraph (f) of
article 105.2 shall be paid to it in full, notwithstanding
that it will be unable to pay the full cash element of the
Target Dividend to its shareholders; and (ii) the amount
of any Permitted Liabilities of the relevant sharecholder
and all other relevant amounts shall be computed as if
such full payment were to be made; and in that event
the difference berween the total amount paid to the
relevant sharcholder under article 105.2 (together with
any sum paid or due to the relevant sharcholder by way
of tax credit or any other similar associated tax benefit)
and the total amount which would have been paid had
paragraph (b) below applied (translated, in the case of
the E sharcholder into guilders at che rate used in the
calculation of the Target Dividend Amount) shall be
credited to a separate reserve in the books of the
relevant sharcholder;

(b) if the rclevant sharcholder so requests prior to the
Notification Date, the dividend payable to that
sharcholder under paragraph (f) of article 105.2 shall be
whichever shall be the lesser of:

(i)  the amount notified by the relevant sharchoider
to be the amount which would have been the
Target Dividend Amount had that amount
reflected the maximum Target Dividend
permitted by the provisions having the force of
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law in consequence of which this article 105.9
applies; and

(i)  cthe amount which would have been payable to
the relevant shareholder under the said paragraph
had paragraph (a) above applied;

and, if paragraph (b)(i) applies, the reduced level of the
dividend to be paid by the relevant shareholder to its
shareholders shall be taken into account in computing
the amount of the Permitted Liabilities of the relevane
sharcholder and all other relevant amounts, and the
difference between the total amount paid to the
relevant shareholder under article 105.2 and the amount
which would have been paid had paragraph (a) above
applied {in each case, including the amount of any tax
that has been or would be deducted or withheld from
the payment by the company) shall be credited o a
separate reserve in the books of the company (the
"Deferred Dividend Reserve"), to be used for the
purpose of paying supplementary dividends to the
relevant sharcholder in future to enable it to make
compensatory dividend payments to its shareholders;

where, pursuant to paragraph (b) above, any amount
stands to the credit of ecither shareholder in a Deferred
Dividend Reserve, the relevant sharcholder may, at or
before the Notification Time in respect of any future
dividend payment by the company, request that, upon
that dividend being declared or rccommended or at
such later date as may be agreed with the company,
there is paid to it by way of further dividend all or part
of the amount standing to its credit in the Deferred
Dividend Reserve for the purpose of making
compensatory dividend payments to its sharcholders,
but such arrangements shall not be taken into accounr
for the purpose of notification of the Target Dividend
or Target Dividend Amount of the relevant
sharcholder;

following a request by cither sharcholder in accordance
with (c) above, the company shall make payment of the
amount requested in priority to any dividend which is,
or would otherwise be, payable under paragraph (f) of
article 105.2 (and in priority to such other dividend
payments as the R sharcholder and the E sharcholder
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may agree and notify to the company) as part of the
same distribution of profit;

{e) if and to the extent so requested by the R sharcholder
and the E shareholder jointly, the directors shall adjust
the amount of the Deferred Dividend Reserve in such
manner as the direcrors consider appropriate to reflect
any arrangements agreed between the R shareholder
and the E sharcholder and notified jointly to the
company it relation to:

(1) any change in the issued share capital of the
relevant sharcholder (provided, in the case of an
increase in the issued share capital, that the new
shares are to rank for compensatory payments);

(i)  any change in the taxation regime or rates of tax
or tax credit applicable to the relevant
sharcholder or to payments of dividend to or by
it;

(iiff  any future movements in the guilder-sterling
exchange rate; or

(iv)  compensating the shareholders of the relevant
sharcholder for the delay in receipt of the
amount represented by the Deferred Dividend
Reserve.

105.10  All notifications given by either sharcholder for the
purposes of this article shall be prepared with due care and
attention and, to the excent any notification requires any element
of estimation, that estimation shall be made in good faith and
based upon reasonable assumptions.

CAPITAL RIGHTS

106.1  Save as indicated below, words and expressions defined
for the purpose of article 105 have the same meaning in this
article and, subject to the other provisions of this article, in this
article:

Assumptions means the following assumptions:

(a) that cach of the Liquidation Companies is wound up,
commencing on the Commencement Date;
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that all of the assets of the Liquidation Companies
(except, in the case of the R sharcholder and the
E sharcholder, the "R" shares, the "E" shares and shares
in Elsevier Reed Finance, the R shareholder's shares in
RHBV and any shares held by RHBV in the
E sharcholder and all rights attaching to any such shares,
but including for the avoidance of doubt the
E sharcholders' shares in Reed Elsevier Nederland BV
and Reed Elsevier Overseas BV) are disposed of on an
arm's length basis in the windings-up on the
PDetermination Date;

that the R sharcholder and the E sharcholder received
in respect of the "R shares and the "E" shares the
amounts actually received by them prior to the making
of the relevant notification pursuant to paragraph (b) of
article 106.3 at the time when these amounts were
actually received and that they will recetve their
respective due proportions of the Specified Amount on
the Specified Date;

that the interest of the R shareholder and the E
sharcholder in the company immediately after the
Specified Date is equal to the relevant Residual Value
and that the interest of the R shareholder in RHBV is
equal to the RHBYV Residual Value;

that Elsevier Reed Finance makes a single cash
distribution to its sharcholders on the Determination
Date of the full amount of assets available for
distribution to its sharcholders;

that RHBV makes a single cash distribution to its
sharcholders immediately following the distribution
pursuant to paragraph (¢) above of the full amount of
assets available for distribution to its sharcholders
(excluding its shares in the E sharcholder and any
amount available as a result of a distribution by the E
sharcholder);

that, subject to the discharge of its liabilities (including
tax liabilitics which would arise if the Assumptions were
fulfilled), RHBV makes immediate onward liquidation
distributions to its shareholders of all moneys that would
be available to it as a result of the E sharcholder making
distributions on the assumption that the E sharcholder
makes distributions in accordance with the assumptions
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(h)

set out in paragraph () of article 106.12 (but taking
account of the extent to which amounts would in fact
be capable of distribution by the E shareholder having
regard, amongst other things, to liabilities of the
E sharcholder which are not Permitted Liquidation
Liabilities),

that all reliefs from tax that would be available to the
Liquidation Companies in their assumed liquidations
(including by virtue of any tax grouping or other fiscal -~
unity provisions to the extent such reliefs are available
from the R shareholder, the E sharcholder, the
company, Elsevier Reed Finance or any of their
respective subsidiaries) are clhimed, surrendered and
used in such a manner as minimises the overall
incidence of taxation on the assumed liquidations of the
Liquidation Companies (in each case on the assumption
that the terms of clause 4.2 of the [mplemencation
Agreement have been observed by cach shareholder and
that there has becen no breach by any party of the
provisions of the Governing Agreement or of the
agreement of even date with the Governing Agreement
between RHBV and the E sharcholder);

Available Assets means, in relation to either the R sharcholder or
. the E sharcholder, the amount of the assets of the relevant
sharcholder that would be available in a winding-up of that
sharcholder on the basis of the Assumptions (other than
Assumptions (c) and (g), save as mentioned belew) and subject to

the following:

(a)

the following shall not be regarded as forming part of
those assets:

(i) any amount which would otherwise be taken
into account in respect of the "R" shares or the
"E" shares and any other shares held by the
relevant  sharcholder in  the Liquidation
Companies;

(ii)  any distributions pursuanc to article 106.2 other
than any distribution required by paragraph (a) of
that article;

(i)  any amount (to the extent it might otherwise be
treated as an asset of the relevant shareholder)
representing dividends unclaimed by
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sharcholders of the relevanc shareholder, to the
extent that, at the Commencement Date, the
relevant shareholder is or may become bound (in
accordance with applicable law or regulation) to
make payment of such sums to or for the benefit
of a shareholder;

in the computation of the amount of such assets there

shall be deducted:

(i)  the amount of any reserve maintained by the
relevant sharcholder pursuant to article 105.9;
and

(i)  in the case of the R sharcholder, unless the
R sharcholder and the E sharcholder have jointly
notified the company that they have agreed
otherwise, an amount equal to the amount
received (net of all costs, including taxation and
other expenditure associated with the disposal)
by the R sharcholder (or by RHBV) as a result
of a disposal by the R sharcholder (or by RHBV)
of all or any part of its interest in the Exchange
Shares, to the extent such amount has not been
reduced whether by reason of being distributed
to sharcholders of the R shareholder or in the
payment of taxation associated with its
distribution {whether by RHBV to the
R sharcholder, or by the R sharcholder to its
sharcholders or otherwise) or in any other way;

the following shall, without limitation, be regarded as
forming part of those assets:

() any amounts which could reasonably be
expected to be received from any member of the
Reed Elsevier Group or of the Finance Group
under any indemnity, loan or other
arrangements;

(i) any amounts that would be receivable by the
relevant sharcholder on a winding-up, in
accordance with the Assumptions, of Elsevier
Reed Finance;

in the computation of the amount of such assets, there

‘shall be added, cxcept to the extent that the
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the aggregate of the amounts of all resources that
cither (A) huve been defrayed by the relevant
shareholder at any timne in breach of the
Governing Agreement or in consequence of a
liability or expenditure of the kind mentioned in
paragraph (3) of the definition of "Permitted
Liabilities" or (B) would have been available to it
had it observed the terms of the Implementation
Agreement; less

the aggregate of the following amounts:

(A) if resources have been so defrayed as part of 2

transaction which resulted in the acquisition
by the relevant sharcholder of cash, or a
non-cash asset, which was subsequently,
directly or indirectly wholly or in part
converted into cash: the amount of the cash
so acquired;

(B) if resources have been so defrayed as part of a
transaction which resulted in the acquisicion
by the relevant shareholder of a non-cash
asset which, or an asset directly or indircctly
deriving from which, was wholly or in part
still held by the relevant shareholder at the
Commencement  Date: the amount
attributed to that non-cash asset in the
calculation of the relevant Available Assets;
and

(C) if any dividend paid by the relevant
sharcholder to its shareholders has ever been
reduced on account of a particular matter
coming witliin sub~-paragraph (d)(i) above
(having regard to the Equalisation Ratio and
the provisions of the Governing Agreement
and article 105): the amount saved by the
relevant  sharcholder by reason of chat
reduction;

provided that the amount deducted pursuant to

this sub-paragraph (d)(i1} in respect of a particular
matter shall not exceed the amount which would _
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R

otherwise be taken into account in respect of
that matter pursuant o sub-paragraph (d)(i)
above;

Commencement Date means noon {London time) on the effective
date of the commencement of the winding-up of the company
being, m the case of a voluntary winding-up, the date of the
relevant resolution to commence winding-up and, in the case of a
compulsory winding-up, the date of the presentation of the
petition for winding-up ro the court;

Determination Date means the date six months after the
Commencement Date or such other date as the R sharcholder
and the E sharcholder shall, prior to that date (or any other date
previously agreed for the purpose of this definition), agree and
notify to the company;

Exress Liabilities Requirement mecans, in relation to either the
I sharcholder or the E sharcholder, the amount by which the
Permitted Liquidation Liabilities of the relevant shareholder
exceed its Availak's Assets;

Expert means such person as the R sharecholder and the
E shareholder shall designate by notice to the company given
within 15 Business Days (or such longer period as the
R. sharcholder, the E sharcholder and the Liquidator shall agree
whether before or after the expiry of that period} of, in the case
of a matter lalling within paragraph (b} of artcle 106.4, the
service of the relevant Objection Netice or, in the case of a
matter falling within paragraph (b) of article 106.5, the date of the
relevant notification undey article 106.3(d) or, in cither case, any
previous Expert appointed in relation to the mauer in question
becoming unable or unwilling to act or, in default of any such
designation, such person as may be appointed for the purpose of
vesolving the matter in question (on the application of cither
sharcholder or the Liquidator) by the President for the time being
of the Institute of Chartered Accountants in England and Wales;

Liguidator mcans the liquidator of the company;

Liguidation  Companies means the R sharcholder, the
E sharcholder, Elsevier Reed Finance and RHBV;

Objection Notice means, in relation to any Proposed Distribution,
a notice given by either the R sharcholder or the E sharcholder
to thc company stating that the relevant sharcholder does not
agree one or more of the amounts specified, or dcemed to have
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been specified, in the relevant notification given by the other
shareholder pursuant to paragraph (b) of article 106.3 as the
amount of its Available Assets, Permitted Liquidation Liabilities or
Preference Capital Amount;

Permitted Liquidation Liabilities means, in relation to either the
R shareholder or the E shareholder, the amount of the liabilities
of the relevant shareholder which would be provable in a
winding-up of it commencing on the Commencement Date,
(including liabilities in respzct of tax} which would be liabilities of
the relevant sharcholder if the Assumptions were satisfied but so
that such amount shall exclude:

(a) any liability to account for the amount of any tax (other
than, for the avoidance of doubt, tax on its income,
profits or gains) which would be required to be
deducted or withheld from payments to sharcholders in
the winding-up;

(b) any liability directly or indirectly constituting, or
resulting from, or arising out of, any act or omission by
or matter concerning the relevant sharcholder or any
subsidiary of the relevant sharcholder which has
constituted, a breach of the Governing Agreement or
which would not have existed had the terms of clause
4.2 of the Implementation Agreement been observed
by the relevant shareholder;

(c) a liability to pay to the other sharcholder damages or
any other amount by way of compensation for breach
of contract or other wrongful act or pursuant to the
scttlement of any clim by the other sharcholder
(whether or not liability is admitted) and any
expenditure to be inenrred in settlement of such a
claim; and

(d) any liability to the extent it will be settled by some
other person,

Preference Capital Amount means, in reladon to cither the
R sharcholder or the E sharcholder, the amount required to
discharge in full the sums that would be payable by the relevant
sharcholder to the holders of its Preference Shares, if any, in a
winding-up of the relevant sharcholder commencing on the
Commencement Date, less the amount (if any) by which its
Available Asscts excced its Permitted Liquidation Liabilities;
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provided that the Preference Capital Amount shall not be less
than zero;

Preferensce Share means a shate in the capital of either the
R sharcholder or the E shareholder carrying a preferential right to
capital distribution on a winding-up other than an Excluded

Share;

Proposed Distribution means the distribution contemplated by the
relevant notification pursuant to paragraph (a) of article 106.3;

Residual Amount means the Specified Amount less such amount
as the Liquidator would be required to distribute pursuant to
paragraphs (a) to (d) of article 106.2 prior to the making of any
distribution pursuant to paragraph (¢) of that article;

Residual Value means, in relation to either the R sharcholder or
the E shareholder and any Proposed Distribution, the value for
the purpose of the taxation of capital gains of the incerest of the
relevant sharcholder in the company as at the time immediately
after the Specified Date;

RHBYV Residual Value means, in relation to the R sharcholder,
the value for the purpose of the taxation of capital gains of the
interest of the R sharcholder in RHBV (having regard to the
value of the interest of RHBYV in the E sharcholder) as at the time
immediately after the Specified Date;

Specified Amount means, in relation to a Proposed Distribution
the amount specified by the Liquidator in the relevant
notification pursuant to paragraph (a) of article 106.3;

Specified Date means the date specified by the Liquidator in the
relevant notification pursuant to paragraph (a) of article 106.3;

Target Capital Distribution Amonnt means in relation to cither
the R sharcholder or the E sharcholder and any Proposed
Distribution, the amount which represents that proportion of the
Residual Amount which is required to be paid to the relevant
sharcholder in order to satisfy the formulae set out in
paragraph 7.1.2 of Schedule 1 to the Governing Agreement;

references to an amount being final and binding mean that the
relevant amount shall be deemed conclusively to be the amount
of the relevant Available Assets, Permitted Liquidation Liabilities,
Prefercnce Capital Amount or, as the case may be, Target Capital
Distribution Amount for the purposes of calculating the amount
of all distributions made pursuant to this article 106 between the
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time when the relevant amount becomes final and binding and
such time as another notice is given pursuant to paragraph (a) of
article 106.3.

106.2  Subject to article 106.7 o 106.10 below, on the
winding-up of the company, the assets of the company available
for distribution to shareholders shall be applied in the following
order:

(a) in paying to the holder or holders of the "G" shares a
sum equal to the nominal capital paid up on those
shares;

(o)) in paying:

(i)  to the R sharcholder, an amount equal to the
R Excess Liabilities Requirement; and

(i)  to the E sharcholder, an amount equal to the
E Excess Liabilities Requirement;

provided that, if the amount available for distribution is
not sufficient to pay the sum of the R Excess Liabilities
Requirement and the E Excess Liabilities Requirement
in full, the amounts to be distributed pursuant to this
paragraph (b} shall be calculated by reference to the
following formula:

R

Lo+ L,
E=D-R
where:

Ay = the amount of the E Available Assets;

N
=
il

the amount of the R, Available Assets;

™~
=)
I

the amount of the E Permitted Liquidation
Liabilities;

L, = the amount of the R Permirted Liquidation
Liabilities;

D= the total amount available to be distnbuted
pursuant to this paragraph (b);
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‘ R = the amount to be paid to the R sharcholder;
E = the amount to be paid to the E sharecholder;
provided that:

(1} if either the R Excess Liabilities Requirement or
the E Excess Liabilities Requirement is zero, the
whole amount shall be payable to the.
shareholder the Excess Liabilities Requirement
of which is not zero; and

(2)  in no event shall the amount payable to cither
sharcholder exceed that sharcholder's Excess
Liabilities Requirement;

in paying to the R sharcholder and the E sharcholder an
amount equal to the amount standing to the credit of any
Deferred Dividend Reserve in the name of the relevant
sharcholder on the Commencement Date; provided that,
if the amount to be distributed is not sufficient to pay such
amounts, the amount paid to cach sharcholder pursuant to
this paragraph (c) shall be reduced pro rata;

in paying:

(i) to the R sharcholder, an amount equal to the
R Preference Capital Amount;

(ii)  to the E sharcholder, an amount equal to the
E Preference Capital Amount;

provided that (unless the R sharcholder and the
E sharcholder notify the company that they have agreed
otherwise) if the amount available for distribution under
this paragraph (d} is less than the sum of the
I Preference Capital Amount and the E Preference
Capital Amount, the amounts payable on the R shares
and the E shares respectively shall reduce pro rata to the
R Preference Capital Amount and the E Preference
Capital Amount;

in paying;

(i)  to the R sharcholder, an amount equal to the
sum of the R Target Capital Distribution
Amounts in relation to all interim and final
distributions pursuant to article 106.10; and
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106.3(a)

(ii)  to the E shareholder, an amount equal to the

sum of the E Target Capital Distrbution
Amounts in relation to all interim and final
distributions pursuant to article 106.10.

The Liquidator may at any time and from time to time
notify the R shareholder and the E shareholder of the
aggregate amount which the Liquidator believes will be
available to be distributed as an interim or final
distribution pursuant to paragraph (b) to {e¢) of
article 106.2 on or about a specified future date.

Within one month of any notification pursuant to
paragraph (a) above, each of the R shareholder and the
E sharcholder shall notify the Liquidator of:~

(1)  its bona fide best estimate as at the time when
the notification pursuant to this paragraph (b) is
made of the amount of its:-

(A) Available Assets;

(B) Permitted Liqiudation Liabilities;
(C) Preference Capital Amount;
(

D) Residual Value and, in the case of the
R sharcholder, the RHBV Residual Value;

and

(E) its Target Capital Distribution Amounc (if
any) with respect  to  the relevant
distribution; and

(i)  the exchange rates it has used in arriving at the
amounts referred to in paragraph (i) above.

Subject to article 106.4 below, if cither shareholder fails
to notiy any amount required by paragraph (b)(i) above
(other than sub-paragraph (D)), the relevant sharcholder
shall be deemed to have notified the Liguidator that the
rclevant amount is:

()  in the case of its Available Assets:~

(A) if the amount of its Available Assets shall
have been conclusively determined for the
purposes of any distributions made
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immediately prior to the service of the
relevant notice under paragraph (a) above,
the amount so conclusively determined; or

(B) if that amount shall not have been
conclusively determined, nil; and

(i)  in all other cases, nil.

The company shall, as soon as is practicable, notify:

(i) the R sharcholder of the detils of any
notifications by the E sharcholder pursuant to
paragraph (b} above;

(i)  the E shareholder of the detwils of any such
notifications by the R sharcholder; and

(iif)  the R sharcholder or, as the case may be, the
E sharcholder of any default by the other of the
kind mentioned in paragraph (c) above.

106.4(a) The amount specificd, or deemed to be specified, by

()

cither the R sharcholder or the E sharcholder as the
amount of its Available Assets, Permitted Liquidation
Liabilities or Preference Capital Amount pursuant to
article 106.3 shall be final and binding unless, within
15 Business Days of receipt by the other sharcholder of
notification of the relevant amount (or of any default in
specifying  the relevant  amount) pursuanct o
paragraph (d) of article 106.3, that other sharcholder
serves an Objection Notice on the company in respect
of that amount.

. In any case falling within sub-paragraph (c)(i)(B) of

article 106,3, an Objection Notice shall be deemed to
have becen served in respect of the amount of the
Available Assets of the relevant sharcholder unless prior
to the expiry of the period specified in paragraph (a)
above the other sharcholder shall have served a notice
on the company stating that this paragraph (b) shall not
apply to the relevant situation.

If, in respect of any amount mentioned in paragraph (3)
above, an Objection Notice is served, the matter in
question (the Disputed Amount) shall be referred to the
Expert with a view to the Expert determining or
estimating the amount of the Disputed Amount.
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(06.5() [f, in relation to any Proposed Distribution:-

(b)

106.6

{1 no Objection Notice is served; and

(i) the sum of the Target Capital Distribution
Amounts notified pursuant to paragraph (b) of
article 106.3 equals the relevant Reesidual
Amount,

chose amounts shall be final and binding,

If paragraph (a) above does not apply, the issue of the
amount of Target Capital Distribution Amounts shall be
referred to the Expert with a view to the Expert
determining or estimating the relevant amounts.

The following provisions shall apply in respect of any

matter which is referred to the Expert.

)

(b)

The R sharcholder and the E shareholder shall
co-operate fully with the Expert and shall promptly
provide the Expert with such evidence and
confirmations as he may reasonably require.

The R sharcholder, the E shareholder and the
Liquidator shall be entitled to make such representations
to the Expert, within such period, as the Expert shall
determine,

The Expert shall be entitled to obtain and rely on
advice from such other persons (including without
limitation lawyers, accountants, bankers, brokers and
valuers) as the Expert shall consider appropriate having
regard to the master in dispute. If a mater shall
previously have been referred to an Expert and either:-

()  that Experc shall have stated that he has
determined a particular issue arising in the course
of that reference in a particular way; or

i) it is implicit in that Expert's determination or
cstimate pursuant to this article 106 that he has
donc so;

then the Expert in relation to any subsequent reference
pursuant to this article 106 (whether or not the same
person) shall be entitled to regard that issue as having
been finally determined and to rely on that
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(d)

106.7(a)

determination in reaching his own determination or

estimate of the matter referred to him,

The R shareholder and the E shareholder shall use all
reasonable endeavours to procure that the Expert
determines or estimates the amount or amounts in
question by notice to those sharcholders and the

company as soon as is reasonably practicable. The

Expert shall not be obliged to give reasons for his
decision.

Subject to paragraph {f) below, the amount so

- determined or estimated shall be final and binding.

If a manifest error exists in the Expert's determination
or estimate and either the R shareholder or the
E sharcholder notifies the company of it within
15 Business Days of receipt of the notice referred to in
paragraph (d) above, that determination or estimate shall
be a nullity and the sharcholders shall procure that the
matter is referred back to che Expert,

The Expert shall act as an expert and not as an
arbitrator.

The Expert's fees, costs and expenses shall be borne by
the company as an expense of the liquidation. These
fees, costs and expenses shall be notionally divided
between the R sharcholder and the E sharcholder in
such proportions as the Expert may determine within

~one month of notifying the company of his

determination pursuant to paragraph (d} above (or,
failing which, ecqually) and shall, accordingly, be
deducted from the amounts which are to be distributed
to those sharcholders pursuant to this article 106.

The Liquidator shall be entitled at any time to make an
interim or final distribution pursuant to paragraph (b) of
article 106.2 subject to:-

)  the amount referred to in paragraph (z) of
article 106.2 having been paid by the Liquidator
to the holder or holders of the "G" shares;

(i)  the determination of Available Assets and the
Permitted  Liquidation  Liabilities of the
R sharcholder and the E sharcholder having
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{b)

106.8(a)

become final and binding for the purposes of
distributions to be made at the relevant time;

(i)  (unless the R shareholder and the E shareholder
agree otherwise) the determination of at least
one of the Available Assets, Permitted
Liquidation  Liabilitics, ~Preference  Capital
Amount or Target Capital Distribution Amount
of one of the shareholders having become final
and binding for the purposes of distributions to
be made at the relevant time within the
preceding six months; and

(iv)  ecither or both of the R shareholder and the
E shareholder not having been paid in full the
amount of its Excess Liabilities Requirement
pursuant to paragraph (b) of article 106.2.

Any amount to be distributed pursuant to paragraph (b)
of article 106.2 (the "Available Amount") shall be
divided between the R sharcholder and the
E sharcholder in such proportions as secure (as far as
possible) that, having regard to any previous
distributions pursuant to that paragraph but assuming
that no further such distributions will be made, the
aggregate of the amounts paid to the R sharcholder and
the E sharcholder pursuant to that paragraph is divided
between them in accordance with the requirements of
that paragraph,

[f, by reason of any change in the amount of the
Available Assets or the Permitted Liquidation Liabilities
of cither the R sharcholder or the E sharcholder, cither
sharcholder shall already have been paid purmsuant to
paragraph (b) of article 106.2 more than the amount
which it would have received had the aggregate amount
referred to in paragraph (b) above been divided in
accordance with the requirements of paragraph (b) of
article 106.2 then the whole of the Available Amount
shall be paid to the other sharcholder.

The Liquidator shall be entitled at any time to make an
interim or final distribution pursuant to paragraph (¢) of
article 106.2 subject to:~

(i)  the matters specified in sub-paragraphs (a)(i) to
(a)(iii) of ardcle 106.7;
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(i)  payment of an amount equal to the R Excess
Liabilities Amount (if any) having been made to
the R sharcholder and paymenc of an amount
equal to the E Excess Liabilities Amount (if any)
having been made to the E sharcholder, in each
case, pursuant to paragraph (b) of article 106.2;
and

(iii)  either or both of the R sharcholder and the
E sharcholder not having been paid in full
pursuant to paragraph (¢j of article 106.2 the
amount (if any) referred to in that paragraph as
standing to the credit of an account in its name.

~ Any amount to be distributed pursuant to paragraph (c)

of article 106.2 (the Available Amount) shall be divided
between the R shareholder and the E shareholder in

' such proportions as secure (so far as possible) that,

having regard to any previous distributions made
pursuant to that paragraph but assuming that no further
such distributions will be made, the aggregate of the
amounts paid to the R sharcholder and the
E sharcholder pursuant to that paragraph is divided
between them in accordance with the requirements of
that paragraph; provided that, for the purpose of
determining the amount to be paid under this
article 106.8 (and article 106.9), if by reason of any
change in amount of the Available Assets or the
Permitted Liquidation Liabilities of either the
R shareholder or the E sharcholder, cither sharcholder
shall have received more than its Excess Liabilities
Requirement pursuant to paragraph (b) of article 106.2,
the amount of the excess shall be deemed to have been
paid to the relevant sharcholder pursuant to
paragraph (c} of article 106.2,

If, by reason of any change in the amount of the
Available Assets or the Permitted Liquidation Liabilities
of cither the R sharcholder or the E sharcholder and
having regard to the proviso to paragraph (b) above,
cither sharcholder shall already have been paid pursuant
to paragraph (c) of article 106.2 more than the amount
which it would have received had the aggregate amount
referred to in paragraph (b) above been divided in
accordance with the requirements of paragraph (¢) of
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final distnibution pursuant to paragraph (d) of
article 106.2 subject to:-

(i)  the matters specified in sub-paragraphs (a)(i} and
(2)(11) of article 106.8;

(i) the amounts referred to in paragraph {c) of
article 106.2 having been paid by the Liquidator
to» the R shareholder and the E shareholder;

" (iit)  the Preference Capital Amounts of the

R sharcholder and the E sharcholder having
been conclusively determined for the purposes of
distributions to be made at the relevant time; and

(iv)  ecither or both of the R sharcholder and the
E sharcholder not having been paid in full the
amount of its Preference Capital Amount
pursuant to paragraph (d) of article 106.2.

Any amount to be distributed pursuant to paragraph (d)
of article 106.2 (the "Available Amount") shall be
divided between the R sharcholder and the
E sharcholder in such proportions as secure (so far as

‘possible)  that, having regard to any previous

distributions made pursuant to that paragraph but
assuming that no further such distributions will be
made, the aggregate of the amounts paid to the
R sharcholder and the E sharcholder pursuanc to that
paragraph is divided between them in accordance with
the requirements of that paragraph; provided that, for
the purpose of determining the amount to be paid
under this article 106.9 (and article 106.10), if by reason
of any change in the amount of the Available Assets or
the Permitted Liquidation Liabilities of either the
R sharcholder or the E sharcholder and having regard
to the proviso to paragraph (b) of article 106.8, either
sharcholder shall have received more pursuant to
paragraph (c) of article 106.2 than the amount (if any)
due to it under that paragraph, the amount of the excess
shall be deemed to have been paid to the relevant
shareholder pursuant to paragraph (d) of article 106.2.
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106.10

if, by reason of any change in the amount of the

Available Assets, the Permicted Liquidation Liabilities or

the Preference Capital Amount of ecither the

R shareholder or the E sharcholder and having regard

to the proviso to paragraph (b) above, either

shareholder shall already have been paid pursuant to -
paragraph (d) of article 106.2 more than the amount

which it would have received had the aggregate amount

referred to in paragraph (b) above been divided in

accordance with the requirements of paragraph (d) of
article 106.2 then the whole of the Available Amount

shall be paid to the other shareholder.

The Liquidator shall be entitled at any time to make an

interim or final distribution pursuanc to paragraph (¢) of
article 106.2 subject to:-

(a)

(b)

(c)

(c)

106.11

the matters specified in sub-paragraphs (2){i) to (a)(iii) of
article 106.9;

payment of an amount equal to the R Preference
Capital Amount having been made to the
R sharcholder and payment of an amount equal to the
E Preference Capital Amount having been made to the
E sharcholder, in ecach case, pursuanc to paragraph (d) of
article 106.2;

the Targer Capital Distribution Amounts of the
R sharcholder and the E sharcholder having been
conclusively determined for the purposes of
distributions made at the relevant time:

no previous distribution having been made pursuant to
paragraph (¢) of article 106.2 since the time when the
last  preceding notice  was given pursuant  to
paragraph (a) of article 106.3;

the amount of the relevane distribution to cach of the
R shareholder and the E sharcholder being cqual to its
Target Capital Distribution Amount.

For the avoidance of doubt, it 1s declared that in no

event shall cither the R sharcholder or the E sharcholder be
obliged to repay any amount distributed to it pursuant to this

article,
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106.12(a) Amounts required to be calculated for the purposes of
this article 106 (Capital Rights) shall be expressed in
sterling. Save to the extent spucified in paragraph 7.1 of
Schedule 1 to the Governing Agreement, the rates of
exchange used to determine such amounts shall be such
rates as shall in all the circumstances be reasonable. In
assessing what is reasonable, it shall be assumed that:~

i) all assets of the R sharcholder and the

E shareholder are used to the extent necessary in
the discharge of their respective Pemmitted
Liquidation Liabilities or are distributed to their
respective shareholders; and

(i)  all amounts distributed to the R shareholder and
the E shareholder pursuant to paragraph (b) of
article 106.2 are used in the discharge of their
respective Permitted Liquidation Liabilities and
all amounts so distributed pursuant to
paragraphs (c) to (e) of article 106.2 are
distributed to their respective shar:holders;

in cach case, as soon as would be practicable if the
Assumptions were correct, if neither shareholder had
any liabilities other than Permitted Liquidation

Liabilities and if the aggregate amount referred to in

paragraph (d) of the definition of Awailable Assets in
respect of each sharcholder were nil,

(b) Amounts distributable under this article shall be
expressed and distributed in sterling.

106,13 In calculating the Permitted Liquidation Liabilities there
shall be disregarded any liability not otherwise specifically referred
to in the definitions of that term if such liability is, at the time of
the relevant notification pursuant to paragraph (b) of article 106.3,
a contingent liability only and if, in accounts of the relevant
sharcholder drawn up as at that time in accordance cither (a) with
the accounting policies and practices of the relevant shareholder
previously applied or (b) if any of these policies or practices are in
breach of the Governing Agreement, pelicies and practices
modified to the extent necessary to comply with that Agreement
and, in either case, complying with applicable law and accounting
standards, no provision would properly require to be made. If, in
respect of such a contingent liability, a provision would properly
require to be made on the basis described above, the proper
amount of such provision shall be the amount of the relevant
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liability taken into account for the purpose of calculating the
Permitted Liquidation Liabilities.

E:g“gfﬂ*““m to 106.14 Articles 105.6 and 105.10 shall apply to notifications
under this article.

DIVIDENDS

gii‘i—'ziﬂ::g;’“ of 107. Subject to the provisions of the Act, the company may
by ordinary resolution declare dividends in accordance with the
respective rights of the members, but no dividend shall exceed
the amount recommended by the directors.

Incedim 108. Subject to the provisions of the Act, the directors may
declare and pay interim dividends (including interim dividends
intended to be in lieu of a final dividend) if it appears to them
that they are justified by the profits of the company available for
distribution. If the share capital is divided into different classes,

“the directors may declare and pay interim dividends on shares
which confer deferred or non-preferred rights with regard to
dividend as well as on shares which confer preferential rights with
regard to dividend, but no interim dividend shall be'declared or
paid on shares carrying deferred or non-preferred righs if, at the
time of payment, any preferential dividend is in arrear. The
directors may also declare and pay at intervals settled by them any
dividend payable at a fixed rate if it appears to them that the
profits available for distribution justify the payment. Provided the
dircctors act in good faith they shall not incur any liabilicy to the
holders of shares conferring preferred rights for any loss they may
suffer by the lawful declaration or payment of an interim dividend
on any shares having deferred or non-preferred rights.  An
interim dividend shall become due and payable at such time as the
directors declaring the same may determine.

Apportionmaut 109. Except as otherwise provided by the rights attached to
shares, all dividends shall be declared and paid according to the
amounts paid up on the shares on which the dividend is paid. All
dividends shall be apportioned and paid proportionately to the
amount: paid up on the shares during any portion or portions of
the period in respect of which the dividend is paid; but, if any
share is issued on terms providing that ic shall rank for dividend as
from a particular date, that share shall rank for dividend
accordingly.

gi::;?"ds in 110. A general meeting declaring a dividend inay, upon the
recommendation of the directors, direct that it shall be satisfied
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wholly or partly by the distribution of assets and, where any
difficulry arises in regard to the distribution, the directors may
settle the same and in particular may issue fractional certificates
and fix the value for distribution of any assets and may determine
that cash shall be paid to any member upon the footing of the
value so fixed in order to adjust the rights of members and may
vest any assels 1n crustees,

T11. Any dividend or other moneys payable in respect of a
share may be paid in any manner approved by the holder of that
share or may be paid by cheque sent by post to the registered
address of the person entitled or, if two or more persons are the
holders of the share or are jointly entitied to it by reason of the
death or bankruptcy of the holder, to the registered address of
that one of those persons who is first named in the regiscer of
members or to such person and to such address as the person or
persons entitled may in writing direct. Every cheque shall be
made payable to the order of the person or persons entitled or to
such other person as the person or persons entitled may in writing
direct and payment of the cheque shall be a good discharge to the
company. Any joint holder or other person jointly enticled to a
share as aforesaid may give receipts for any dividend or other
moneys payable in respect of the share.

112, No dividend or other moneys payable in respect of a
share shall bear interest against the company unless otherwise
provided by the rights attached to the share.

CAPITALISATION OF PROFITS

113. The directors may with the authority of an ordinary
resolution of the company:

(a) subject as hercinafter provided, resolve to capitlise any
undivided profits of the company not required for
paying any preferential dividend (whether or not they
arc available for distribution) or any sum standing to the
credic of the company's share premium account or
capital redemption reserve;

(b) appropriate the sum resolved to be capitalised to the
member who aould have been entitled to it if it were
distributed by way of dividend and in the same
proportions and apply such sum on their behalf either in
or towards paying up the amounts, 1t any, for the time
being unpaid on any shares held by them respectively,
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or in paying up in full unissued shares or debentures of
the company of 2 nominal amount equal to that sum,
and allot the shares or debentures credited as fully paid
to those inembers, or as they may direct, in those
proportions, or partly in one way and partly in the
other; but the share premium account, the capital
redemption reserve, and any profits which are not
available for distribution may, for the purposes of this
article, only be applied in paying up unissued shares to
be allotted to members credited as fully paid;

(c) make such provision by the issue of fractional
certificates or by payment in cash or otherwisc as they
determine in the case of shares or debentures becoming
distributable under this article in fractions; and

(d) authorisc any person to enter on behalf of all the
members concerned into an agreement with the
company providing for the allotment to them
respectively, credited as fully paid, of any shares or
debentures to which they are entdtled upon such
capitalisation, any agreement made under such authority
being binding on all such members,

NOCTICES

114, Any notice to be given to or by any person pursuant to
the articles shall be in writng except that a notice calling 2
meeting of the directors need not be in writing,

115, The company may serve or deliver any notice or other
document on or to a member cither personally or by sending it
by post in a prepaid envelope addressed to the member at his
registered address or by leaving it ac that address or by sending it
by facsimile transmission to the member at the last telephone
number (if any) which the member has given the company for
this purpose. [n the case of joint holders of a share, all notices or
other documents shall be served on or delivered to the joint
holder whose name stands first in the register of members in
respect of the joint holding. Any notice or other document so
served or delivered shall be deemed for all purposes sufficient
service on or delivery to all the joint holders.

116, Proof that an envelope containing a notice was properly
addressed, prepaid and posted shall be conclusive evidence that
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the notice was given. A notice sent by post shall be deemed

.

given:
(=) if sent by first class post from an address in the United
Kingdom or another country to another address in the
United Kingdom or, as the case may be, that other
country, on the day following that on which the
envelope containing it was posted;
(b) if sent by airmail from an address in the United
Kingdom to an address in The Netherlands or from an
address in The Netherlands to an address in the United
Kingdom, on the day following that on which the
envelope containing it was posted; and
(c) in any other case, on the fifth day following that on
which the envelope containing it was posted.
When other 117. A notice left at the registered address of a member or
notices deomed . ‘e
given sent by facsimile transmission to a member at the last telephone
number (if any) which the member has given the company for
this purpose shall be deemed given at the time the notice is
received.
E;s?;gemccipt 118. A member present, either in person or by proxy, at any
y meeting of the company or of the holders of any tlass of shares in
the company shall be deemed to have received notice of the
meeting and, where requisite, of the purposes for which it was
called.
Transferces ote 119, Every person who becomes entitled to a share shall be
bound by prior . . . .
notice bound by any notice in respect of that share which, before his
name is entered in the register of members, has been duly given
to a person from whom he derives his title.
Notice to 120. A notice may be given by the company to the persons

ersons ontitiod . .
ﬁy transmission  ¢ntitled to a share in consequence of the death or bankruptey of a

member by sending or delivering it, in any manner authorised by
the articles for the giving of notice to a member, addressed to
them by name, or by the title of representatives of the deceased,
or trustee of the bankrupt or by any like description at the
address, if any, within the United Kingdom supplied for that
purpose by the persons claiming to be so entitled. Until such an
address has been supplied, a notice may be given in any manner
in which it might have been given if the death or bankruptey had
not occurred.
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WINDING-UP

121. If the company is wound up, the liquidator may, with
the sanction of an extraordinary resolution of the company and
any other sanction required by the Act, divide among the
members in specie the whole or any part of the assets of the
company and may, for that purpose, value any assets and
determine how the division shall be carried out as between the
members or differenc classes of members. The liquidator may,
with the like sanction, vest the whole or any part of the assets in
trustees upon such trusts for the benefit of the members as he
with the like sanction determines, but no member shall be
compelled to accept any assets upon which there is a liability.

INDEMNITY

122. Subject to the provisions of the Act, but without
prejudice to any indemnity to which a director may otherwise be
entitled, every director or other officer of the company shall be

“indemnified out of the assets of the company against all costs,

charges, losses, expenses and liabilities incurred by him in the
execution or discharge of his duties or the exercise of his powers
or otherwise in relation thercto, including (but without
limitation) any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgment is
given in his favour (or the proceedings arc otherwise disposed of
without any finding or admission of any material breach of duty
on his part) or in which he is acquitted or in connection with any
application in which relief is granted to him by the court from
liability for negligence, default, breach of duty or breach of trust
int relation to the affairs of the company.
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Company No, 2746616

THE COMPANIES ACT 1985

A PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
REED ELSEVIER plc

PRELIMINARY

The regulations in Table A in the Companies (Tables A-F)
Regulations 1985 as in force at the date of the company's
registration shall not apply to the company.

1. In the articles:

the Act mieans the Companies Act 1985 including any statutory
modification or re-enactment thercof for the time being in force;

the articles means the articles of the company;

clear days in relation to the period of a notice means that period
excluding the day when the notice is g'ven or deemed to be
given and the day for which it is given or on which it is to take
elfect;

E shareholder means the holder of "E" shares;

Elsevier Reed Finance mcans the company incorporatzd in The
Netherlands with Amsterdamn Chamber of Conumerce File
Number 145.842;

Exchange Shares means shares of the series R in the capital of the
E sharcholder;

AMVS/TWI/ECDB



FY923430.054

executed includes any mode of execution;

Finance Group means Elsevier Reed Finance BV and its
subsidiaries from time to time;

Governing Agreement means the agreement with that name
entered into on the date of adoption of the articles between Reed
International P.L.C. and Elsevier NV, as amended from dme to
thne;

the holder in relation to shares means the member whose name is
entered in the regitter of members as the holder of the shares;

Implementation Agreement means the agreement with that name
dated 30 October 1992 between Elsevier NV and Reed
International P.L.C. relating to the merger of the businesses of
Elsevier NV and Reed International P.L.C., as amended from
time to time;

R shareholder means the holder of "R shares:

Reed Elsevier Group means the company and its subsidiaries from
time to time;

registered office means the registered office of the company;

RHBV mecans Reed Holding BV, a company incorporated in
The Netherlands with file number 241.739 at the Amsterdam
Chamber of Commerce, and/or any other subsidiary of the
R. sharcholder which is for the time being a holder of Exchange
Shares or of any ordinary shares in the capital of the E sharcholder
derived thercefrom;

the seal means the common seal of the company and includes any
official seal kept by the company by virtue of sections 39 or 40 of
the Act;

secretary mcans the secretary of the company or any other person
appointed to perform the duties of the secretary of the company,
including a joint, assistant or deputy secretary;

the United Kingdom means Great Britain and Northern Ircland.

Unless the context otherwise requires, words or cxpressions
contained in the articles bear the same meaning as in the Act but
excluding any statutory modification thereof not in force at the
time the articles are adopted.
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Headings arc inserted for convenience only and do not affect the
construction of the articles.

2. In the articles (a) powers of delegation shall not be
restrictively construed; (b) the word directors in the context of the
exercise of any power contained in the articles includes (i) any
committee consisting of one or more directors to which, and
(ii) any director holding executive office to whom, the power in
question has been delesated; () no power of delegation shall be
limited by the existence or, except where expressly provided by
the terims of delegation, the excrcise of that or any other power
of delegation; and (d) except where expressly provided by the
tenns of delegation, the delegation of a power shall not exclude
the concurrent exercise of that power by any other body or
person who is for the time being authorised to exercise it under
the articles or under another delegation of the power.

SHARE CAPITAL

3. Subject to the provisions of the Act and without
prejudice to any rights attached to any existing shares, any share
may be issued with such rights or restrictions as the company may
by ordinary resolution determine, but, except with the prior
approval of the R sharcholder and the E sharcholder, no share
may be issued which is not fully paid and no share of any class
may be issued to a person who does not already hold shares of
that class.

4, The authorised share capital of the company upon
adoption of the articles is /120,000 divided into 100,000 7.5%
cumulative  preference  shares of L1 ("G" shares), 10,000
"R" Ordinary shares of ;1 ("R" shares) and 10,000 "E" Ordinary
shares of 1 ("E" shares). The rights as regards participation in
the profits and assets of the company attaching to these shares are
as sct out in articles 105 and 106.

5. The "G" shares shall not carry the right to receive
notice of, or to attend or vote at, gencral meetings.

0. Subject to the provisions of the Act, sharcs may be
issued which are to be redeemed or are to be Hable to be
redeemed at the option of the company or the holder on such
terms and in such manner as may be provided by the articles.

7. The company may cxercise the powers of paying
commissions conferred by the Act. Subject to the provisions of
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the Act, any such commission may be satisfied by the payment of
cash or by the allotment of fully or partly paid shares or partly in
one way and partly in the other.

8. Except as required by law, no person shall be recognised
by the company as holding any share upon any trust and (except
as otherwise provided by the articles or by law) the company shall
not be bound by or recognise any interest in any share except an
absolute right to the entirety thereof in the holder.

SHARE CERTIFICATES

9. Every member, upon becoming the holder of any
shares, shall be entitled without payment to one certificate for all
the shares of each class held by him (and, upon transferring a part
of his holding of shares of any class, to a certificate for the balance
of such holding) or several certificates each for one or more of his
shares upon payment for every certificate after the first of such
reasonable sum as the directors may determine, Every certificate
shall be sealed with the seal and shall specify the number, class and
distinguishing numbers (if any) of the shares to which it relates
and the amount or respective amounts paid up thereon. The
company shall not be bound to issue more than one certificate for
sharcs held jointly by several persons and delivery of a certificate
to one joint holder shall be a sufficient delivery to all of them.

10. If a share certificate is defaced, worn-out, lost or
destroyed, it may be rencwed on such terms (if any) as to
cvidence and indemnity and payment of the expenses reasonably
incurred by the company in investigating evidence as the
directors may determine but otherwise free of charge, and (in the
case of defacement or wearing-out) on delivery up of the old
certificate,

LIEN

11. The company shall have a first and paramount licn on
every share (not being a fully paid share) for all monceys (whether
presently payable or not) payable at a fixed time or called in
respect of that share. The directors may at any time declare any
share to be wholly or in part exempt from the provisions of this
article. The company's licn on a share shall extend to any amount
payable in respect of it.

12. The company may sell in such manmner as the directors
determinc any shares on which the company has a lien if a sum in
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respect of which the lien exists is presently payable and s not paid
within fourteen clear days after notice has been given to the
holder of the share or to the person entitled to it in consequence
of the death or bankruptcy of the holder, demanding payment

and stating that if the notice is not complied with the shares may
be sold.

13. To give effect to a sale the directors may authorise some
person to execute an instrument of transfer of the shares sold to,
or in accordance with the directions of, the purchaser. The title
of the transferee to the shares shall not be affected by any
irregularity in or invalidity of the proceedings in reference to the
sale,

14, The net proceeds of the sale, after payment of the costs,
shall be applied in payment of so much of the sum for which the
lien exists as is presently payable, and any residue shall {(upon
surrender to the company for cancellation of the certificate for
the shares sold and subject to a like lien for any moneys not
presently payable as existed upon the shares before the sale) be
paid to the person entitled to the shares at the date of the sale.

CALLS ON SHARES AND FORFEITURE

“15. Subject to the terms of allotment, the directors may

make calls upon the members in respect of any moneys unpaid on
their shares (whether in respect of nominal value or premium)
and ecach member shall (subject to receiving at least fourteen clear
days' notice specifying when and where payment is to be made)
pay to the company as required by the notice the amount calied
on his shares. A call may be required to be paid by instalments.
A call may, before receipt by the company of any sum due
thereunder, be revoked in whole or part and payment of a call
may be postponed in whole or part. A person upon whom a call
is made shall remain liable for calls made wupon him
notwithstanding the subsequent transfer of the shares in respect
whercof the call was made,

16. A call shall be deemed to have been made at the time
when the resolution of the dircctors authorising the call was

passed.

17. The joint holders of a share shall be jointly and severally
liable to pay all calls in respect thereof.
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18. If a call remains unpaid after it has become due and
payable the person from whom it is due and payable shall pay
interest on the amount unpaid from the day it became due and
payable until it is paid at the rate fixed by the terms of allotment
of the share or in the notice of the call or, if no rate is fixed, at
the appropriate rate (as defined by the Act), but the directors may
waive payment of the interest wholly or in part.

19. An amount payable in respect of a share on allotment or
at any fixed date, whether in respect of nominal value or
premium or as an instalment of a call, shall be deemed to be a call
and if it is not paid the provisions of the articles shall apply as if
that amount had become due and payable by virtue of a call.

20. Subject to the terms of allotment, the directors may
make arrangements on the issue of shares for a difference between
the holders in the amounts and times of payment of calls on their
shares.

21. If a call remains unpaid after it has become due and
payable the directors may give to the person from whom it is due
not less than fourteen clear days' notice requiring payment of the
amount unpaid together with any interest which may have
accrued. The notice shall name the place where payment is to be
made and shall state that if the notice is not complied with the

shares in respect of which the call was made will be liable to be
forfeited.

22. [f the notice is not complied with any sharc in respect
of which it was given may, before the payment required by the
notice has been made, be forfeited by a resolution of the directors
and the forfeiture shall include all dividends or other moneys
payable in respect of the forfeited shares and not paid before the
forfeiture,

23. Subject to the provisions of the Act, a forfeited share
may be sold, re-allotted or otherwise disposed of on such terms
and in such manner as the directors determine either to the
persont who was before the forfeiture the holder or to any other
person and at any time before sale, re-allotment or other
disposition, the forfeiture may be cancelled on such terms as the
directors think fit. Where for the purposes of its disposal a
forfeited share is to be transferred to any person the directors may
authorise some person to execute an instrument of transfer of the
share to that person.
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cease to be a member in respect of them and shall surrender to
the company for cancellation the certificate for the shares
forfeited but shall remain liable to the company for all moneys
which at the date of forfeiture were presently payable by him to
the company in respect of those shares with interest at the rate at
which interest was payable on those moneys before the forfeiture
or, if no interest was so payable, at the appropriate rate (as defined
in the Act) from the date of forfeiture until payment but the
directors may waive payment wholly or in part or enforce
payment without any allowance for the value of the shares at the
time of forfeiture or for any consideration received on their
disposal.

25, A statutory declaration by a director or the secretary
that a share has been forfeited on a specified date shall be
conclusive evidence of the facts stated in it as against all persons
claiming to be entitled to the share and the declaration shall
(subject to the exccution of an instrument of transfer if necessary)
constitute a good title to the share and the person to whom the
share is disposed of shall not be bound to see to the application of
the consideration, if any, nor shall his title to the share be affected
by any irregularity in or invalidity of the proceedings in reference
to the forfeiture or disposal of the share.

TRANSFER OF SHARES

20. The instrument of transfer of a share may be in any
usual form or in any other form which the directors may approve
and shall be executed by or on behalf of the transferor and, unless
the share is fully paid, by or on behalf of the transferee.

27. The directors shall not register a transfer unless:
(a) the transfer is in respect of only one class of shares; and
(b) the transfer is in respect of all the issued shares of that

class; and

(c) the transfer is either accompanied by a notice in writing
signed by or on behalf of all the other members
consenting to the transfer or is to give effect to an offer
which has been made pursuant to the City Code on
Takeovers and Mergers, as in force from time to time.

The directors may refuse to register the transfer of a share on
which the company has a lien. They may also refuse to register a
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transfer unless it is lodged at the registered office, or at such other
place as the directors may appoint, and is accompanied by the
certificate for the shares to which it relates and such other
evidence as the directors may reasonably require to show the
right of the transferor to make the transfer.

28. If the directors refuse to register a transfer of a share,
they shall within two months after the date on which the transfer
was lodged with the company send to the transferee notice of the
refusal.

29. The registration of transfers of shares or of transfers of
any class of shares may be suspended at such times and for such
periods (not exceeding thirty days in any year) as the directors
may determine.

30. No fee shall be charged for the registration of any
instrument of transfer or other document relating to or affecting
the title to any share.

31. The company shall be entitled to retain any instrument
of transfer which is registered, but any instrument of transfer
which the directors refuse to register shall be returned to the
person lodging it when notice of the refusal is given.

TRANSMISSION OF SHARES

32, If a member dies, the survivor or survivors where he
was a joint holder, and his personal representatives where he was
a sole holder or the only survivor of joint holders, shall be the
only persons recognised by the company as having any title to his
interest; but nothing herein contained shall release the estate of a
deceased member from any liability in respect of any share which
had been jointly held by him.

33. A person becoming entitled to a share in consequence
of the death or bankruptcy of a member may, upon such
evidence being produced as the directors may properly require,
clecr either to become the holder of the share or to have some
person nominated by him registered as the transferce. [f he elects
to become the holder he shall give notice to the company to that
effect. If he clects to have another person registered he shall
exccute an mstrument of transfer of the share to that person. All
the articles relating to the transfer of shares shall apply to the
notice or instrument of transfer as if it were an instrument of
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transfer executed by the member and the death or bankruptcy of
the member had not occurred.

34, A person becoming entitled to a share in consequence
of the death or bankruptcy of a member shall have the rights to
which he would be entitled if he were the holder of the share,
except that he shall not, before being registered as the holder of
the share, be entitled in respect of it to attend or vote at any
meeting of the company or at any separate meeting of the holders
of any class of shares in the company.

ALTERATION OF SHARE CAPITAL
35, The company may by ordinary resolution:

(a) increase its share capital by new shares of such amount
as the resolution prescribes;

(b) consolidate and divide all or any of its share capital into
shares of larger amount than its existing shares;

{c) subject to the provisions of the Act, sub-divide its
shares, or any of them, into shares of smaller amount
and the resolution may determine that, as between the
shares resulting from the sub-division, any of them may
have any preference or advantage as compared with the
others; and

(d) cancel shares which, at the date of the passing of the
resolution, have not been wken or agreed to be taken
by any person and diminish the amount of its share
capital by the amount of the shares so cancelled.

36, Whenever as a result of a consolidation of shares any
members would become entitled to fractions of a share, the
directors may, on behalf of those members, scll the shares
representing the fractions for the best price reasonably obtainable
to any person (including, subject to the provisions of the Act, the
company) and distribute the net proceeds of sale in due
proportion among those members, and the directors may
authorisc some person to execute an instrument of transfer of the
shares to, or in accordance with the directions of, the purchaser.
The transferce shall not be bound to sce to the application of the
purchase money nor shall his title to the shares be affected by any
irregularity in or invalidity of the proceedings in reference to the
sale.
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GENERAL MEETINGS

37. All general meetings other than annual general meetings
shall be called extraordinary general meetings.

38. The directors may call general mecings and, on the
requisition of members pursuant to the provisions of the Act, shall
forthwith proceed to convene an extraordinary general meeting
for a date not later than 22 clear days after receipt cof the
requisition.  If there are not within the United Kingdom
sufficient directors to call a general meeting, any director or any
member of the company may call a general meeting,

NOTICE OF GENERAL MEETINGS

39, An annual general meeting and an extraordinary general
meeting called for the passing of a special resolution or a
resolution appointing a person as a director shall be called by at
least twenty-one clear days' notice.  All other extraordinary
general mectings shall be called by at least fourteen clear days'
notice but a general meeting may be called by shorter notice if it
is so agreed -

(a) in the case of an annual general meeting, by all the
members entitled to attend and vote thercat; and

(b) in the case of any other meecting, by a majority in
number of the members having a right to attend and
vote being a majority together holding not less than
ninety-five per cent. in nominal value of the shares
giving that right,

The notice shall specify the time and place of the meeting and the
general naturc of the business to be transacted and, in the case of
an annual general meeting, shall specify the meeting as such.

Subject to the provisions of the articles and to any restrictions
imposed on any shares, the notice shall be given to all the
members, to all persons entitled to a share in consequence of the
death or bankruptey of a member and to the directors and
auditors,

40. The accidental omission to give notice of a meeting to,
or the non-receipt of notice of a meceting by, any person entitled
to receive notice shall not invalidate the proceedings at that
meeting,
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PROCEEDINGS AT GENERAL MEETINGS

41, Two persons, one of whom is the R shareholder, or a
proxy or duly authorised representative of such holder, and the
other of whom is the E shareholder or a proxy or duly authorised
representative of such holder, shall constitute a quorum. No
business shall be transacted at any meeting unless such a quorum is
present.

42, If such a quorum is not present within half an hour
from the time appointed for the meeting, or if during a meeting
such a quorum ceases to be present, the meeting shall stand
adjourned to the same day in the next week at the same time and
place or to such time and place as the directors may determine.

43. The chainnan, if any, of the board of directors, or in his
absence the deputy chairman, if any, of the board of directors, or
in his absence some other director nominated by the directors,
shall preside as chairman of the meeting, but if neither the
chairman nor the deputy chairman nor such other director (if
any) be present within fifteen minutes after the time appointed
for holding the meeting and willing to act, the directors present
shall elect one of their number to be chairman and, if there is
only one director present and willing to act, he shall be chairman.

44, If no director is willing to act as chairman, or if no
director is present within fiftcen minutes after the time appointed
for holding the meeting, the members present and entitled to
vote shall choose one of their number to be chairman.

45, A director shall, notwithstanding that hc is not a
member, be entitled to attend and speak at any general meeting
and at any separate meeting of the holders of any class of shares in
the company.

46. The chairman may, with the consent of a meeting at
which a quorum is present (and shall if so directed by the
meeting), adjourn the meeting from time to time and from place
to place, but no business shall be transacted at an adjonmed
meeting other than business which might properly have been
transacted at the meeting had the adjournment not taken place.
When a meeting is adjourned for fourteen days or more, at lcast
seven clear days' notice shall be given specifying the time and
place of the adjourned meeting and the gencral naturc of the
business to be transacted. Otherwise it shall not be necessary to
give any such notice.
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A resolution put to the vote of a meeting shall be
decided on a show of hands unless before, or on the declaration
of the result of the show of hands a poll is duly demanded.
Subject to the provisions of the Act, a poll may be demanded by
the chairman or a member or proxy having the right to vote on
the resolution in question.

48 Unless a poll is duly demanded a declaration by the
chairman that a resolution has been carried or carried
unanimously, or by a particular majority, or lost, or not carried by
a particular majority and an entry to that effect in the minutes of
the meeting shall be conclusive evidence of the fact without
proof of the number or proportion of the votes recorded in
favour of or against the resolution.

49. The demand for a poll may, before the poll is taker ue
withdrawn but only with the consent of the chaimman and a
demand so withdrawn shall not be taken to have invalidated the
result of a show of hands declared before the demand was made.

50. A poll shall be taken as the chairman directs and he may
appoint scrutineers (who need not be members) and fix a time
and place for declaring the result of the poll. The result of the
poll shall be deemed to be the resolution of the meeting at which
the poll was demanded.

51. A poll shall be taken forthwith unless all the members
present in person or by proxy agree otherwise. The demand for a
poll shall not prevent the continuance of a meceting for the
transaction of any business other than the question on which the
poll was demanded. If a poll is demanded before the declaration
of the result of a show of hands and the demand is duly
withdrawn, the meeting shall continue as if the demand had not
been made.

52. In the case of an cquality of votes, whether on a show
of hands or on a poll, the chairman shall not be entitled to a
casting vote in addition to any other vote he may have.

53. No notice need be given of a poll not taken forthwith if
the time and place at which it is to be taken are announced at the
meeting at which it is demanded. In any other cass at least seven
clear days' notice shall be given specifying the time and place at
which the poll is to be taken.

54. A resolution in writing executed by or on behalf of
cach member who would have been entitled to vote upon it if it
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had been proposed at a general meeting at which he was present
shall be as effectual as if it had been passed at a general meceting
duly convened and held and may consist of several instruments in
the like form each executed by or on behalf of one or more
members. In the case of a corporation a resolution in writing
may be signed on its behalf by a director or the secretary thereof
or by its duly appointed attormey or duly authorised
representative. The provisions of this article shall apply mutatis
mutandis to resolutions in writing of any class of members of the
company.

55. Where for any purpose an ordinary resolution of the
company is required, a special or extraordinary resolution shall
also be effective and where for any purpose an extraordinary
resolution is required a special resolution shall also be effective.

VOTES OF MEMBERS

56. Subject to any rights or reserictions attached to any
shares, on a show of hands every member who is present in
person or by proxy shall have one vote, and on a poll cach
"R share shall carry one vote and each "E" share shall carry one
vote.

57. In the case of joint holders the vote of the senior who
tenders a vote, whether in person or by proxy, shall be accepted
to the exclusion of the votes of the other joint holders; and
seniority shall be determined by the order in which the names of
the holders stand in the register of members.

58. A member in respect of whom an order has been made
by any court having jurisdiction (whether in the United Kingdom
or clsewhere) in matters concerning mental disorder may vote,
whether on a show of hands or on a poll, by his recciver, curator
bonis or other person authorised in that behalf appointed by that
court, and any such receiver, curator bonis or other person may,
on a poll, vote by proxy. Evidence to the satsfaction of the
directors of the authority of the person claiming to exercise the
right to vote shall be deposited at the registered office, or at such
other place as is specified in accordance with the articles for tiv.,
deposit of instruments of proxy, not less than 48 hours before the
time appointed for holding the meeting or adjourned meeting at
which the right to vote is to be exercised and in default the right
to vote shall not be exercisable.
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59. No member shall vote at any general meeting or at any
separate meeting of the holders of any class of shares in the
company, either in person or by proxy, in respect of any share
held by him unless all moneys presently payable by him in respect
of that share have been paid.

60. No objection shall be raised to the qualification of any
voter except at the meeting or adjourned meecting at which the
vote objected to is tendered, and every vote not disallowed at the
meeting shall be valid. Any objection made in due time shall be
referred to the chairman whose decision shall be final and
conclusive.

61. On a poll votes may be given either personally or by
proxy. A member may appoint more than one proxy to attend on
the same occasion.

62. An instrument appointing a proxy shall be in writing,
cxecuted by or on behalf of the appointor and shall be in any
usual or common form or in any other form which the directors
may approve.

63. The instrument of proxy shall, unless the contrary is
stated in it, be deemed to confer authority to vote as the proxy
thinks fic on any resoiution put to the meeting for which the
proxy is given, whether or not notice of the resolution was given
in the notice of meeting, and on any amendment of surh a
resofution. The instrument of proxy shall, unless the contrary is
stated in it, be valid as well for any adjournment of the meeting as
for the mecting to which it relates,

64. The instrument appointing a proxy and any authority
under which it is executed or a copy of such authority certified
notarially or in some other way approved by the directors may:

(a) be deposited at the registered office or at such other
place within the United Kingdom as is specified in the
notice convening the mecting or in any instrument of
proxy sent out by the company in relation to the
meeting before the time for holding the meeting or
adjourned meeting at which the person named in the
instrument proposes to vote, or

{b) in the case of a poll taken more than 48 hours afeer it is
demanded, be deposited as aforesaid after the poll has
been demanded and before the time appointed for the
taking of the poll; or
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{c) where the poll is not taken forthwith but is taken not
more than 48 hours after it was demanded, be delivered
at the meeting at which the poll was demanded to the
chairman or to the secretary or to any director;

and an instrument of proxy which is not deposited or delivered in
a manner so pennitted shall be invalid.

:ﬁg?son of 65, A vote given or pell demanded by proxy or by the duly
authorised representative of a corporation shall be wvalid
notwithstanding the previous determination of the authority of
the person voting or demanding a poll unless notice of the
determination was received by the company at the registered
office or at such other place at which the instrument of proxy was
duly deposited before the commencement of the meeting or
adjourned meeting at which the vote is given or the poll
demanded or (in the case of a poll taken otherwise than on the
same day as the meeting or adjourned meeting) the time
appointed for taking the poll.

NUMBER. OF DIRECTORS

t}rg::: ou rf;umbcr 66. The number of directors (other than alternate directors)
shall be not less than two nor more than twenty or such lesser,
even, number of directors as the company may by ordinary
resolution determine,

ALTERNATE DIRECTORS
Power to appoint 67. Any dircctor (other than in the capacity of an alternate
’ dircetor) may appoint any other director to be an alternate
director and may remove an alternate director so appointed by
him. A director may act as the alternate for any number of
directors.

Alternates entiled 08, An alternate director shall be entitled to receive notice

to rcccive notice . s . .

but no of all meetings of dircctors and of all mectings of committees of

remuncration directors of which his appointor is a member, to attend and (as
provided in article 97) vote at any such meeting at which the
dircctor appointing him is not personally present, and generally to
perform all the functions of his appointor as a director in his
absence, but shall not be entitled to receive any remuneration
from the company for his services as an alternate director.

Termination of (9, An alternate director shall cease to be an alternate

zppointment . v . .
dirccror if his appointor ceases to be a director.
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70. Any appointment or removal of an alternate director
shall be by notice to the company signed by the director making
or revoking the appointment or in any other manner approved by
the directors.

71. Save as otherwise provided in the articles, an alternate
director shall alone be responsible for his own acts and defaults
and he shall not be deemed to be the agent of the director
appointing him.

POWERS OF DIRECTORS

72. Subject to the provisions of the Act, the memorandum
and the articles and to any directions given by special resolution,
the business of the company shall be managed by the directors
who may exercise all the powers of the company. No alteration
of the memorandum or articles and no such direction shall
invalidate any prior act of the directors which would have been
valid if that alteration had not been made or that direction had
not been given. The powers given by this article shall not be
limited by any special power given to the directors by the articles
and a mceting of directors at which a quorum is present may
exercise all powers exercisable by the directors.

73. The directors may, by power of attorney or otherwise,
appoint any person to be the agent of the company for such
purposes and on such conditions as they determine, including
authority for the agent to delegate all or any of his powers.

COMMITTEES OF THE DIRECTORS

74. The directors may delegate any of their powers to any
committee consisting of one or more directors. The directors
may also delegate to any director holding any executive office
such of their powers as the directors consider desiable to be
exercised by him. Any such delegation shall, in the absence of
cxpress provision to the contrary in the terms of delegation, be
deemed to include authority to sub-delegate to one or more
dircctors (whether or not acting as a conumittee) or to any
employee or agent of the company all or any of the powers
delegated and may be made subject to such conditions as the
directors may specify, and may be revoked or altered. The
procecdings of a committee with two or more members shall be
governed by the articles regulating the proceedings of directors so
far as thcy are capable of applying but, save as provided in
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article 75, the directors may determine a different quorum to that
which applies to meetings of the directors. Notwithstanding any
other provision of the articles, the directors may not. delegate to
any commiittee of the directors or any other person any of their
powers in relation to articles 105 or 106, save for their pawers in
article 105.7, and any delegation by the directors shall be deemed
not to extend to any such powers.

75. There shall be a committee of the directors known as
the "Reed Elsevier Group Executive Committee” which shall be
subject to the specific regulations of this article and, to the extent
not in conflict with the following provisions of this article, to the
provisions of the articles regulating the proceedings of directors so
far as they arc capable of applying.

(a) The Reed Elsevier Group Executive Committee shall
have the powers delegated to it from time to time by
the directors,

b) Until 31 December 1996:

(i)  the Reed Elsevier Group Executive Committee
shall comprise not more than four members
entitled to count in the quorum and vote, cach
of whom shall be a director of the company;

(i)  the R sharcholder and the E sharcholder shall
cach be entitled to appoint up to two members
of the Reed Elsevier Group Executive
Committee;

(i)  a member of the Reed Elsevier Group Execcutive
Committee may be removed by his appointor;

(iv)  every such appoinument or removal shall be in
writing and shzil ke effect on receipt by the
company;

(v)  amember of the Recd Elsevier Group Executive
Committee shall automatically cease to be such a
member if he ceases to be a director of the
company;

{vi a quorum of the Reed Elsevier Group Exccutive
Committee shall be two members, one of whom
has been appointed by the R sharcholder and
one by the E shareholder;
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{vii the chairman and deputy chairman of the board
of directors shall be, respectively, the chairman
and deputy chairman of the Reed Elsevier
Group Executive Committee, unless they are
not members of that Committee.

{c) The Reed Elsevier Group Executive Committee may

co-opt additional directors of the company, but such
additional directors shall not count in the quorum and
shall not be entitled to vote on any resolution of the
Reed Elsevier Group Executive Committee.

(d) After 31 December 1996, the members of the Reed
Elsevier Group Executive Committee shall be
appointed by the directors.

APPOINTMENT OF DIRECTORS

76. The R. sharcholder shall from time to time be entitled
to appoint any person to be a director and to remove any director
so appointed, provided that not more than ten persons (or, if less,
one half of the maximum number of directors determined in
accordance with article 66) shall at any one time hold office by
virtue of such appointment. Every such appointment or removal
shall be in writing and shall take effect on receipt by the
company.

77. The E sharcholder shall from time to time be entitled to
appoint any person to be a director and to remove any director so
appointed, provided that not mc.< than ten persons (or, if less,
one half of the maximum number of directors determined in
accordance with article 66) shall ac any one time hold office by
virtue of such appointment. Every such appointment or removal
shall be in writing and shall take effect on receipt by the
company.

78. Unless otherwise agreed in  writing by the
R sharcholder and the E sharcholder, or pursuant to article 79,
the directors shall not have power to appoint or remove directors.

79. For such time (if any) as a Notice of Suspension (as
defined in clause 9 of the Governing Agreement) is in force:-

(a) if the Party giving Notice (as defined in clause 9 of the

Governing Agreement) is Elsevier (as defined in the

Governing Agreement):
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the R shareholder shall not be entitled to
appoint any person as a member of the Reed
Elsevier Group Executive Committee pursuant
to article 75(b)(1i} and shall not be entitled to
exercise the rights conferred on it by
article 75(b}(iii), but instead a majority of the
directors appointed by the R sharcholder shall be

entitled to exercise those rights;

the R shareholder shall not be entitled to

exercise any of the rights conferred by article 76,

but instead a majority of the directors appointed
by the R sharcholder shall be entitled to exercise
those rights, A person appointed a director
pursuant to the exercise of the rights conferred

by this paragraph (a)(ii) shall be deeined for the -

purpose of the articles (including, for the
avoidance of doubt, this article) to have been
appointed by the R sharcholder;

| (b} if the Party giving Notice (as defined in clause 9 of the

Governing Agreement) is Reed (as defined in the
Govemning Agreement):

@)

the E shareholder shall not be entitled to appoint
any person as a member of the Reed Elsevier

Group Executive Committee pursuant to

article 75(b)(if) and shall not bec entitled to
excrcise the rights conferred on it by
article 75(b)(iii), but instead a majority of the
directors appointed by the E sharcholder shall be
entitled to exercise those rights;

the E sharcholder shall not be entitled to exercise
any of the rights conferred by article 77, but
instead a majority of the directors appointed by
the E sharcholder shall be entitled to exercise
those rights. A person appointed a director
pursuant to the cxercise of the rights conferred
by this paragraph (b)(ii) shall be decmed for the
purpose of the articles (including, for the
avoidance of doubt, this article) to have been
appointed by the E sharcholder;
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80.

81.

in the case of a transfer of shares in the company by the
Party giving Notice, there shall be substituted for
article 27(c):

"the transfer has been approved by a resolution of
the directors".

DISQUALIFICATION OF DIRECTORS
The office of a director shall be vacated if:

he ceases to be a director by virtue of any provision of
the Act or he becomes prohibited by law from being a
director; or

he becomes bankrupt or makes any arrangement or
composition with his creditors generally; or

he is, or may be, suffering from mental disorder and
either:

(i)  he is admitted to hospital in pursuance of an
application for admission for treatment under the
Mental Health Act 1983 or, in Scotland, an
application for admission under the Mental
Health (Scotland) Act 1960; or

(if)  an order is made by a court having jurisdiction
(whether in the United Kingdom or elsewhere)
in matters concerning mental disorder for his
detention or for the appointment of a receiver,
curator bonis or other person to exercise powers
with respect to his property or affairs;

he resigns his office by notice to the company; or

he is removed from office pursuant to article 76 or
article 77, as the case may be.

REMUNERATION OF PIRECTORS

Directors who do not hold executive office under the

company shall be entitled to such remuneration as the company
may by ordinary resolution determine and, unless the resolution
provides otherwise, the remuncration shall be deemed to accrue

from day to day.
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DIRECTORS' EXPENSES

82. The directors may be paid all travelling, hotel and other
expenses properly incurred by them in connection with their
attendance at meetings of directors or committees of directors or
general meetings or separate meetings of the holders of any class
of shares or of debentures of the company or otherwise in
connection with the discharge of their duties.

DIRECTORS' APPOINTMENTS AND INTERESTS

83. Subject to the provisions of the Act, the directors may
appoint one or more of their number to the office of Chief
Executive, or to any other executive office under the company,
and may enter into an agreement or arrangement with any
director for his employment by the company or for the provision
by him of any services outside the scope of the ordinary duties of
a director. Any such appointiment, agreement or arrangement
may be mades upon such terms as the directors determine and
they may remunerate any such director for his services as they
think fit. Any appointment of a director to an executive office
shall terminate if he ceases to be a director but without prejudice
to any claim to damages for breach of the contract of service
between the director and the company.

84. Subject to the provisions of the Act, and provided that
he has disclosed to the directors the naturc and extent of any
materal interest of his, a director notwithstanding his office:

(a) may be a party to, or otherwise interested in, any
transaction or arrangement with the company or in
which the company is otherwise interested;

(b) may be a dircctor or other officer of, or employed by,
or a party to any transaction or arrangement with, or
otherwise interested in, any body corporate promoted
by the company or in which the company is otherwise
interested; and

(c} shall not, by reason of his oflice, be accountable to the
company for any benefit which he derives from any
such office or employment or from any such transaction
or arrangement or from any interest in any such body
corporate and no such transaction or arrangement shall
be liable to be avoided on the ground of any such
interest or benefit.
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For the purposes of this article (but without prejudice to the
requirements of section 317 of the Act):

(a) a general notice given to the directors that a director is
to he regarded as having an interest of the nature and
extent specified in the notice in any transaction or
arrangement in which a specified person or class of
persons is interested shall be deemed to be a disclosure
that the director has an interest in any such transaction
of the nature and extent so specified;

“(b) an interest of which a director has no knowledge and of

which it is unreasonable to expect him to have
knowledge shall not be treated as an interest of his; and

(c) a director shall not be required to disclose to the
directors that he is a director or other officer of, or
employed by, or interested in shares or other securities
of, any body corporate which is a member of the
company or in which such member holds shares.

85, A director may communicate to any member of the
company, or to any director or officer of a member of the
company, any information which the director would, but for the
provisions of this article, be precluded because of his fiduciary
relationship with the company from using for the benefit of, or
communicating to, any person other than the company (except
for the purpose of the proper nerformance of his duties) and may
authorise on behalf of that member of the company the
publication of any such information which that member is
required to publish by law or by the regulations of any stock
exchange on which shares in that member are from time to time
listed, quoted or traded.

80. The directors may exercise the voting power conferred
by the shares in any body corporate held or owned by the
company in such manner in all respects as they think fie (including
the exercise thereof in favour of any resolution appointing any or
all of them directors of such body corporate, or voting or
providing for the payment or giving of remuneration or other

benefits to the directors of such body corporate).
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DIRECTORS' GRATUITIES, PENSIONS AND
INSURANCE

87. The directors may provide benefits, whether by the
payment of gratuitics or pensions or by insurance or othcrwise,
for any director who has held but 1o longer holds any executive
office or employment with the company or with any body
corporate which is or has been a subsidiary of the company or a
predecessor in business of the company or of any such subsidiary,
and for any member of his family (including a spouse and a
former spouse) or any person who is or was dependent on him,
and may (as well before as after he ceases to hold such office or
employment} contribute to any fund and pay premiums for the
purchase or provision of any such benefit.

88. Without prejudice to the provisions of article 122, the
directors shall have the power to purchase and maintain insurance
for or for the benefit of any persons who are or were at any time
directors, officers or employees of the company, or of any other
company which is a member of it or in which the company or
such member has any interest whether direct or indirect or which
is in any way allied to or associated with the company, or of any
subsidiary undertaking of the company or any such other
company, or who are or were at any time trustees of any pension
fund or employees' share scheme in which employees of the
company or any such other company or subsidiary undertaking
are interested, including (without prejudice to the generality of
the foregoing) insurance against any liability incurred by such
persons in respect of any act or omission in the actual or
purported exccution or discharge of their duties or in the exercise
or purported exercise of their powers or otherwise in relation to
their duties, powers or offices in relation to the company or any
such other company, subsidiary undertaking, pension fund or
employées' share scheme.

89. Pursuant to section 719 of the Act, the directors are
hereby authorised to make such provision as may seem
appropriate for the benefit of any persons employed or formerly
employed by the company or any of its subsidiaries in connection
with the cessation or the transfer of the whole or part of the
undertaking of the company or any subsidiary. Any such
provision shall be made by a resolution of the directors in
accordance with the said scection.
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may regulate their proceedings as they think fic. A director may,
and the secretary at the request of a director shall, call a meeting
of the directors. Notice of a meeting of the directors shall be
deemed to be properly given to a director if it is given to him
personally or by word of mouth or sent in writing to him at his
last known address or any other address given by him to the
company for this purpose. Questious arising at a meeting shall be
decided by a majority of not less than two-thirds of the votes cast,
A director who is also an alternate director shall be entitled to 2
separate vote in addition to his own vote on bechalf of his
appointor who is absent. Any director may waive notice of a
meeting and any such waiver may be retrospective.

91. The quorum for the transaction of the business of the
directors shall be two, one being a director (or his alternate)
appointed by the R sharcholder and one being a director (or his
alternate) appointed by the E sharcholder.

92. The continuing directors or a sole continuing director
may act notwithstanding any vacancies in their number, but, if
the number of directors is less than the number fixed as the
quorum, the continuing directors or director may act only for the
purpose of calling a general meeting,

93. The directors may appoint one of their number to be
the chairman, and one of their number to be the deputy
chairman, of the board of dircctors and may at any time remove a
director from such office. Unless he is unwilling to do so, the
director appointed as chairman, or in his stead the director
appointed as deputy chairman, shall preside at every meeting of
directors at which he is present, But if there is no director
holding those offices, or if neither the chairman nor the deputy
chairman is willing to preside, or neither of them is present
within five minutes after the time appointed for the meeting, the
directors present may appoint one of their number to be
chairman of the meeting,

94, All acts done by a meeting of dircctors, or by a
committee of directors, or by a person acting as a director shall,
notwithstanding that it be afterwards discovered that there was a
defect in the appointment of any director or that any of them
were disqualified from holding office, or had vacated office, or
were not entitled to vote, be. as valid as if every such person had
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been duly appointed and was qualified and had continued to be 2
director and had been entitled to vote.

95, A resolution in wrnting signed by all the directors
entitled to receive notice of a meeting of directors or to reccive
notice of and to vote at a committee of directors, shall be as vaiid
and effectnal as if it had been passed at a meeting of directors or
(as the case may be) a committee of directors duly convened and
held and may consist of several documents in the like form each
signed by one or more directors; but a resolution signed by an
alternate director on behalf of his appointor need not also be
signed by his appointor and, if it is signed by a director who has
appointed an alternate director, it need not be signed by the
alternate director in that capacity.

96. Without prejudice to the first sentence of article 90, a
meeting of the directors or of a committee of the directors may
consist of a conference between directors who are not all in one
place, but of whom each is able (directly or by telephonic
communication) to speak to cach of the others, and to be heard
by each of the others simultaneously. A director taking part in
such a conference shall be deemed to be present in person at the
meeting and shall be entitled to vote or be coumited in a quonun
accordingly. Such a meeting shall be deemed to take place where
the largest group of those participating in the conference is
assembled, or, if there is no such group, where the chairman of
the meeting then is. The word "meeting” in the articles shall be
construed accordingly.

97. A director may count in the quorum and vote at any
meeting of the directors or of a committee of the directors on any
resolution concerning a transaction or agreement with the
company or in which the company is interested, or concerning
any other matter in which the company is interested,
notwithstanding that he is interested in that transaction,
arrangement or matter or has in relation to it a duty which
conflicts or may conflict with the interests of the company.

SECRETARY

98. Subject to the provisions of the Act, the secretary shall
be appointed by the directors for such term, at such remuneration
and upon such conditions as they may think fit; and any secretary
so appointed may be removed by them.
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MIMNUTES

99, The directors shall cause minutes to be made in books

kept for the purpose:

(a) of all appointments of officers made by the directors;
and

(b) of all proceedings at meetings of the company, of the

holders of any class of shares in the company, and of the
directors, and of commmittees of directors, including the
names of the directors present at each such meeting.

THE SEAL

100. The seal shall only be used by the authority of the
directors or of a committee of directors authorised by the
directors. The directors may determine who shall sign any
instrument to which the seal is affixed and unliess otherwise so
determined it shall be signed by a director and by the secretary or
by a second director.

101. The company may exercise the powers conferred by
section 39 of the Act with regard to having an official seal for use
abroad.

DEEDS

102, Where the Act so permits, any instrument signed with
the authority of a resolution of the directors or a committee of
the directors by one dircctor and the secretary or by two directors
and expressed to be executed by the company as a deed shall have
the same effect as if executed under the seal, provided that no
instrument which makes it clear on its face that it is intended by
the persons making it to have effect as a deed shall be signed
without the authority of the directors.

103. A document which is executed by the company as a
deed shall not be deemed to be delivered by the company solely
as a result of its having been executed by the company.

CERTIFICATION

104. Any director or the secretary or any person appointed
by the directors for the purpose shall have power (a) to
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authenticate any documents affecting the constitution of the
company, any resofutions passed by the company, the holders of
any class of shares of the company or the directors or any
committee of the directors, and any books, records, documents or
accounts relating to the business of the company, and (b) to
certify copies thereof or extracts therefrom as true copies or
exctracts. A document purporting to be a copy of a resolution, or
the minutes of or an exiract from the minutes of a meeting of the
company or the holders of any class of shares of the company or
of the directors or any committee of the directors that is certified
as aforesaid shall be conclusive evidence in favour of all persons
dealing with the company upon the faith thereof that such
resolution has been duly passed or, as the case may be, that such
minutes or extract is a true and accurate record of proceedings at
a duly constituted meeting,.

INCOME RIGHTS

105.1  In this article, subject to the provisions of article 105.3,
105.5 and 105.7 to 105.9:

Aunticipated Distribution means, in rclation to either the
R sharcholder or the E sharcholder and any Relevane Period, the
aggregate of the dividends referred to in the definitions of
Preference Share Amount and Target Dividend Amount below
and the relevane sharcholder's reasonable estimate of the amount
of the redemption moneys in respect of any Preference Shares
which it will be required to pay out during the Relevant Period
(other than amounts which could lawfully be paid out of capital
rather than distributable reserves);

Anticipated Distribution Time mcans the time at which the first
part of the rclevant Anticipated Distribution is expected by the
relevant sharcholder to be made;

Associated Tax Credit mcans, in relation to any dividend payable
or proposed to be paid by either the R sharcholder or the
E sharcholder, the amount of any associated tax credit (or the
value of any other jimilar associated tax benefit) which would be
available to a sharcholder receiving the dividend who was an
individual solely domiciled and resident and subject to tax in the
country in which the company paying the dividend is within the
charge to rax by reason of residence or incorpuoration, but
excluding the amount of any such credit or benefit in respect of
tax to be deducted or withheld from the dividend by the paying
companys;
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Business Day means a day on which banks are generally open for
business in both the City of London and Amsterdam;

Cash Reguirement means, in relation to either the R shareholder
or the E shareholder and any Relevant Period, the amount which
the relevant sharcholder notifies to the company by the
Notification Time to be its bona fide estimate of the amount it
requires to receive by way of dividend from the company in
order to be able to meet in full all its Permitted Liabilities, having
regard to:

() the amount, and likely timing and currency of payment

of those Permitted Liabilities; and

n

(b) the amount, and likely timing and currency of its
Relevant Cash;

Deficit Amount means, in relation to cither the R sharcholder or
the E shareholder and any Relevant Period, such amount (if any)
as the relevant sharcholder notifies to the company by the
Notification Time to be its bona fide estimate of the amount
required to be paid to it by way of dividend in order to ensure
that the amount of its Distributable Reserves calculated by
reference to its Relevant Accounts is not negative;

Distributable Reserves means, in relation to either the
R sharcholder or the E sharcholder and any Relevant Period, the

aggregate of:

(a) the amount of the reserves which, by reference to
Ielevane Accounts, would be lawfully available to be
used in the payment of the Anticipated Distribution
(which amount shall be negative for the purposes of the
aggregation required by this definition if the reserves are
negative);

(b) the aggregate amount of:

(i)  all resources that either (A) have been defrayed
by the relevant shareholder at any time or are
expected to be defrayed prior to the Anticipated
Distribution Time in breach of the Governing
Agreement or in discharge of a liability of the
kind mentioned in paragraph (3} of the
definition of "Permitted Liabilities" or in
settlement of a claim by the other shareholder
(whether or not lhability is admitted) or in
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; discharge of expenses incurred in settlement of
p N such a claim or (B) would have been available to
it at the Anticipated Distribution Time had it
observed the terms of the Implementation
Agreement; and

) Gi)  all liabilities expected to subsist at the
- Anticipated Distribution Time and which either
o ‘ (A) were or are expected to be incurred in
' breach of the Governing Agreement (B) werc
subsisting at the time of completion of the
] ‘ Implementation Agreement in breach of the
terms of that Agreement or (C) are of the kind
mentioned in paragraph (3) of the definiton of

"Permitted Liabilities";

® g | to the extent that the defraying of such resources or
subsistence of such liabilities has or will at the
Anticipated Distribution Time have reduced the
amount of the reserves mentioned in paragraph (a)
, above or to the extent that, had such resources been
L available or such liabilities not subsisted, those reserves
would have been greater; provided that, if any dividend
of the relevant sharcholder has ever been reduced on
account of a particular matter falling within this
paragraph (b) (having regard to the Equalisation Ratio,
» : the Governing Agreement and this article), there shall
be deducted from any amount which would otherwise
be taken into account under this paragraph (b) the
amount by which the reserves mentioned in
paragraph (a) above are greater than they would have
> - been but for that reduction;

() the amount of any additional reserves that would have
been available to the relevant sharcholder for the

: purpose of calculating the Distributable Reserves had
» T cach subsidiary of the relevant shareholder declared a
‘ dividend in favour of the relevant sharcholder,

immediately prior to the time as at which the Relevant

Accounts are made up, of the full amount of the

reserves available for distribution by that subsidiary (but

> ' this paragraph (c) shall not apply to any amount which
. would not be taken into account for the purposes of

calculating Relevant Cash by reason of paragraph (d) of
# - the definition thereof or for the purposes of calculating
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the relevant Target Dividend Amount by reason of
paragraph (b) of the definition thereof);

E, when used as a prefix to terms defined in this article, signifies
the relevant amount in relation to the E sharcholder;

Earliest Payment Date means, in relation to any proposed
dividend payment by the company, the date notified by the
Company to the R sharcholder and the E sharcholder as the
earliest date on which any part of that dividend would be paid;

Equalisation Ratio has the meaning ascribed to it in the
Governing Agreement;

Excluded Shares means, in relation to either the R sharcholder or
the E sharcholder, any shares which either:

(a) were in issue or allotted at the time of completion of
the Implementation Agreement in breach of clause 4.2
of that Agreement;

(b) were issued after that time pursuant to the exercise of
options or conversion or subscription rights which
existed at that time in breach of that clause; or

(¢ were issued in breach of the Governing Agreemen;

Gross Dividend Amount mecans, in relation to ecither the
R sharcholder or the E sharcholder and any Relevant Period
(2) the amount of the dividend payable or proposed to be paid by
the relevant sharcholder in that Relevant Period on its ordinary
share capital (or which would be payable or proposed to be paid
but for the relevant sharcholder's inability to do so, or intention
to pay a different amount, by reason of any of the matters
mentioned in paragraph 4.2 of Schedule 1 to the Governing
Agreement) including, for the avoidance of doubt, the amount of
any tax to be deducted or withheld from the dividend by or on
behalf of the company paying the dividend, plus (b) (except to
the extent already included in (a)) the amount of any Associated
Tax Credit; all such amounts being expressed in the currency of
payment and on a per share basis;

Notification Time mecans, in relation to any proposed dividend
payment by the company, the time at which the proposed
dividend is to be declared or recommended by the directors or
such earlier time, on a date not more than five Business Days
prior to the datc on which the directors expect to declare or
recommend a dividend, as the directors may determine, in each
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case, as notified by the company to the R shareholder and the
E shareholder;

Permitted Liabilities means, in relation to either the
R shareholder or the E sharcholder and any Relevant Period, the
amount which the relevant shareholder notifies to the company
by the Notification Time to be its bona fide estimate of the
aggregate amount of the liabilities and expenditure, actual or
prospective, of that shareholder which will fall due for payment
or will be defrayed within that Relevant Period and shall include,
without limitation to the generality of the foregoing, subject as
provided below:

(a) any liability of the company to any other member of
the Reed Elsevier Group or to any member of the
Finance Group;

(b) any liability to account for tax deducted or withheld
from dividend or other payments; and

(c) expenditure reasonably expected to be required to
enable a subsidiary of that shareholder to discharge any
liability or expenditure (provided that such funding
would not be in breach of the Governing Agreement),

but shall exclude (unless otherwise agreed by the R shareholder
and the E sharcholder):

(1) any liability or expenditure to the extent that (in the
bona fide opinion of the relevant sharcholder) it will be
settled by some other person;

(2) any liability or expenditure directly or indirectly
constituting, or resulting from, or arising out of, any act
of, omission by or matter concerning the relevant
sharcholder or any subsidiary of the relevant sharcholder
which has constituted, a breach of the provisions of the
Governing Agreement or which would not have
existed had the provisions of clause 4.2 of the
Implementation Agreement been observed by that
sharcholder;

(3) a liability to pay to the other sharcholder damages or
any other amount by way of compensation for breach
of contract or other wrongful act or pursuant o the
settlement of any claim by the other shareholder
(whether or not liability is admitted) and any
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expenditure to be incurred in settlement of such a claim
or in discharge of expenses incurred in such settlement;
and

a liability to pay, or payment of, the cash amount of any
dividend to be paid to its sharcholders by that
sharcholder (but so that, for the avoidance of doubt, the
exclusion in this paragraph (4) shall not extend to any
amount to be deducted or withheld from such
payment);

Preference Share means, in relation to either the R sharcholder or
the E sharcholder, any share in the capital of the relevant
shareholder carrying a preferential right to dividend, other than
any Excluded Shares (and Preferensce shareholder shall be

construed accordingly);

Preference Share Amount means, in relation to either the
R shareholder or the E sharcholder and any Relevant Period,
such amount as the relevant sharcholder notifies to the company
by the Notification Time to be its bona fide estimate of the
aggregate of:

(a)

the cash amount required to be paid to it by way of
dividend to enable it to pay any dividend payable
during the Relevant Period to Preference sharcholders
in full in accordance with the terms of the relevant
Preference Shares and, where relevant, to enable it to
make payment of redemption moneys to holders of
Preference Shares which it will be required to redeem
during the Relevant Period, but in each case having
regard to the Relevant Cash of the relevant sharcholder
available to it at the appropriate time for the purpose of
paying any such dividend or redemption moneys
(recognising its need to fund the payment of any
Permitted Liabilities falling due within the Relevant
Period); plus

the further amount, if any, required to be paid to it by
way of dividend so that its Distributable Reserves,
calculated by reference to its Relevant Accounts, are
equal to the amount of distributable reserves necessary
to enable it lawfully to make payment to Preference
sharcholders of any such dividend or redemption
moneys;
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R, when used as a prefix to terms defined in this article, signifies
the relevant amount in relation to the R shareholder;

Relevant Accounts has, in relation to either the R sharcholder or
the E sharcholder and any Relevant Period, the following
meaning:

(a) if the relevant shareholder anticipates that it will
produce accounts after the Notification Time by
reference to which the legality of the Anticipated
Distribution (if any) will be determined (whether or not
those accounts will be drawn up as at a time after the
Notification Time), those accounts shall be the
Relevant Accounts {(whether or not such accounts are
in fact drawn up) unless the Distributable Reserves of
the relevant sharcholder (if any) calculated by reference
to those accounts would be less than the amount of the
reserves which would as a matter of law be required to
pay the Anticipated Distribution (if any);

(b) subject to paragraph {a) above, the Relevant Accounts
shall be the accounts existing at the Notification Time
which (in the absence of any accounts prepared
thercafter) would be relevant for determining the
legality of the Anticipated Distribution (if any) unless as
set out in paragraph (a) above;

(©) in all other cases, the Reclevant Accounts shall be
accounts drawn up as at the latest possible time before
the making of the first part of the Anticipated
Distribution so as to take account to the fullest extent
possible of any dividends declared or paid or expected
to be declared or paid by any members of the Reed
Elsevier Group (including the company) or any
member of the Finance Group or, in relation to the
R sharcholder, RHBV (whether or not such accounts
are in fact drawn up);

Relevant Cash mcans, in relation to cither the R sharcholder or
the E sharcholder and any Relevant Period, the amount which
the relevant sharcholder notifics to the company by the
Notification Time to be its bona fide estimate of the amount of
the resources which will be available to it in that Relevant Peniod
and:
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(a) such amount shall, without prejudice to the generality
of the foregoing, include (subject to paragraph (d)
below):

@

(i)

(5id)

the amount of resources which are or are
expected to be available at the commencement
of the Relevant Period;

the amount of resources which are expected to
be received during the Relevant Period under
indennity or other arrangements from any
member of the Reed Elsevier Group or of the
Finance Group or by payment of dividend from
any member of the Reed Elsevier Group (other
than dividends of the company pursuant to
paragraphs (b), (d), (f) and (g) of article 105.2) or

of the Finance Group; and

the amount of the resources which are expected
to be received during the Relevant Period upon
exercise of any right to subscribe share or loan
capital of the relevant shareholder;

©) in the computation of such amount, there shall be
added, except to the extent that the R shareholder and
the E sharcholder have agreed otherwise:

(M)

the aggregate of the amounts of all resources
which either:

(A) have been defrayed by the  relevant
sharcholder at any time in breach of the
Governing Agreement or in discharge of a
liability of the kind mentioned in paragraph
(3) of the definition of “"Permitted
Liabilities" or in scttlement of a claim by the
other sharcholder (whether or not liability is
admitted) or in discharge of expenses
incurred in settlement of such a claim; or

(B) would have been available to it had it
observed the terms of the Implementation
Agreement;

less

the aggregate of the following amounts:
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(©)

(A) if resources have been so defrayed as part of a
transaction which resulted in the acquisition
by the relevant shareholder of cash, or a
non-cash asset which was subsequently
directly or indirectly wholly or in part
converted into cash: the amount of the cash
so acquired;

(B) if resources have been so defrayed as part of a
transaction which resulted in the acquisition
by the relevant sharcholder of a non-cash
asset which, or an asset directly or indirectly
deriving from which, is or is expected to be
wholly or in part still held by the relevant
shareholder at the Notification Time: the
amount attributed to that non-cash asset in
the calculation of the Relevant Cash
pursuant to paragraphs (¢} and {g) below; and

(Cif any dividend paid by the relevant
sharcholder to its sharcholders has ever been
reduced on account of a particular matter
within sub-paragraph (b)) above (having
regard to the Equalisation Ratio, the
provisions of the Governing Agreement and
this article 105): the amount saved by the
relevant  shareholder by reason of that
reduction;

provided that the amount deducted pursuant to
this sub-paragraph (b)(ii) in respect of a particular
matter shall not exceed the amount which would
otherwise be taken into account in respect of
that matter pursuant to sub-paragraph (b)(i)
above;

such amount shall, without prejudice to the generality
of the foregoing, include \subject to paragraph (d)
below and to the extent not otherwise taken into

account in the caleulation of Relevant Cash) the -

amount of any resources available or which are
expected to be available to subsidiaries of the relevant
sharcholder to the extent that, subject to compliance
with applicable legal requircments, they could be made
available to that sharcholder (provided that this

‘paragraph (c) shall not apply to take into account any

amount trcated as available to the R shareholder by
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virtue of paragraph (b) in the definition of Target
Dividend Amount);

(d) such amount shall not include any amount (or the value
of any asset) which the R sharcholder and the
E shareholder have agreed should be excluded, but if
the agreement of the R sharcholder and the
E shareholder is that any such amount {or value) should
be excluded from the calculation only for a specified
period or for so long as a specified purpose requires,
then such amount (or value) shall cease to be excluded
from the calculation with effect from the date such
period expires or such purposes cease (or may
reasonably be expected to cease) to be applicable;

(e) in the computation of such amount there shall be
deducted:

@)  the amount of any reserve maintained by the

relevant shareholder pursuant to article 105.9;

and

(i)  unless the R sharcholder and the E sharcholder
have agreed otherwise, any amount received by
the R sharcholder {(or by RHBV) as a result of a
disposal by the R sharcholder (or by RHBV) of
all or part of its interest in the Exchange Shares
(net of all costs, including taxation, and other
cxpenditure associated with the disposal) to the
extent that such amount has not been reduced
whether by reason of being distributed to
sharcholders of the R sharcholder or in the
payment of taxation associated with its
distribution  (whether by RHBV to the
R sharcholder, by the R sharcholder to its
sharcholders or otherwise) or in any other way;

() shall not include any amount representing dividends
unclaimed by sharcholders of cither the R shareholder
or the E sharcholder, unless and until the R shareholder
or E sharcholder, as appropriate, ceases to be bound (in
accordance with applicable law) to make payment of
such sums to or for the benefit of a sharcholder;

(® shall, without prejudice to the generality of the
foregoing, be deemed to include (subject to
paragraph (d) above and to the extent not taken into
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account by paragraph (b) or paragraph (c) above) the fair
market value of any asset of the relevant sharcholder
held in non-cash form (or, if higher, the value at which
the asset then stands in the accounts of the relevant
shareholder) but this paragraph (g) shall not apply (i) to
either shareholder's holding of shares in members of the
Reed Elsevier Group or of the Finance Group nor, in
the case of the R shareholder, its holding of shares in
RHBV, nor (ii) to any asset which the relevant
sharcholder is permitted to acquire under the terms of
the Governing Agreement;

Relevant Period means, in relation to any proposed dividend
payment by the company, the period between (a)the
Notification Time in relation to that dividend and (b) the Earliest
Payment Date in respect of the next dividend following the
proposed dividend payment in question;

Target Dividend means, in relation to either the R sharcholder or
the E sharcholder and any Relevant Period, the amount which
the relevant shareholder notifies the company by the Notification
Time as the aggregate Gross Dividend Amount for the Relevant
Period, based on the number of ordinary shares (not being
Excluded Shares) which it expects to be entitled to participate in
the relevant dividend and the extent to which such shares will be
eligible to reccive the relevant dividend (such notification stating
the Gross Dividend Amount per share on which the calculation is

~ based), plus in the case of the E sharcholder the amount which

the E sharcholder notifics to the company that it proposes to pay
on the Exchange Shares during the Relevant Period;

Target Dividend Amount means, in rclation to either the
R sharcholder or the E sharcholder and any Relevant Period, the
amount which the relevant sharcholder notifies the company by
the Notification Time to be its bona fide estimate of the amount
it requires to receive by way of dividend from the company in
order to enable it to pay the cash amount (excluding any amount
to be deducted or withheld from such payment) of its Target
Dividend and:

(a) having regard to Relevant Cash available to it at the
appropriate time for the purpose of paying that Target
Dividend (recognising any need to fund out of
Relevant Cash the payment of any Permitted Liabilities
falling due during the Relevant Period and dividends
and redemption moneys payable during the Relevant
Period to Preference sharcholders); and
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105.2

in the case of the R shareholder, having regard to the
net amount which would be received by the

. R shareholder (after allowance for all tax costs and for

any costs which would be suffered by the R shareholder
or by RHBV on the assumption set out below) if
RHBV were to make an immediate dividend payment
to the R shareholder out of any dividend which RHBV
may reasonably be expected to receive on its holding of
shares in the E sharcholder during the Relevant Period
(on the assumption, for withholding tax purposes only,
that the R sharcholder takes reasonable steps to secure
any available relief from obligations to withhold tax on
such dividend payments), subject only to retention of an -
amount that is reasonable in the circumstances to meet
the administrative costs of RHBV and to enable RHBV
to meet its anticipated expenditure requirements
(including any liability to taxation but excluding any
expenditure or liability resulting from any act, omission
or matter constituting a breach by RHBV of the
agreement betwecen RHBV and the E sharcholder
entered into on or before the date of adoption of the
articles or which would involve a breach by the
R sharcholder of the Governing Agreement); and

including such further amount as may be required to be
paid to the relevant sharcholder by way of dividend so
that its Distributable Reserves, calculated by reference
to its Relevant Accounts and baving regard to any
payment of dividend or redemption moneys during the

Reelevant Period to Preference sharcholders envisaged in

the definition of Preference Share Amount above, are
cqual to the amount of distributable reserves necessary
to cnable the R sharcholder lawiully to pay the
R Target Dividend.

Subject to article 105.9, the profits which the company

may detesmine to distribute by way of dividend shall be applied:

(a)

first, in paying as a dividend on the "G" shares, a fixed .-
cumulative dividend ac the rate of 7.5 per cent. per
annun on the amounts paid up on the "G" shares, such
dividend to be paid half-yearly on the st day of June
and the 1st day of December in each year in respect of
the half-ycarly periods ending on the days immediately
preceding those dates;

second, in paying as a dividend om:
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the "R" shares, an amount equal to the R Cash
Requirement; and

the “E" shares, an amount equal to the E Cash
Requirement;

provided that, if the amount of the dividend to be
distributed pursuant to this paragraph (b} is less than the
sum of the R Cash Requirement and the E Cash
Requirement, the amounts payable shall be calculated as
follows:

_Ce L+ AL, ~Cy Ly

Rl
Lo+ Ly

E =A-R

\Ithrc:

Cy = the amoum of the E Relevant Cash;

Cp = the amount of the R Relevant Cash;

Ly = the amount of the E Permitted Liabilities;

L, = the amount of the R Pennitted Liabilities;

A= the total amount of the dividend to be
distributed pursuans to this paragraph (b);

R, = the amount of the dividend to be paid on the
"R shares pursuant to this paragraph (b);

Ey, = the amount of the dividend to be paid on the

"E" shares pursuant to this paragraph (b);

provided that:

(1)

if' cither the R Cash Requirement or the E Cash
Requirement is zero, the whole amount to be
distributed pursuant to this paragraph (b) shall be
payable to the sharcholder the Cash
Requirement of v-hich is not zero; and
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(2)  in nc event shall the amount payable to cither
o sharcholder under this paragraph (b) exceed that
shareholder's Cash Requirement;

()  third:

® (i)  if the R sharcholder has in issue any Preference
Shares on which any dividend or rederption
raoneys are payable during the Relevant Period,
in paying as a dividend on the "R" shares an
amount equal to the R Deficit Amount (if any);
® and

(i)  if the E sharcholder has in issue any Preference

Shares on which any dividend or redemption

, moneys are payable during the Relevant Period,

& in paying as a dividend on the "E" shares an
amount cqual to the E Deticit Amount (if any);

provided cthat (unless the K sharcholder and the
E sharcholder notify the company that they have agreed
otherwise) if the amount available for distribution under
this paragraph {c) is less than the sum of the R Deficit
Amount and the E Deficit Amount, the amounts
payable on the "R" Shares and the "E" Shares shall be
reduced pro rata;

(d) fourth, in paying as a dividend:

(i) on the "R'"shares, an amount equal to the
R Preference Share Amount, if any; and

® (i) on the "E"shares, an amount equal to the
E Preference Share Amount, if any;

provided that (unless the R sharcholder and the
E snarcholder notify the company that they have agreedd

v otherwise) if the amotunt available for distribution under
this paragraph (d) is less than the sum of the
R. Preference Shace Amount and the E Preference
Share Amount, the amounts payable on the "R shares
and the "E" shares respectively suall reduce pro rais;

&
(e) fifth:
(i) il not paid under sub-paragraph (c)(i) above, m
paying as a dividend on the "R" shares the
X% R Deficit Amount (if any); and
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105.3(a)

‘(ii) if not paid under sub-paragraph (c)(ii) abuve, in
paying as a dividend on the “E" shares the
E Deficit Amount (if any);

provided thac (unless the R shareholder and the
E shareholder notify the Company that they have
agreed otherwise) 1f the amount available for
distribution: under this paragraph (¢) is less than the sum,
of the R Deficit Amount and the E Deficit Amount,
the amounts payable on the "R Shares and the
"E" Shares shall be reduced pro rata;

sixth (subject to article 105.9(d) below), in paying as a
dividend on:

(@)  the "R" shares, the 2. Target Dividend Amount;
and

(i)  the "E" shares, the E Target Dividend Amount;

provided that, if the amount of the dividend to be
distributed pursuant to this raragraph (f) is less thau the
sum of the R Target Dividend Amount and the
E Target Dividend Amount, the amount to be so
distributed shall be divided between the R shareholder
and the E shareholder in such proportion as is necessary
to ensure that the ability of those sharcholders to pay
the cash clements of their respective Target Dividends

~ is reduced pro rata (ignoring for this purpose any impact

on that ability of any of the matters mentioned in
paragraph 4.2 of Schedulel to the Goveming
Agrecment);

seventh, in paying as a dividend on the "R" shares and
"E" shares the balance of the profits which the company

has determined to distribute by way of divideud in such |

proportions as the R sharcholder and the E sharcholder
agree.

Dividends payable by the company shall be declared in
sterling,. Dividends wmay, if requested by any
sharcholder, be paid to that shareholder in a currency
other than sterling, based on such rate(s) of exchange as
the shareholder may agree with the company or, in
default of agreement, based ot such rate(s) of exchange
as the directors may consider reasonable and
approprate,
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< (b)

(©

105.4(a)

()

The amcunts which this article contemplates being
notified by each shareholder to the company may be
expressed in a single cutrency other than sterling,
However, if any amount is so notified in a cumency
other than sterling, it shall be translated into sterling for
the purpose of any calculation required by this article at
such rate(s) of exchange as the relevant shareholder may
agree with the company or, fiiling agreement, at such
rate(s) as the directors may consider reasonmable and
appropriate, having regard in particular to the forward
rate(s) applicable to the relevant outgoings of the
shareholder.

Any determination by the directors (in the absence of
agreement  with  the relevant sharcholder) of an
applicable exchange rate for the purposes of paragraphs
(a) or (b) above shall be conclusive and binding.

The directors shall:

i) give the R shareholder and the E sharcholder
not less than 15 Business Days notice of the
Notification Time in relation to any dividend if
it is to be other than the time at which the
proposed dividend is to be declared or paid;

(1) ensure that the R shareholder and the
E sharcholder arc notified or are otherwise aware
of the carliest date on which any part of a
particular dividend will be paid not less than
15 Business Days prior to the Notification Time
in relation to the preceding dividend.

Save as mentioned in paragraph (a) of article 105.2, each
dividend shall be paid on such date or dates as the
directors shall determine. In determining such dates,
the directors shall have regard to the Earliest Payment
Date in respect of that dividend and the dates on which
Permitted Liabilities, Preference Share Amounts and
Target Dividends of the relevant shareholder will be
payable {to the extent that they are awarc of those
dates). The directors may detenmine different dates for
paymeunts to different sharcholders. Dividends shall not
carry interest pending payment.
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1055  If, in relation to any proposed dividend payment by the
company, either shareholder fails to give any notificaton to the
company by the Notification Time of its:

(a) Cash Requirement and Permitted Liabilities;
(b) Deficit Amount;

(©) Preference Share Amount; or

(d) Target Dividend Amount;

the relevant amount for that shareholder in relation to the
relevant dividend payment shail be nil.

105.6 At the same time as a shareholder gives any notification
contemplated by this article to the company, it shall supply a copy
of that notification to the other shareholder.

105.7  The directors may, and shall on being requested to do
so by either the R sharcholder or the E shareholder, require a
shareholder to supply such supporting evidence in respect of, or
confirmation of the information forming the basis of, any
notification given by that shareholder for the purposes of this
article (or on which any such notification should have been based
had it been given or properly given), or such information as is
required to calculate the Relevant Cash of a sharcholder who has
failed to give nodficadon of that amount, s, in all the
circumstances, is reasonable and appropriate. Ifi

(a) any evidence or confinmation required pursuant to this
paragraph is not provided within such reasonable time
as the directors shall specify; or

(b) in the reasonable opinion of the directors, the evidence
or confinnation provided demonstrates a manifest error
or absence of good faith in relation to the relevant
notification; or :

(©) no notification of the amount of the Relevant Cash has
been given;

the directors shall be entitled in their absolute discretion to decide
that the amount specified in the relevant notification shall be
deemed to be nil or such higher amount (not being more
favourable to the relevant shareholder than the amount specified
in the relevant notification, if any) as the directors consider to be
reasonable having regard to the evidence and confimmations
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:equestcd or received by them. In such event, the amount so
determined by the directors shall be deemed for all purposes of
the articles to be the amount of the Cash Requirement,
Permisted Liabilities, Relevant Cash, Deficit Amount, Preference
Share Amount or, as the case may be, Target Dividend Amount.

105.8  Without prejudice to article 105.5 if, in relation to any
proposed dividend payment, either shareholder shall notify the
directors that as at the Notification Time the Gross Dividend
Awmounts to be paid by the R shareholder and the E sharchalder
respectively have not been agreed by the R sharcholder and the
E sharcholder in accordance with the terms of the Governing
Agrecement:

() the Gross Dividend Amount per share for each
shareholder shall be such amount as the directors
determine to be the higher of:

(i) the Gross Dividend Amount notified by that
sharcholder; and

(i)  the Gross Dividend Amount per share for that
shareholder which would be derived from
applying to the Gross Dividend Amount per
sharc notified by the other sharcholder the
Equalisation Ratio and Applicable Exchange
Rate {as defined at the relevant time for the
purposes of the Governing Agreement);

(b) based on the Gross Dividend Amount so determined by
them for each sharcholder, the directors shall detenmine
the Target Dividend, Target Dividend Amount,
Permitted Liabilities and Cash Requirement for each
sharcholder, and may request such information from the
shareholders as they reasonably require in order to make
such determinations and, to the extent that it is
impractical to request such information or such
information is not obrained prior to the time at which
the relevant dividend is to be declared or
recommended, the directors shall be entitled to make
such assumptions and estimates as to the matters
required to determine the Target Dividend, Target
Dividend Amount, Permitted Liabilities and Cash
Requirement for cach sharcholder as they may consider
reasonable or nZucssary;
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{c) the Target Dividend, Target Dividend Amount,
Permitted Liabilities and Cash Requirement for each
shareholder in relation to the Relevant Period shall then
be desmed for all purposes of the articles to be the
amount so determined by the directors.

For the avoidance of doubt, the determination of Gross Dividend
Amounts by the directors in accordance with (a) above shall be
without prejudice to the power of the directors to decide the
portion of the profits of the company which it is appropriate ta
distribute.

105.9  If] in rclation to any proposed dividend payment, either
the R shareholder or the E shareholder notifies the company that
it will be unable, by reason of any provision having the force of
law {but not solely by reason of the inadequacy of reserves or the
amounts payable to it pursuant to paragraphs (a) to (e} of
article 105.2 being insufficient to enable it to discharge its
liabilities and to pay all preferential dividends or the existence of
Excluded Shares), to make payment in full of its Target Dividend
to its ordinary shareholders, the following provistons shall apply:

(a) unless the relevant sharcholder requests otherwise
pursuant to paragraph (b) below, (i) the dividend
payable to that shareholder under paragraph () of
article 105.2 shall be paid to it in full, notwithstanding
that it will be unable to pay the full cash element of the
Target Dividend to its sharcholders; and (it) the amount
of any Permitted Liabilities of the relevant shareholder
and all other relevant amounts shall be computed as if
such full payment were to be made; and in that event
the difference between the total amount paid to the
relevant sharcholder under article 105.2 (together with
any sum paid or due to the relevant sharcholder by way
of tax credit or any other similar assoctated tax benefit)
and the total amount which would have been paid had
paragraph (b) below applied (translated, in the case of
the E sharcholder into guilders at the rate used in the
calculation of the Target Dividend Amount) shall be
credited to a separatc reserve in the books of the
relevant sharcholder;

(b) if the relevant shareholder so requests prior to the
Notification Date, the dividend payable to that
shareholder under paragraph (f) of article 105.2 shall be
whichever shall be the lesser of:
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(d)

()  the amount notified by the relevant sharcholder
to be the amount which would have been the
Target Dividend Amount had that amount
reflected  the maximum  Target Dividend
permitted by the provisions having the force of
law in consequence of which this article 105.9
applies; and

(i)  the amount which would have been payable to
the relevant sharcholder under the said paragraph
had paragraph (a) above applied;

and, if paragraph (b)(i) applics, the reduced level of the

_ dividend to be paid by the relevant sharcholder o its

sharcholders shall be taken into account in computing
the amount of the Permitted Liabiliies of the relevant
shareholder and all other relevant amounts, and the
difference between the total amount paid to the
relevant shareholder under article 105.2 and the amount
which would have been paid had paragraph (a) above
applied (in each case, including the amount of any tax
that has been or would be deducted or withheld from
the payment by the company) shall be credited to a
separate reserve in the books of the company (the
“Deferred Dividend Reserve"), to be used for the
purpose of paying supplementary dividends to the
relevant shareholder in future to enable it to make
compensatory dividend payments to its sharcholders;

where, pursuant to paragraph (b) above, any amount
stands to the credit of either sharcholder in a Daferred
Dividend Reserve, the relevant shareholder may, at or
before the Notification Time in respect of any future
dividend payment by the company, request that, upon
that dividend being declared or recommended or at
such later date as may be agreed with the company,
there is paid to it by way of further dividend all or part

~ of the amount standing to its credit in the Deferred

Dividend Reserve for the purpose of making
compensatory dividend payments to its shareholders,
but such arrangements shall not be taken into account
for the purpose of notification of the Target Dividend
or Target Dividend Amount of the relevant
shareholder;

following a request by cither shareholder in accordance
with () above, the company shall make payment of the
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amount requested in pricrity to any dividend which is,
or would otherwise be, payablc under paragraph (f) of
article 105.2 (and in priority to such other dividend
payments as the R shareholder aud the E sharchalder
may agree and notify to the company) as part of the
same distribution of profit; :

(= if and to the extent so requested by the R sharcholder
and the E sharcholder jointly, the directors shall adjust
the amount of the Deferred Dividend Reserve in such
manuer as the directors consider appropri‘lte to reflect
any amangements agreed between the R shareholder
and the E sharcholder and notified jointdy to the
company in relation to:

(i) any change in the issued share capital of the
relevant sharcholder (provided, in the case of an
increase in the issued share capital, that the new
shares are to rank for compensatory payments);

(1)  any change in the taxation regime or rates of tax
or tax credit applicable tw the relevant
shareholder or to payments of dividend to or by
it;

(iii) any future movements in the gulldcr—stcrlmg
cxchange rate; or

(iv)  compensating the shareholders of the relevant
sharcholder for the delay in receipt of the
amount represented by the Deferred Dividend
Reserve.

105.10  All notifications given by either sharcholder for the
purposes of this article shall be prepared with due care and
attention and, to the extent any notification requires any element
of estmation, that estimation shall be made in good faith and
based upon reasonable assumptions.

CAPITAL RIGHTS

106.1  Save as indicated below, words and expressions defined
for the purpose of article 105 have the same meaning in this
article and, subject to the other provisions of this article, in this
article:

Assunptions means the following assumptions:
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{a)

(®)

()

-(d)

(e}

(8)

that each of the Liquidation Companies is wound up,
comniencing on the Commencement Date;

that all of the assets of the Liquidafion Companies
(except, in the case of the R sharehalder and the
E sharcholder, the "R" shares, the “"E" shares and shares
in Elsevier Reed Finance, the R shareholder's shares in
RHBV and any shares held by RHBV in the
E shareholder and all rights attaching to any such shares,
but including for the avoidance of doubt the
E sharcholders' shares in Reed Elsevier Nederland BV

“and Reed Elsevier Overseas BV) are disposed of on an

arm's length basis in the windings-up on the
Detennination Date;

that the R shareholder and the E sharcholder received
in respect of the "R" shares and the "E" shares the
amounts actually received by them prior to the making
of the relevant notification pursuant to paragraph (b) of
article 106.3 at the tme when these amounts were
actually received and that they will receive their
respective due proportions of the Specified Amount on
the Specified Date;

that the interest of the R sharcholder and the E
shareholder in the company immediately after the
Specified Date is equal to the relevant Residual Value
and that the interest of the R sharcholder in RHBV is |
equal to the RHBV Residual Value;

that Elsevier Rced Finance makes a single cash
distribution to its sharcholders on the Detenmination
Date of the full amount of assets availsble for

-distribution to its sharcholders;

that RHBV makes a singlé cash distribution to its
shareholders immediately following the distribution

~ pursuant to paragraph (¢) above of the full amount of

assets available for distribution ‘to its sharcholders
{excluding its shares in the. E sharcholder and any
atmount available as a result of a distribution by the E

shareholder);

that, subject to the discharge of its Kabilities (including
tax liabilities which would arise if the Assumptions were
fulfilled), RHBV makes immediate onward liquidation
distributions to its sharcholders of all moneys that would
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be available to it as a result of the E sharcholder making
distributions on the assumption that the E shareholder
makes distributions in accordance with the assumpgons
set out in paragraph (a) of article 106.12 (but taking
account of the extent to which amounts would in fact
be capable of distribution by the B shareholder having
regard, amongst other things, to liabiliies of the
E shareholder which are not Permitted Liquidaton
Liabilities);

that all reliefs from tax that would be available to the
Liquidation Companies in their assumed liquidations
(including by virtue of any tax grouping or other fiscal
unity provisions to the extent such reliefs are available
from the R shareholder, the E sharcholder, the
company, Elsevier Reed Finance or any of their
respective subsidiaries) are claimed, surrendered and
used in such a manner as minimises the overall
incidence of taxation on the assumed liquidations of the
Liquidation Companies (in each case on the assumption
that the tenms of clause 4.2 of the Implementation
Agreement have been observed by cach sharcholder and
that there has been no breach by any party of the
provisions of the Goveming Apreement or of the

agreement of even date with the Governing Agreement
between RHBV and the E shareholder);

Available Assets means, in relation to either the R sharcholder or

the E shareholder, the amount of the assets of the relevant

@

shareholder that would be available in a winding~up of that
sharcholder on the basis of the Assumptions (other than
Assumptions {c) and (g), save as mentioned below) and subject to
the following;:

the following shall not be regarded as forming part of
those assets:

() any amount which would otherwise be taken
into account in respect of the "R" shares or the
"E" shares and any other shares held by the
rclevant  sharcholder in  the Liquidation
Companies;

(i)  any distributions pursuant to article 106.2 other
than any distribution required by paragraph (a) of
that article;
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(i)

any amount (to the extent i nught otherwise he

wreated as am asset of the relevant sharcholder)
representing  dividends  unclimed  hy
sharcholders of the relevant sharchaolder, ta the
extent that, at the Comumencement Date, the
relevant shareholder is or may become bound (in
accordance with applicable law or regulation) to
make payment of such sums to or for the benefic
of a sharcholder;

) in the computation of the amount of such assets there
shall be deducted:

@

(i)

{c) the following shall, "without limitation, be regarded as’

the amount of any reserve maintained by the
relevant shareholder pursuant to article 105.9;
and

in the case of the R sharcholder, unless the
R sharcholder and the E sharcholder have jointly
notified the company that they have agreed
otherwise, an amount equal to the amount
received (net of all costs, including taxation and
other expenditure associated with the disposal)
by the R shareholder (or by RHBV) as a result
of a disposal by the R sharcholder {or by RHBV)
of all or any part of its interest in the Exchange
Shares, to the extent such amount has not been
reduced whether by reason of being distributed
to shareholders of the R sharcholder or in the
payment of taxation associated with its
distribution  (whether by RHBV o the
R shareholder, or by the R shareholder to its
shareholders or otherwise) or in any other way;

forming part of those¢ assets:

®

any amounts which could reasonably be
expected to be received from any member of the
Rezd Elsevier Group or of the Finance Group
under any indemnity, loan or other
arrangements;

any amounss that would be receivable by the
relevant  sharcholder on a  winding-up, in

accordace with the Assumptions, of Elsevier

Reced Finance;
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in the computation of the amount of such assets, there
shall be added, except to the extent that the
R sharcholder and the E shareholder have agreed
gthen\'isc:

®

(i1)

the aggregate of the amounts of all resources that
cither {A) have been defrayed by the relevant
shareholder at any dme in breach of the
Governing Agreement or in consequence of 3
liability or expenditure of the kind mentioned in
paragraph (3) of the definition of "Permitted
Liabilities" or (B) would have been available to it
had it observed the terms of the Implementation
Agreement; less

the aggregate of the following amounts:

(A) if resources have been so defrayed as part of a
transaction which resulted in the acquisition
by the relevant shareholder of cash, or a
non-cash asset, which was subsequently,

directly or indirectly wholly or in part

converted into cash: the amount of the cash
so acquired;

(B) i(t\‘;'esources have been so defrayed as part of a
* transaction which resulted in the acquisition
by the relevant sharcholder of a non-cash
asset which, or an asset directly or indirectly
deriving from which, was wholly or in part
still held by the relevant sharcholder at the
Commencement  Date: the amount
attributed to that non-cash asset in the
calculation of the relevant Available Assets;

and

(C) if any dividend paid by the relevant
shareholder to its sharcholders has ever been
reduced on account of a particular matter
coming within sub-paragraph (d){i) above
(having regard to the Equalisation Ratio and
the provisions of the Governing Agreement
and article 105): the amount saved by the
relevant  sharcholder by reason of that
reduction;
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provided that the smount deducted pursnant ta
this sub-paragraph (d)(if) in respect ofa particular
matter shall not exceed the amount which would
otherwise be taken into account in respect of
that macter pursuant ta sub-paragraph (d)(i)
above;

Commencement Date means noon (London tdme) on the effective

~date of the commencetpent of the winding-up of the company

being, in the case of a voluntary winding-up, the date of the
relevant resolution to commence winding-up and, in the case of'a
compulsory winding-up, the date of the presentation of the
petition for winding-up to the cour;

Determination Date means the date six months after the
Commencement Date or such other date as the R sharcholder

and the E shareholder shall, prior to that date {or any other dase

previously agreed for the purpose of this definition), agree and
notify to the company;

Excess Liabilities Reguirement mcans, in relaton to ecither the
R shareholder or the E sharcholder, the amount by which the
Permitted Liquidation Liabilities of the relevant sharcholder
exceed its Available Assets;

Expert means such person as the R sharcholder and the
E sharcholder shall designate by notice te the company given
within 15 Business Days (or such longer period as the
R sharcholder, the E sharcholder and the Liquidator shall agree
whether before or after the expiry of that period) of, in the case
of a matter falling within paragraph (b) of article 106.4, the
service of the relevant Objection Notice or, in the case of a
matter falling within paragraph (b} of article 106.5, the date of the

. ¥elevant notification under article 106.3(d) or, in either case, any
) . . N » . 0
previous Expert appointed in relation to the matter in question

becoming unable or unwilling to act or, in default of any such
designation, such person as may be appointed for the purpose of
resolving the matter in question (on the application of either
sharcholder or the Liquidator) by the President for the time being

of the Institute of Chartered Accountants in England and Wales;

Ligsnidator mcans the liguidator of the company;

Liquidation Companies mecans the R sharcholder, the '

E sharcholder, Elsevier Reed Finance and RHBV;
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Q¥jection Notice means, in relaton to any Proposed Distribution,
a notice given by either the R sharcholder or the E shareholder
to the company stating that the relevant sharcholder dacs not
agree one or more of the amounts specified, or deemed to have
been specified, in the relevant notification given by the other
sharcholder pursuant to paragraph {b) of article 106,3 as the
amount of its Available Assets, Permitted Liquidation laabilities or
Preference Capital Amoun;

Permitted Liquidation Liabilities meauns, in relation ta either sthe
R sharcholder or the E shareholder, the amount of the labilities
of the relevant shareholder which would be provable in 3
winding-up of it commencing on the Commencement Dazte,
(including liabilities in respect of tax) which would be liabilities of
the relevant sharcholder if the Assumptions were satisfied but so
that such amount shall exclude:

(@) any liability to account for the amount of any tax (other
than, for the avoidance of doubt, tax on its income,
profits or gains) which would be required to be
deducted or withheld from payments to shareholders in
the winding-up;

(b) any liability dircctly or indirectly constituting, or
resulting from, or arising out of, any act or omission by
or matter concerning the relevant sharcholder or any
subsidiary of the reievant sharcholder which has
constituted, a breach of the Governing Agreement or
which would not have existed had the terms of clanse
4.2 of the Implementation Agreement been observed
by the relevant shareholder;

{c) a liability 1o pay to the other sharcholder damages or
any other amount by way of compensation for breach
of contract or other wrongful act or pursuant to the
settlement of any claim by the other sharcholder
(whether or not liability i3 admitted) and any
expenditure to be incurred in settlement of such a
claim; and

(d) any liability to the extent it will be scttled by some
other person.

Dreference Capital Amount means, in relation to cither the
R sharcholder or the E shareholder, the amount required to
discharge in full the sums that would be payable by the relevant
sharcholder to the holders of its Preference Shares, if any, in a
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winding-up of the relevant sharcholder commencing on the
Commencement Date, less the amount (if any) by which i
Available Assets exceed its Permitted Liquidation liabilides;
provided that the Preference Capital Amount shall not be less
than zero;

Preference Shave means a share in the capital of either the
R shareholder or the E shiarcholder canrying a preferential right to
capital distribution on a winding-up other than an Excluded
Share;

Proposed Distribution means the distribution contemplated by the
relevant notification pursuant to paragraph (a) of article 106.3;

Residual Amount means the Specified Amount less such amount
as the Liquidator would be required to distribute pursuant to
paragraphs (a) to (d) of article 106.2 prior to the making of any

distribution pursuant to paragraph {e) of that article;

Residual Value means, in relation to either the R sharcholder or
the E sharcholder and any Proposed Distribution, the value for
the purpose of the taxation of capital gains of the interest of the
relevant shareholder in the company as at the time immediately
after the Specified Date;

REIBV Residual Value means, in relation to the R shareholder,

+ FY923430.054

the value for the purpose of the taxation of capital gains of the
interest of the R sharcholder in RHBV (having regard to the
value of the interest of RHBV in the E sharcholder) as at the time
immediately after the Specified Date;

Specified Amount means, n relation to a Proposed Distribution
the amount specified by the Liquidator in the relevant
notification pursuant to paragraph (a) of article 106.3;

Specified Date means the date specified by the Liquidator in the
relevant notification pursuant to paragraph (a) of article 106.3;

Target Capital Distribution Asmount means in relation to either
the R sharcholder or the E sharcholder and any Proposed
Distribution, the amount which represents that proportion of the
Residual Amount which is required to be paid to the relevant
sharcholder in order to satisfy the fonmulac set out in
paragraph 7.1.2 of Schedule 1 to the Governing Agreement;

references to an amount being final and binding mean that the
relevant amount shall be deemed conclusively to be the amount
of the relevant Available Asscts, Permitted Liquidation Liabilites,
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Preference Capital Amount or, as the case may be, Targer Capital
Distribution Amount for the purposes of calculating the amount
of all distributions made pursuant to this article 106 bepween the
time when the relevant amount becomes final and binding and
such time as another notice is given pursuant to paragraph {a) of
article 106,3,

1062  Subject te article 106.7 to 106,10 below, on the
winding-up of the company, the assets of the company available
for distribution to shareholders shall be applied in the following
order:

(@) in paying to the holder or holders of the "G" shares a
sum equal to the nominal capital paid up on those
shares;

(b) in paying:

(i)  to the R shareholder, an amount equal to the
R Excess Liabilities Requirement; and

(i)  to the E shareholder, an amount equal to the
E Excess Liabilities Requirement;

provided that, if the amount available for distribution is
not sufficient to pay the sum of the R Excess Liabilities
Requirement and the E Excess Liabilities Requirement
in full, the amounts to be distributed pursuant to this
paragraph (b) shall be calculated by reference to the
following formula:

A L+ DL~ A, L,

R

Ly + L
E=D-R
where:

Ap = the amount of the E Available Assets;
A, = the amount of the R Available Asscts;

L, = the amount of the E Permitted Liquidation
Liabilities;
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(d)

°

L, = the amount of the R Penmirted Liquidation
Liabilities;

D = the rtotal amount available to be distributed
pursuant to this paragraph (b);

R = the amount ta be paid ta the R shareholder;
E = the amount ta be paid to the E shareholder;

provided that:

the E Excess Liabilities Requirement is zero, the
whole amonnt shall be payable to the
_ shareholder the Excess Liabilities Requirement
. of which is not zero; and
i
(2) in no event shall the amount payable to ecither
"sharcholder exceed that sharcholder's Excess

Liabilities Requirement;
X
'

in paying t& the R sharcholder and the E sharcholder an
amount equal to the amount standing to the credit of any
Deferred Dividend Reserve in the name of the relevant
sharcholder on the Commencement Date; provided that,
if the amount to be distributed is not sufficient to pay such
amounts, the amount paid to each shareholder pursuant to
this paragraph {c) shall be reduced pro rata;

in paying:

()  to the R sharcholder, an amount equal to the
R Preference Capital Amount;

(i)  to the E sharchoider, an amount cqual to the
E Preference Capital Amount;

provided that (unless the R sharcholder and the
E sharcholder notify the company that they have agreed
otherwise) if the amount available for distribution under
this paragraph (d) is less than the sum of the
R Preference Capital Amount and the E Preference
Capital Amount, the amounts payable on the R shares
and the E shares respectively shall reduce pro rata to the
R Preference Capital Amount and the E Preference
Capital Amount;
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(e

in paying:

@)

(1)

to the R shareholder, an amount equal to the
sum of the R Target Capital Distibution
Amounts in relaton to all interim and final
distributions pursuant to article 106,10; and

to the E sharecholder, an amount equal to the
sum of the E Target Capiwl Dismibunon
Amounts in relation to all interim and final
distributions pursnant to article 106,10,

106.3(a) The Liquidator may at any time and from time to time
notify the R sharcholder and the E sharchnlder of the

© aggregate amount which the Liquidator believes will be
available to be distributed as an interim or final
distribution pursuant to paragraph (b) to (e) of
article 106.2 on or about a specified future date,

©

Within one month of any notification pursuant to
paragraph (a) above, each of the R sharcholdt.r and the
E sharcholder shall notify the Liquidator ofi- * - -

@

(i)

its bona fide best estimate as at the tine when
the notification pursuant to this paragraph (b) is
made of the amount of its:-

(A) Available Assets;
(B) Permitted Liguidation Liabilities;
{C) Preference Capital Amount;

(D) Residual Value and, in the case of the
R. shareholder, the RHBV Residual Value;

and

(E) its Target Capital Distribution Amount (if
any) with respect to the relevant
distribution; and

the exchange rates it has used in arriving at the
amounts referred to in paragraph (i) above.

Subject to article 106.4 below, if cither sharcholder fails
to notify any amount required by paragraph (b){i) above
{other than sub-paragraph (D)), the relevant sharcholder
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shall be deemed to have notified the Liquidator that the
relevant amount is:

(i)  in the case of its Available Assets:-

(A} if the amount of its Available Assets shall
have been conclusively detenmined for the
purposes of any distmibutons made
immediately prior to the service of the

° relevant notice under paragraph (3) abave,
the amount so conclusively detenmined; or

2 (B) if that amount shall not have been
conclusively determined, nil; and

(ii)  in all other cases, nil,
(d) The company shall, as soon as is practicable, notify:

(i) the R shareholder of the details of any
notifications by the E sharcholder pursuant to

paragraph (b) above;

(i)  the E sharcholder of the details of any such
notifications by the R sharcholder; and

(i)  the R sharcholder or, as the case may be, the
E sharcholder of any default by the other of the
kind mentioned in paragraph (c} above.

Detenmization of  106.4(a) The amount specified, or deemed to be specified, by

sharcholders . ‘

requirements cither the R sharcholder or the E sharcholder as the
amount of its Available Assets, Permitted Liquidation
Liabilities or Preference Capital Amount pursuant to
article 106.3 shall be final and binding unless, within
15 Business Days of receipt by the other shareholder of
notification of the relevant amount (or of any default in
specifying  the relevant  amount) pursuant  to
paragraph (d) of article 106.3, that other sharcholder
serves an Objection Notice on the company in respect
of that amount,

(b) In any case falling within sub-paragraph ()(@)(B) of
. article 106.3, an Objection Notice shall be deemed to
have becn served in respect of the amount of the
Available Asscts of the relevant sharecholder unless prior
"to the expiry of the period specificd in paragraph (a)
above the other sharcholder shall have served a notice

e
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(c}

106.5(a)

(b)

N

106.6

on the company stating that this paragraph (b) shall not
apply to the relevant sitvation.

If, in respect of any amount mentioned in par_agraph ®)
above, an QObjection Notice is served, the maner in
question (the Disputed Amount) shall be referred ta the
Expert with a view to the Expert detenmining or
estimating the amount of the Disputed Amount,

If, in relation to any Proposed Distribution:~
(i) no Objection Notice is served; and

(i) the sum of the Target Capital Distribution
Amounts notified pursuant to paragraph (b) of
article 106.3 equals the relevant Residual
Amount,

those amounts shall be final and binding,.

If paragraph (a) above does not apply, the issue of the
amount of Target Capital Distribution Amounts shall be
referred to the Expert with a view to the Expert
determining or estimating the relevant amounts.

The following provisions shall apply in respect of any

matter whick is referred to the Expert.

~

(a)

()

{©

The R sharcholder and the E sharcholder shall
co-operate fully with the Expert and shall promptly
provide the Expert with such evidence and
confirmations as he may reasonably require.

The R shareholder, the E sharcholder and the
Liquidator shall be entitled to make such representations
to the Expert, within such period, as the Expert shall
detenmine.

The Expert shall be entitled to obtain and rely on
advice from such other persons (including without
fimitation lawvyers, accountants, bankers, brokers and
valuers) as the Expert shall consider appropriate having
recgard to the matter in dispute.  If a matter shall
previously have been referred to an Expert and either:-

(i that Expert shall have stated that he has
determined a particular issuc arising in the course
of that reference in a particular way; or
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(0

(e

(h)

(i) it is implicit in thar Expert's determination ar
estimate pursuant to this article 106 that he has
done so;

then the Expert in refaton to any subsequent reference
pursuant ta this article 106 (whether or not the same

- person} shall be eutitled to regard that issue as having

106.7(a)

been finally determined and to rely on  that
determination in roaching his pwn determination or
estimate of the matter cgferred ta him. -

The R shareholder and the E shareholder shall use all
reasonable endeavours to progure that the Expert
determines or estimates the amount or smounts in
guestion by notice to those sharcholders and the

‘company as soon as is reasonably practicable. The

Expert shall not be obliged t give reasons for his
decision.

Subject to paragraph () below, the amount so
determined or estimated shall be final and binding,.

If a manifest error exists in the Expert's determination
or estimate and either the R sharcholder or the
E shareholder notifies the company of it within
15 Business Days of receipt of the notice referred to in
paragraph (d) above, that determilnation or estimate shall
be a nullity and the sharcholders shall procure that the
matter is referred back to the Expert.

The Expert shall act as an expert and not as an
arbitrator, |

The Expert's fees, costs and expenses shall be bomme by
the company as an expense of the hquidation. These
fecs, costs and expenses shall be notionally divided
between the R sharcholder and the E sharcholder in
such proportions as the Expert may determine within
one month of notifying the company of his
determination  pursuant to paragraph (d) above (or,
failing which, equally) and shall, accordingly, be
deducted from the amounts which are to be distributed
to those shareholders pursuant to this article 106.

The Liquidator shall be entitled at any time to make an
interim or final distribution pursuant to paragraph (b) of
article 106.2 subject to:-
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(b)

(i) the amount referred to in paragraph {3} of
article 106.2 having been paid by the Liquidator
to the holder or holders of the "G" shares;

(i}  the determination of Available Assets and the

‘ Permitted Liquidation Liabilides of the
R.sharcholder and the E shareholder having
become final and binding for the purposes of
distributions to be made at the relevant time;

(iii}  (unless the R sharcholder and the E sharcholder
agree otherwise) the determination of at least
one of the Availsble Assets, TPenniued
Liquidaton  Liabilities, Preference  Capital
Amount or Target Capital Distribution Amount
of one of the sharcholders having hecome final
and binding for the purposes of distributions to
be made at the relevant time within the
preceding six months; and

(iv)  cither or both of the R sharcholder and the
E shareholder not having been paid in full the
amount of its Excess Liabilities Requirement
pursuant to paragraph (b) of article 106.2.

Any amount to be distnibuted pursuant to paragraph (b)
of article 106.2 (the "Available Amount") shall be
divided between the R shareholder and the
E sharcholder in such proportions as secure (as far as
possible) that, having regard to any previous
distributions pursuant to that paragraph but assuming
that ne further such distnbutions will be made, the
aggregate of the amounts paid to the R sharcholder and
the E sharcholder pursuant to that paragraph is divided
between them in accordance with the requirements of
that paragraph.

If, by reason of any change in the amount of the
Available Assets or the Permitted Liquidation Liabilities
of either the R sharcholder or the E shareholder, either
shareholder shall alrcady have been paid pursuant to
paragraph (b) of article 106.2 morc than the amount
which it would have received had the aggregate amount
referred to in paragraph (b) above been divided in
accordance with the requirements of paragraph (b) of
article 106.2 then the whole of the Available Amount
shall be paid to the other sharcholder.
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106.8(a) The Liquidator shall be entitled at any time to make an

®)

interim or final distribution pursuant to paragraph {c) of
article 106.2 subject 1a:-

(i)  the matters specified in sub-paragraphs {2)@@) ta
(2)(ii) of article 106.7;

(i)  payment of an amount equal to the R Exgess
Liabilities Amount (if any) having been made to
the R sharcholder and payment of an amount
equal to the E Excess Liabilities Amount (if any)
having been made to the E shareholder, in each
case, pursuant to paragraph (b) of aticle 106.2;
and

(iif)  either or both of the R sharcholder and the
E shareholder net having been paid in full
pursnant to paragraph {¢)} of article 106.2 the
amount (if any) referred to in that paragraph as
standing to the credit of an account in its name,

Any amount to be distributed pursuant to paragraph {(c)
of article 106.2 (the Available Amount) shall be divided
between the R shareholder and the E sharcholder in
such proportions as securc (so far as possible) that,
having regard to any previous distributions made
pursuant to that paragraph but assuming that no further
such distributions will be made, the aggregate of the
amounts paid to the MR sharcholder and the
E shareholder pursuant to that paragraph is divided
between them in accordance with the requirements of
that paragraph; provided that, for the purpose of
determining the amount to be paid under this
article 106.8 (and article 106.9), if by reason of any
change in amount of the Available Assets or the

_ Permitted Liquidation Liabilities of either the

" R_shareholder or the E shareholder, either sharcholder
shall havc received more than its Excess Liabilives
Requirement pursuant to paragraph (b) of article 106.2,
the amount of the excess shall be decined to have been
paid to the rclevant sharcholder pursuant to
paragraph {c) of article 106.2.

if, by reason of any change in the amount of the
Available Assets or the Permitted Liquidation Liabilities
of cither the R sharcholder or the E sharcholder and
having regard to the proviso to paragraph (b) above,
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106.9(a)

®

cither sharcholder shall already have been paid pursuang
to paragraph {c) of article 106.2 more than the amount
which it would have received had the aggregate amount
referred to in paragraph (b) above been divided in
accordance with the requirements of paragraph (¢} of
article 106.2 then the whole of the Available Amount
shall be paid to the other sharcholder,

The Liquidator shall be entitled to make an interim or
final distribution pursuant to  paragraph (d) of
article 106.2 subject to:-

i the matters specified in sub-paragraphs ()(i) and
P paragrap
(}(i1) of article 106.8;

(i) the amounts referred to in paragraph {c) of
article 106.2 having been paid by the Liquidator
to the I shareholder and the E shareholder;

(1)  the Preference Capital Amounts of the
R sharcholder and the E sharcholder having
been conclusively determined for the purposes of
distributions to be made at the relevant time; and

(iv)  either or both of the R shareholder and the
E sharcholder not having been paid in full the
amount of its Preference Capital Amount
pursuant to paragraph (d) of article 106.2.

Any amount to be distributed pursuant to paragraph (d) o

of article 106.2 (the "Available Amount") shall be ,
divided between the R sharcholder and the
E sharcholder in such proportions as secure (so far as
possible) that, having regard to any previous
distributions made pursuant to that paragraph but
assuming that no further such distributions will be
made, the aggregate of the amounts paid to the
R sharcholder and the E sharcholder pumuant to that
paragraph is divided between them in accordance with
the requirements of that paragraph; provided that, for
the purpose of determining the amount to be paid
under this article 106.9 (and article 106.10), if by reason
of any change in the amount of the Available Asscts or
the Pemnmitted Liquidation Liabilities of ecither the
R shareholder or the E sharcholder and having regard
to the proviso to paragraph (b) of article 106.8, either
sharcholder shall have reccived more pursuant to
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106.10

paragraph (c) of article 106.2 thay the amount (i any)
due to it under that Paragraph the amount of the excess
shall be deemed o have been pa;d ta the relevant
shareholder pursuant to paragraph {d) of article 106.2,

If, by reason of any change in the amount of the
Available Assets, the Permitted Liquidation Liabilities ar
the Preference Capital Amount of ecither the
R shareholder or the E shareholder and having regard
to the provisa to paragraph (b) above, either
shareholder shall already have besn paid pursuant to
paragraph (d) of article 106.2 more than the amount
which it would have received had the aggregate amount
referred to in paragraph (b) above been divided in
accordance with the requirements of paragraph (d) of
article 106.2 then the whole of the Available Amount
shall be paid to the other sharcholder.

. The Liquidator shall be entitled at any time to make an

interim or final distribution pursuant to paragraph (¢) of
article 106.2 subject to:- ,

(a)

®)

(d)

(e)

the matters specified in sub-paragraphs (a)(i) to (a){iii) of
article 106.9;

payment of an amount cqual to the R Preference
Capital Amount having been made to the
R shareholder and payment of an amount equal to the
E Preference Capital Amount having been made to the
E shareholder, in each case, pursuant to paragraph (d) of
article 106.2;

the Target Capital Distribution Amounts of the
R shareholder and the E shareholder having been
conclusively  determined for the purposes of
distributions made at the relevant time;

~ no previous distribution having been made pursuant to

paragraph (¢) of article 106.2 since the time when the
last preceding notice was given pursuant to

paragraph (a) of article 106.3;

the amount of the relevant distribution to each of the
R sharcholder and the E sharcholder being equal to its
Target Capital Distribution Amount.
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Repafment 106.11 For the avoidance of doubt, it is declared that in na
L event shall either the R shareholder or the E shareholder be
obliged to. repay any amount distributed to it pursuant ta this

article.

Exchuigertes  106.12(a) Amounts required to be calculated for the purposes of
@ this article 106 (Capiral Rights) shall be expressed in
sterling. Save to the extent specified in paragraph 7.1 of
Schedule 1 to the Governing Agreement, the rates of
exchange used to determine such amaunts shall be such
rates as shall in all the circumstances be reasonable, In
[ assessing what is reasonable, it shall be asswmed that:-

( all assets of the R sharcholder and the

E sharcholder are used to the extent pecessary in

the discharge of their respective Penmirted

& o Liquidation Liabilities or are disiributed to their
) respective sharcholders; and

@)  all amounts distributed o the R sharcholder and
L , the E shareholder pumsuant to paragraph (b) of :
® article 106.2 are used in the discharge of their
respective Permitted Liquidation Liabilides and
all amounts so distributed pursmant to-
paragraphs (€) to (&) of article 106.2 arc
, distributed to their respective sharcholders;

in each case, as soon as would be practicable if the o .
Assumptions were correct, if neither sharcholder had -
any liabilities other than Pemmitted Liquidation
Liabilities and if the aggregate amount referred to in
e paragraph (d) of the definition of Available Assets in
' respect of each shareholder were nil,

b) Amounts  distributable under this article shall be
expressed and distributed in sterling,

Coutingent 106.13  In calculatng the Permitted Liquidation Liabilities there
shall be disregarded any liability not otherwise specifically referred
1o in the definitions of that term if such liability 15, at the time of
the relevant notification pursuant to paragraph (b) of article 100.3,
a contingent liability only and if, in accounss of the relevant
sharcholder drawn up as at that time in accordance either {a) with
the accounting policics and practices of the relevant sharcholder
previously applied or (b) if any of these policies or practices are in
breach of the Goveming Agreement, policies and practices
e - modified to the extent necessary to comply with that Agreement
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and, iy either case, coznplymg with apphcablc law and accounting
standards, no pmvmon would properly rcquue to be made. If) in
respect of such a contingent liability, a pravision wauld properdy
require to be made on the basie described abave, the proper
arwount of such provision shall be the amount of the relevant
Hability taken into account for the purpose of calcularing the
Permitted Liquidation Liabilities,

106,14  Articles 105.6 and 105,10 shall apply to notifications
under ¢his article.

DIVIDENDS

107, Subject to the provisions of the Act, the company may
by ordinary resolution declare dividends in accordance with the
respective rights of the members, but nc dividend shall exceed
the amount recommended by the directors.

108. Subject to the provisions of the Act, the directors may
declare and pay interim dividends (including interim dividends
intended to be in lieu of a final dividend) if it appears to them
that they are justified by the profits of the company available for
distribution. If the share capital is divided into different classes,
the directors may declare and pay interim dividends on shares
which confer deferred or non-preferred rights with regard to
dividend as well as on shares which cuafer preferential rights with
regard to dividend, but no interitn dividend shall be declared or
paid on shares carrying deferred or non-preferred rights if, at the
time of payment, any preferential dividend is in arrear. The
directors may also declare and pay at intervals scttled by them any
dividend payable at a fixed rate if it appears to them that the
profits available for distribution justify the payment. Provided the
direccors act in good faith they shall not incur any liability to the
holders of shares conferring preferred rights for any loss they may
suffer by the lawful declaration or payment of an interim dividend
on any shares having deferred or non-preferred rightss.  An
interim dividend shall become duc and payable at such time as the
directors declaring the same may determine.

109. Except as otherwise provided by the rights attached to
sharcs, all dividends shall be declared and paid according to the
amounts paid up on the shares on which the dividend is paid. Al
dividends shall be apportioned and paid proportionately to the
amounts paid up on the shares during any portion or portions of
the period in respect of which the dividend is paid; but, if any
share is issued on terms providing that it shall rank for dividend as
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fiom a particular date, that share shall rark for dividend
accordingly.

110. A general meeting declaring a dividend may, upan the
recommendation of the directors, direct that it shall be satisfied
wholly or partly by the distbution of assets and, where any
difficulty arises in regard to the distribution, the directors may
settle the same and in particular may issue fractional certificates
and fix the value for distibution of any assets and may determine
that cash shall be paid to any mewmber upan the footing of the
value so fived in order to adjust the rights of members and may
Vvest any assets in trustses.

111, Auy dividend or other moneys payable in respect of a
share wmay be paid in auy manner approved by the holder of that
share or may be paid by cheque sent by post to the registered
address of the person enutled or, if two or more persons are the
holders of the share or are jointly entitled to it by reason of the
death or bankruptcy of the holder, to the registered address of
that one of those persons who is first named in the register of
members or to such person and to such address as the person or
persons entitled may in writing direct. Every cheque shall be
made payable to the order of the person or persons entitled or to
such other person as the person or persons entitled may in writing
direct and payment of the cheque shall be a good discharge to the
company. Any joint holder or other person jointly entitled to a
sharc as aforesaid may give receipts for any dividend or other
moneys payable in respect of the share.

112. No dividend or other moneys payable in respect of a
share shall bear interest against the company unless otherwise
provided by the rights attached to the share,

CAPITALISATION OF PROFITS

113. The directors may with the authority of an ordinary
resolution of the company:

(a) subject as hercinafier provided, resolve to capitalise any
undivided profits of the company not required for
paying any preferential dividend (whether or not they
are available for distribution) or any sum standing to the
credit of the company's sharc premium account or
capital redemption reserve;
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{b) appropriate the sum resolved to be capitalised to the
members who would have been entitled to jt if it were
distributed by way of dividend apd in the same
proportions and apply such sum on their behalf either in
or towards paying up the amounts, if any, for the time
being unpaid on any shares held by them respectvely,
or in paying up in full unissued shares or debenrures of
the company of a neminal amount equat to thar sum,
and allot the shares’or debentures credited as fully paid
to those membeni, or as they may direct, in thoss
proportions, or partly in one way and partly in the
other; but the share premium account, the capital
redemiption  reserve, and any profits which are wot
available for distribution may, for the purposes of this
article, only be applied in paying up unissued shares to
be allotted to members credited as fully paid;

(c) make such provision by the issue of fractional
certificates or by payment in cash or otherwise as they
determine in the case of shares or debertures becoming
distributable under this article in £ «ctions; and

(d) authorise any person to enter on behalf of all the
members concermed into an agreement with the
company providing for the allotment to them
respectively, credited as fully paid, of any shares or
debentures to which they are entitled upon such
capitalisation, any agreement made under such authority
being binding on all such members.

NOTICES

114. Any notice to be given to or by any person pursuant to
the articles shall be in wnting except that a notice calling 2
meeting of the directors need not be in writing.

115. The company may serve or deliver any notice or other
document on or to a member either personally or by sending it
by post in a prepaid envelope addressed to the momber at his
registered address or by leaving it at that address or by sending it
by facsimile transmission to the member at the last telephone
number (if any) which the member has given the company for
this purpose. In the case of joint holders of a share, all notices or

. other documents shall be served on or delivered to the joint

holder whosc nawme stands first in the register of members in
respect of the joint holding. Any notice or other document so
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served or delivered shall be dremed for all purposes suflicient
service on or delivery to all the joint holders.

116.  Proof that an epvelope containing a notice was properly
addressed, prepaid and posted shall be conclusive evidence that
the notice was given. A notice sent by post shall be deemed
given:

() if sent by first class post from an address in the United
Kingdom or another country to anather address in the
United Kingdom or, as the case may be, that other
country, on the day following that on which the
envelope containing it was posted;

(b) if sent by aimmail from an address in the United
Kingdom to an address in The Netherlands or from an
address in The Netherlands to an address in the United
Kingdom, on the day {ollowing that on which the
eunvelope containing it was posted; and

(© in any other case, on the fifth day following that on
which the envelope containing it was posted.,

117. A notice left at the registered address of a member or
sent by facsimile transmission to a member at the last telephone
number (if any) which the member has given the company for
this purpose shall be deemed given at the time the notice is
received.

118, A member present, cither in person or by proxy, at any
mecting of the company or of the holders of any class of shares in
the company shall be deemed to have received notice of the
meeting and, where requisite, of the purposes for which it was
called.

119. Every person who becomes entitled to a share shall be
bound by any notice in respect of that share which, before his
name is entered in the register of members, has been duly given
to a person from whom he derives his title.

120. A nctice may be given by the compary to the persons
cntitled to a share in consequence of the death or bankruptey of a
member by sending or delivering it, in any manner authorised by
the articles for the giving of notice to a member, addressed to
them by name, or by the title of representatives of the deceased,
or trustee of the bankrupt or by any like descnption at the
address, if any, within the United Kingdom supplied for that
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purpose by the persons claiming to be so enttled. Until such an
addresg has been supplied, a notice may be given in any manner
in whigh it might have been given if the death or bankrupicy had

not ocgurred.

WINDING-UP

121, If the company is wound up, the liquidator may, with

the sanction of an extraordinary resolution of the company and

any other sanction required by the Act, divide among the
members in specie the whole or any part of the assets of the
company and may, for ‘that purpose, valuc any assets and
detenine how the division shall be carried out as between the
members or different classes of members, The liguidator may,
with the like sanction, vest the whole or any part of the assets in
trustees upon such trusts for the benefit of the members as he
with the like sanction determines, but no member shall be
compelled to accept any assets upon which there is a liability.

INDEMNITY

122. Subject to the provisions of the Act, but without
prejudice to any indemmnity to which a director may othenwise be

entitled, every director or other officer of the company shall be

indemnified out of the assets of the company against all costs,
charges, losses, expenses and labilities incurred by him in the
execution or discharge of his duties or the exercise of his powers
or otherwise in relaton thereto, including (but without
limitation) any labilizy incurred by him in defending any
proceedings, whether civil or criminal, in which judgment 1s

_ given in his favour (or the proceedings arc otherwise disposed of

FY923430.054

-

without any finding or admission of any material bre~ch of duty
on his part) or in which he is acquitted or in connection with any
application in which relief is granted to him by the court from
liability for negligence, default, breach of duty or breach of trust
in relation to the affairs of the company.
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THLIS

IMPLEMENTATION AGREEMENT

AGREEMENT is made on 30 October 1992 BEIWEEN;~

(1) ELSEVIER NV having its corporate seat in Amsterdam and whose
principal office is at Van de Sande Bakhuyzeustraat 4, PO Box 470,
1000 AL Amsterdam, The Netherlands {“flsevier"); and

(2) REED INTERNATIONAL P,L.C. whose registered office is at Reed House,
6 Chesterfield Gardens, London W1A 1EJ, England {“Reed"},

INTRODUCTION

Elsevier and Reed have entered into Heads of Agreement for Proposed
Merger dated 17 September 1992,

IT IS AGREED as follows:-—

1 INTERPRETATION

The headings shall not affect the interpretation of this Agreement and,

in this Agreement, unless the context otherwise requiresi-

1.1

Definitions

—

"agreed terms" means, in relation to any document, such

document in the terms agreed between the parties and for the
purposes of identification signed by (i) Elsevier's Solicitors
or Elsevier's Dutch Lawyers and (ii) Reed's Solicitors oy
Reed's Dutch Lawyers with such amendments (if any) as the

parties may agreej

“Audited Accounts'" means, in the case of Reed, 3ts audited

consolidated accounts for the year ended 31 March 1992 and, in
the case of Elsevier, its audited consolidated accounts for the
year ended 31 December 1991;




]

"Business Day™ means any day on which bamks in the City of
London and Amsterdam are open for business;

"Central Works Council™ means the Central Works Council
established by EBV;

"Circulac" means the circular in the agreed terms (Document Al)j

"Communication" means any communication or document including

process in any legal action or proceedings;

“"Completion™ means the completion of the Merger pursuvant to
Clause 53

“"Conditions" means the conditions set out in Clause 3.1}

“"Costs" means the sum of €8,000,000, being the agresd
pre-estimate of the cocsts, charges, liabilities and expenses
incurred or to be incurred by each party in comnection with the
negotiation, preparation, execution and termination of this

Agreement;
"Covenant'" means the agreement among Elsevier, EBV and the
Central Works Council dated 23 February 1983 as supplemented on

2 April 19863

“Bisclosure Letter" means the due diligence roports in the

agreed terms (Documents Bl and B2) disclosing:-

(i) information constituting exceptions to the

Warranties} and

(ii) particulars of other matters in response to the due
diligence questionnaire included as Appendix 1 of the

Heads of Agreement;
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“E_Shares™ means 10,000 “E" shares of one pound (£1,00) each in
Reed Elsevier havipg the rights set out in the Feed Elsevier
Articles;

“EBV'" means Elsevier Nederland B.V., a company incorporated in
The Netherlands (Amsterdam Chamber of Commerce File No 156.677)
which will change its name to Reed Elsevier Nederland 3,V, at
or before Completion;

“ESrl"” means the company incorporated in Italy ddentified at
the date hereof as ESI Stampa Medica Srl;

"Elsevier Articles" means the draft articles of Elsevier in the

agreed terms {(Document C);

“Elsevier Listing Particulars" means listing particulars

relating to the introduction of the ordinary shares of Elsevier
to the Official List of the London Stock Exchange;

“Elsevier Reed Finance" means Nederlandse Uitgevers

Financieringsmaatschappij B.V., a company incorporated in The
Netherlands (Amsterdam Chamber of Commerce File No 145.842)
which will change its name to Elsevier Reed Finance B.V. at or

before Completion;

"Elsevier Reed Finance Articles" means the draft articles of

Elsevier Reed Finance in the agrzed terms (Document J2):

"Elsevier Shareholder Document" means the documents to be made

available to shareholders of Elsevier in the agreed terms

(Document A2);

"Elsevier's Butch Lawyers" means Loeff Claeys Verbeke of Atrium
Building, Strawinskylaan 3077, Toren II, &4th Floor, 11077 X
Amstecdam, The Netherlands;

TSR



"Elsevier's Solicitors" means Linklaters & Paines of Barrington
Hcyse, 59-67 Cresham Street, London EQIV 7JAj

"Exchange Shares” means U, Du- ¥ | shares series R of ane
guilder (NLG 1.,00) each in Elsevier having the rights set out

in the Elsevier Articlesj

“Frustrating Act" means doing, agreeing to do, aor entering into

discussions with a view to doing, any ofi-
(i) acquiring or disposing of any substantial asset
{including shares) or business or any interest in such an
asset or business; or

(ii) entering into substantial joint ventures;

"Governing Agreement" means the form of agreement in the agreed

terms (Document D) to he entered into between Reed #nd Elsevier

at Completion;

“"Group'" means Elsevier and its Subsidiaries or Reed and its
Lroup

Subsidiary Undertakings, as the case may bej

"Heads of Agreement' means the Heads of Agreement for Proposed

Merger between Elsevier and Reed dated 17 September 19923

"London Stock Exchange" means The lnternational Stock Exchange

of the United Kingdom and the Republic of Ireland Limited;

"Maetings Date" means the actual date on which the general

meetings of the shsreholders of Elsevier and Reed referred to
in Clause 3.2.1(i) and (3ii) are held and the resolutions

referred to in Clause 3.1.1(i) and (ii) are voted uponj
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"Merger' means the merger of the businesses of Elsevier and
Reed (subject to certain limited exceptions) pursuant to this

Agreement;

"Ministry of Justice™ means the Ministry of Justice in The
Netherlands;

"Net Income" means profit after interest and taxation and
before minority interests, preference dividends and
extragrdinary items (determined by reference to UK GAAP as at
30 June 1392);

"New_ BV1" means Elsevier Deelneming 1 B.V.,, a company
incorporated in The Netherlands (Amsterdam Chamber of Commerce
File No 201.111) which will change its name to Reed Elsevier
Holdings B.V. at or before Completion;

"New BV2" means Prosecurity (Holland) B.V., a company
incorporated in The Netherlands (Amsterdam Chamber of Commerce
File No 222.130) which will change its name to Reed Elsevier
Overseas B.V. at or before Completion;

"New Covenant" means the agreement in the agreed terms

(Document E) to be entered into between Elsevier, EBV, Reed
Elsevier and the Central Works Council which is to become
effective on Completion;

"Newco 1" means Reed International (UK) Limited, a company

incorporated in England (No 2746621) which will ¢thange its name

to Reed Elsevier (UK) Limited at or before Completion;

“"Personal Undertakings" means personal undertakings with regard

to the appointment of Directors of Reed and members of the
Supervisory Board of Elsevier in the agreed terms (Documents Fl
and F2);
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"Bress Announcerent' means the press announcement in the agreed

terms (Document G) to be released following signature of this

Agreement}

“"Priority Shareholder" means the holder of the Priority Shares;;

"Eriority Shares™ means the ten outstanding priopity shares of
twenty guilders (NLG 20} each in Elsevier;

"R_Shares'" weans 10,000 “R" shares of one pound (£1.00) each in
Reed Elsevier having the rights set out in the Reed Elsevier
Articles}

"Reed Elsevier" means the company incorporated in England with

Registered No 2746616 whieh will change its name to Reed

Elsevier ple at or before Completion;

"Reed Elsevier Articles" means the draft articles of

association of Reed Elsevier in the agreed terms (Document J1);

“"Reed Listing Particulars" means listing particulars relating

to the introduction of the ordinary shares of Reed to the

Amsterdam Steck Exchange;

“Reed Shareholder Document' means the letter from the Chairman

of Reed and accompanying documents in the agreed terms
(Document A3):

"Reed's Dutch Lawyers" means De Brauw Blackstone Westbroek;

"Reed's Solicitors™ means Freshfields of Whitefriars, 65 Fleet
Street, London EC4Y 1KHS;

"RHBV'" means Reed Holding B.V., a company incorporated in The
Netherlands (Amsterdam Chamber of Commerce File No 241.739);




1.2

"ROBV* means Reed Qverseag B.V., a company incoyporated in The
Netherlands (Amsterdam Chamber of Commerce File No 240,702)3

"RHBY Agreement' means the agreement in the agreed terms
(Document H) to be entered into between Elsevier and RHBV and
congerning, inter alia, the contribution of ROBV to Elsevier;

"REN" means Reed Publishing (Nederland) BY, a company
incorporated in The Netherlands (Amsterdam Chamber of Commerce
File No 21064l);

"Stanspak" means Reed Stanspak BV, a company incorporated in
The Netherlands (Amsterdam Chamber of Commerce File No 226402):

"Subsidiaries" has the meaning ascribed to it in the Companies
Act 1985 (as amended prior to the date hereof);

"Subsidiary Undertakings" has the meaning ascribed to it in the

Companies Act 1985 (as amended prior to the date hereof);

“Verification Notes™ means the verification questions in the

agreed terms (Document I) incorporating the answers thereto and

relating to the information contained in the Circular;

"Warranties" means the warranties and representations set out
in Clause 6 and Schedule 1}

Accounts Any reference to “accounts" shall include the

directors' and auditors' reports, relevant balance sheets and rofit
P

and loss accounts and related notes together with all documents

which are or would be required by law to be annexed to the accounts

of the company concerned to be laid before that company in general

meeting for the financial period in question;

1.3

Time All references to time are to Greenwich Mean Timey
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1.4 Interpretation Act 1978 The Interpretation Act 1978 shall
apply to this Agreement in the same way as it applies to ay
enactment; and

1.5 This Agreement References to this Agreement shall inglude the
Schedules to it and references to Clauses and Schedules are to
Clauses of, and Schedules ta, this Agreement,

AGREEMENT TQ MERGE

2.1 Agreement to Merge The parties hereby agree to merge their
respective businesses on the basis set ov: in this Agreement and,

without prejudice to any other provision of this Agreement, with a
view to achieving the objectives described in the Cireular, the
parties shall each, acting in good faith, do or procure to be done
all such acts and things as may be necessary or desirable to ensure,
so far as practicable, the complete and punctual fulfilment,
observance and performance of the provisions of this Agreement and
shall each exercise all voting and other rights and powers, direct
or indirect, available to them to ensure generally that full effect
is given to this Agreement,

2.2 Exchange of Shares At Completion, in each case, subject to the
Conditions:-

2.2.1 Elsevier shall, and Reed shall procure that RKBV shall,
enter into the RHBV Agreement pursuant to which RHBV shall
contribute the beneficial and legal title to all the issued
share capital of ROBV to Elsevier as payment on the Exchange
Shares to be issued by Elseviar to RHBV;

2,2.2 Elsevier shall then contribute thy berefipfz’ and legal
title to all the issued share capital of ROBV to New BV, and
shall procure that New BV1 accepts such title as payment on

ten (10) shares of one thousand guilders (NLG 1,000} each %o be
issued by New BVl to Elsevier;



2:2.3 Reed shall sel] as beneficial owner all the issued share
capital of Newco 1 to Reed Flsevier, and the parties shall
pragure that Reed Elsevier purchases that capital, in
consideration of the issue to Reed of shares in Reed Elsavier
on the terms set out in Clause 5.2,3%

2.2.4 Elsevier shall transfer the beneficial and legal title
te all the issued share capital of New BVl and ESrl to Reed
Elsevier and Reed shall procure that Reed Elsevier ageepts such
title as payment in exchange for the issue to Elsevier of
shares in Reed Elsevier on the terms set out in Clause 5.2,43

2.2.5 Reed shall contribute the beneficial and legal title to
all the issued share capital of Stanspak and RPN to Elsevier
Reed Finance and Elsevier shall procure that Elsevier Reed
Finance accepts such title as payment on one hundred and one
(101) shares R of one thousand guilders (NLG 1,000) each to be
issued by Elsevier Reed Finance to Reed; and

2,2.6 the parties shal) procure that New BVl shall contribute
the beneficial and legal title to all the issued share capital
of ROBV to New BV2 and shall procure that New BV2 accepts such
title as payment on nineteen (19) shares RE of one thousand
guilders (NLG 1,000) each to be issued by New BV2 to New BVI;

and all such transfers, contributions and issues shall be free from
all claims, charges, liens, equities, encumbrances and other third
party rights, all shares transferred or contributed shall be
transferred or contributed together with all rights attaching
thereto at Completion and all shares issued shall be credited as
fully paid. Insofar as the value of the shares which are
transferred or contributed shall exceed the nominal amounts thereof,
-the difference will, except where Reed Elsevier is the issuing
company, be reflected in the books of the relevant issuing company

as share premium.



CONDITIONS

3.1 Conditions Precedent Completion of this Agreement is

conditional uponi-

3.l.1 Corporate Approvals

(i) the passing at a general meeting of Elsevier of all
necessary resolutions to approve the Merger and to adopt
the Elsevier Articles in substitution for the existing
articles of association of Elsevier, notices of which are
set out in the Elsevier Shareholder Document; and

(ii) the passing at a general meeting of Reed of a
resolution to approve the Merger, notice of which is set

out in the Reed Shareholder Document.

3.1.2 Governmental and Similar Consents

(i) the Office of Fair Trading indicating, in terms
satisfactory to both parties, that the Secretary of State
for Trade and Industry does not intend to refer the Merger
or any matter relating thereto to the Monopolies and

Mergers Commissioni and
(ii) any applicable waiting period under the US
Hart-Scott-Rodine Antitrust Improvements Act of 1976

relating te the Merger having expired or been terminated.

3.2 Corporate Approvals

3.2.1 With a view to the fulfilment of the Conditions in
Clauyse 3.1.1:-

(i) Elsevier shall convene a general meeting of its

shareholders} and

- 10 -



(i1} Reed shall convene a general weeting of its

shareholders;

for 11;00 a.m. (noop in Amsterdam) on 17 November 1992 for the
purpese of considering and, if thought fit, passing the
resolutions referred to in Clause 3.l.1,.

Each party shall yse all reasonable endeavours to ensure that
the resolutions necessary to fulfil those Conditions are put to
those meetingsy Provided that:-

(a) if the parties agree hefore the time at which those
meetings are due to take place (whether pursuant to the
original notice calling the wmeeting or following any
adjournment), that it is appropriate to adjourn those,
meetings the parties shall use all reasonable endeavours
to adjourn such meetings and procure that the meetings are
reconvened s0 as to take place at the same time on another

day agreed by them;

(b) if one party has given notice to terminate this
Agreement pursuant to Clause 7.3.1{(i) that party may
decide that the proposed meeting of 3its sharcholders be
cancelled or that the relevant resolutions should not be

considered by its shareholders; and

(c) nothing in this CQClause 3.2, shall restrict the
freedom of the Board of Reed to change the recommendation
given to Reed's shareholders (as set out in the Circular)
if such Board considers that it is required in good faith
to do so and, in such circumstances, to exercise proxy
rights to vote upon a proposed adjournment of the relevant
meeting to enable shareholders to re-submit forms of proxy

having regard to the changed recommendation of such Beard.
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3:2,2 As soon as reascnably practicable, Reed shall distribute
a copy of the Circular and the Reed Shareholder Document to its
shareholders and Elsevier shall make available to its
shareholders and to halders of bearer depositary receipts for
Elsevier shares copies of the Circular and the Elsevier
Shareholder Document.

3.3 Responsibility for Satisfaction FEach of the parties shall
promptly provide such information as is reasonably requested by any

government, gavarnmental supra-naticnal or trade agency or
regulatory body in connaction with the Conditions set out in Clause
3.1.2. Without prejudice to the foregoing, it is agreed that all
requests and enquiries from any such agency or body (whether or not
consent of such agency or body is required in order to fulfil those
Conditions) shall be dealt with by the parties in consultation with
each other,

3.4 Satisfaction Each of the parties shall promptly give notice to
the other of the satisfaction of each Conditlon specified in Clause
3.1 and, in any event, within two Business Days of becoming aware or
determining that each Condition is satisfied. If any Condition is
not satisfied on or before 31 December 1992, or such later date as
the parties may agree, this Agreement shall lapse and neither party
shall have any claim against the other under it, except that if this
Agreement lapses and either party shall have breached Qlauses 3.2 or
3.3 in any material respect, that party shall pay Costs to the other
party promptly on first demand.

ACTIGN PENDING COMPLETION

4.1 Conduct of Business Pending Completion, each party shall

continue to operate independently but:-
4.1.1 shall consult with the other party with respect to any

action which may materially affect the business of its Group

taken as a whole; and

-12 -




k,1.2 shall not, and shall procure that its Subsidiaries shall
not, without the prior writtenm consent of the other party,
allot or issue any share capital ar gramt any options or
warrants o subscribe or rights of subscription for or
conversion or exchange inta any such share capital, other than
to companies in the same Group, or as contemplated by this
Agreement, or pursuant to optians or rights of subscription
existing immediately prior to the date of thiz Agreement,

4,2 Facilitation of the Merger

4.2.1  Elsevier shall procure that, immediately prior to
Completion, Schedule 2 shall be true and accurate.

4,2,2 Reed shall procure that, immediately prior to
Completion, Schedule 3 shall be true and accurate.

4,2.3 Pending Completion, each party shall co-operate with the
other in taking such action as may be necessary or desirable
with a view to the implementation of the Merger in an efficient
manner, including without limitation, the obtaining of such
waivers, comnsents and other agreements in respect of existing

loan agreements as may be appropriate.

4.3 Employees At or prior to Completion or as scon as practicable
thereafter, the parties shall procure that all their employees shall
be employed by Reed Elsevier or its Subsidiaries or Elsevier Reed

Finance or its Subsidiaries.

4.4 Covenant Reed shall procure that Reed Elsevier executes the
New Covenant before Completion and Elsevier shall procure that the
Covenant terminates on Completion and that the New Covenant becomes

effective on Completion.

-13 -
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4.5 London Stock Exchange Llisting Elseviey shall, at such time
prior to Completion as shall be appropriate, apply for admission of

its ordinary shares to the Official List of the Llendon Stock
Exchange by way of introduction ({conditional upop the MNerger
becoming effective) and take such other action as may be necessary
or desirable with a view to such admission becoming effeqgtive on
Completion or as soon as practicable thereafter.

4.6 Amsterdam Stock Exchange Listing Reed shall, at such time

prior ta Completion as shall be appropriate, apply for admission of
its ordinary shares to the Amsterdam Stock Exchange {conditional
upen the Merger becoming effective) and take such other action as
may be necessary or desirable with a view to such admission becoming

effective on Completion or as soon as practicable thereafter.

4.7 Listing Particulars Pending Completion each party shall

co-operate with the other in the preparation and publication at an
appropriate time of the Elsevier Listing Particulars and the Reed

Listing Particulars.

4.8 Accounting Matters Reed shall change its accounting reference

date to 31 December so that its current accounting reference period

expires on 31 December 1992,

4.9 Appointment of Directors

4.9.1 Elsevier shall procure the appointment of P, Davis and
I. Irvine to its Supervisory Board with effect from a time no

later than Completion,
4.9.2 P. Vinken and L. van Vollenhoven shall be appointed as
non-executive Directors of Reed with effect from a time no

later than Completion.

4.10 No_ Frustrating Action Prior to Completion, without prejudice

to any obligations they, their Subsidiaries, or any of their

-~ 14 -
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procure, so far as they are akle, that their Subsidiaries shall pot
(without the prior consent of the other party) do any Frustrating
Act or (except as contemplated by this Agreement) authorise,
approve, execute or do any document, deed, act or thing which will
involve or require a resolution being put to the shareholders of
either party.

4,11 Standstill FEach party undertakes to the pther that prior to
Completion, it shall not and shall, so far it is able, procure that
persons acting in concert with it in relation to the othar do not,
without the consent of the other:

4.1%k.1 acquire or dispose of any interest in the share capital
of the other;

4.11.2 announce or make any offer (including a partial or

tender offer) for shares in the capital of the orther or take

o FT ey e e e e

any step which might give rise to an obligation (unde; tbe City

Code on Takeovers and Mergers or otherwise) o announce or make

such an offer; or

4.11.3 solicit or encourage any other person, or enter into
any agreement or arrangement with any other person for that
other person, to do any of the foregoing or auy other act or
thing which could result in that or any other person acquiring

control of either Reed or Elsevier.

For the purposes of this Clause "interest in shares'" shall have the
meaning conferred by section 212(5) Companies Act 1985 and "acting
in concert" and "control" shall have the meaning conferred by the

City Cocde on Takeovers and Mergers (as in force from time to time.

4.12 Priority Shares and Bearer Depositary Receipts

4.12.1 Elsevier will procure that prior to Completion the
Priority Shareholder shall have authorised the sale of the
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Eriority Shares to Elsevier and prior to Completion Elsevier,
acting pursuant to its existing authority tq purchase shares,
shall have purchased the Priority Shares and such shares shall
be converted inte two hundsed (200) ordinary shares in Elsevier
at Compietion.

4,12.2 Prior to the Meetings Date a resolution shall have
begn passed by the board of the Stichting Administratiekantoor
van Aandelen Elsevier NV to terminate the Administratie and
enable the c¢ouversion of bearer depositary receipts into
ordinary shares in Elsevier,

4,12.3 Elsevier s5hall use its reasonable eafforts to
encourage the holders of its bearer depositary receipts to
convert such holdings into holdings of ordinary shares in
Elsevier,

COMPLETION

5.1 Date and Place Subject as hereinafter provided, Completion

shall take place at the office of Elsevier's Dutech Lawyers on
1 January 1993 at 00:01 a.m. (1.0l a.m. Amsterdam time) or, if
later, at 10.00 a.m. on the fifth Business Day after the Conditions
are satisfied or at such other place or at such other time as may be
agreed between the parties.

5.2 (Completion Events On Completion, the parties shall procure

that the following events, but not some only of them, shall take
Place in the order specified where applicable:-

5.2.1 Elsevier shall, and Reed shall procure that RHBV shall,
enter into and complete the REBV Agreement and to this end
Reed, on behalf of RHBV, and Elsevier shall procure the
delivery of a duly executed deed of issuance, subscription and
contribution in respect of the issuance of the Exchange Shares
to RHBV agsinst the contribution by RHBV of 211 the issued
share capital of ROBV to Elsevier;
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2+2.2 Immediately thereafter, Elsevier on its own bdehalf and

. @n behslf of New BVl shall procure the delivery of a duly

executed deed of issuance, subscription and contribution in
respect of the issuance of ten (10} shares of one thousand
guilders (NLG 1,000) each in New BVl to Elsevier against the
contribution by Elsevier of all the issued share capital of
ROBV to New BV1;

5.4.3 Imvediately thereafter, Reed shall deliver to Reed
Elsevier share certificates in respect of all the issued share
capital of Newco 1 together with duly executed share transfers
in respect of that capital in favour of Reed Elsevier or as it
shall direct, and Reed shall procure that further shares are
issued by Reed Elsevier tolneed in such numbers, on such terms
and carrying such rights that upon the adoption of the Reed
Elsevier Articles (as referred to in Clause 5,4.2) Reed shall
be the holder of the R Shares, and that share certificates in

respect of those shares are delivered to Reed;

5.2.4  Immedietely thereafter Elsevier shall deliver duly
executed deeds of transfer (or other document having & similar
effect) in respect of all the issued share capital of New BVl
and ESrl in exchange for the issue of shares in Reed Elsevier
to Elsevier in such numbers, on such terms and carrying such
rights that upon the adoption of the Reed Elsevier Articles (as
referred to in Clause 5.4.2) Elsevier shall be the holder of
the E Shares and Reed will procure that share certifizates in

respect of those shares are delivered to Elsevier

5.2.5 Simultaneously with the actions required by Clause
5.2.4, Reed and Elsevier, on behalf of Elsevier Rced Finance,
shall procure the delivery of duly executed deeds of issuance,
subscription and contribution in respect of the issuance of one
hundred and one (101) shares R in Elsevier Reed Finance to Reed
against the contribution by Reed of all the issued share
capital in Stanspak and REN to Elsevier Reed Finance; and
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3.2,6 Immediately thereafter, Elsevier and Reed shall procure
the delivery of a duly executed deed of issuance, subscription
and cqontribution in respect of the issuance of nineteen (19)
shares RE of one thousand guilders (NLG 1,000) each in New BU2
to New BVl against the contribution by New BVl of all the
issued share capital of ROBV to New BV2,

5.3 Board Resolutiecns On or befoxe Completion, the parties shall
procure the passing of board resolutions of:-

5.4

5.3.1 Reed Elsevier, inter alia allotting the R Shares and the
E Shares in accordance with this Agreement and directing the
taking of such other steps as may be necessary to procure the
registratiou of Reed and Elsevier, respectively, as the holders
of those shares; and

5.3.2 Elsevier Reed Finance, inter alia, allotting the one
hundred and one (101) shares R to Reed in accordance with
Clause 5.2.5 and directing the taking of such other steps as
may be necessary to procure the registration of Reed as the
holder of those shares.

Adoptiou of Articles

5.4,1 At or before Completion the parties shall procure that
New BV1, EBV and New BV2 shall each adopt the relevant articles
of associatinn in the agreed terms (Documents J3, J& and J5
respectively).,

5.4,2 Simultaneously with the actions required by Clause 5.2.4

Elsevier shall prozure that Elsevier Reed Finance adopts the
Elgevier Reed Finance Articles.
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5,5 Board Appointments

3.5.1 At op before Completion Reed and Elsewier shall eagh
gerve a notice (which notices shall be expressed to take effect
at Completion) on Reed Elsevier exgreising their rights
pursuant to article 76 and article 77 respegtively of the Reed
Elsevier Articles pursuant to which Reed appoints as directors
of Reed Elsevier the ten persons listed {in paragraph G of
Appendix 3 o the Circular who are directors of Reed and
Elgevier appoints the remaining ten persons so listed and Reed
ghall procure that any directors of Reed Elsevier at Completion
who are not appointed by Reed or Elsevier as set out above
shall resign at Completion.

5.5.2 At Completion Reed shall nominate Nigel Stapleton as a
management board member of Elsevier Reed Finance and Elsevier
shall nominate Pierre Vinken and Kees Alberti as management
board members of Elsevier Reed Finance and Reed and Elsevier
shall forthwith adopt & resolution in writing in accordance
with article 34 paragraph 1 of the Elsevier Reed Finance
Articles. Elsevier shall procure that any directors of
Elsevier Reed Finance at Completion who are not nominated by

Reed or Elsevier as set out above shall resign at Completion.

5.6 Governing Agreement Simultaneously with the actions described

in Clause 5.2.4, each party shall execute and deliver to the other
party a counterpart of the Governing Agreement and each party shall
use all reasonable endeavours to procure the simultaneous delivery
to the other party of Personal Undertakings duly executed by, in the
case of Reed, each of its Directors and, in the case of Elsevier,

each member of its Supervisory Board.

3.7 Ministry of Justice At Completion, Elsevier shall deliver to

Reed evidence that the Ministry of Justice has approved the Elsevier
Articles and that the Elsevier Articles have become effective.
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WARRANTIES

6.1 Incorporation of Schedule 1 Each party hereby warrants and
represents to the other party in the terms set out in Schedule 1
subject only toi-

(i) any matter which is fairly disclosed in or pursuant to the
relevant Disclosure Letter and any matier expressly referred to
in the relevant Audited Accounts, the Circular, the Reed
Shareholder Document or the Elsevier Shareholder Document or
exXpressly provided for under the terms of this Agreementi and

(ii) any matter or thing hereafter done or omitted to be done
pursuant to this Agreement or otherwise at the request in

writing or with the approval in writing of such other party.

6.2 RHBV Reed hereby warrants and represents that it is, and will
remain at all times prior to Completion, the direct legal and
beneficial owner of all the issued share capital of RHBV and that
such capital is not subject to any charges, liens, equities,
encumbrances or other third party rights and no-one has, or will at
any time to Completion have, any right {(whether actuwal or
contingent) to subscribe or otherwise acquire, or require that RHBV

issue, any shares.

6.3 Undertaking to Notify Material Matters Each party undertakes

toc and with the other party that if, after the signing of this
Agreement and prior to Completion, it becomes aware that any of the

Warranties:-
6.3.1 was untrue or ipaccurate in a very substantial
respect (which shall be determined in accordance with Clause

7.4.2) at the date of this Agreement; or

6.3.2 wouid have been untrue or inaccurate in a very

substantial respect (which shall be determined in accordance
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with Clause 7,4,2) were they to have been repeated on a daily
basis up until the Meetings Datej

the party becoming so aware shall imvediately notify the other party
in writing fully theregf and shall promptly make any jnvestigation
concerning the event or matter which the other party may reasopably
require,

6.4 Intentions of Parties Each party confirms that the interests
which it is acquiring in the other's Group are net being acquired
with a view to their disposal and will not at Completion be so
acquired.

BREACH AND TERMINATION

7.1 Breach of Clause 4 (Action Pending Completion) 1f;:-

7.1.1 either party breaches the undertakings contained in
Clauses 4.9, 4.10, &4.11 or 4.12; or

7.1.2 either parkty breaches the undertakings contained in

Clauses 4.1 or 4,2 in any material respect;

the other party shall be entitled, by notice to the defaulting party
given prior to Completion, to terminate this Agreement whereupon
this Agreement shall lapse and neither party shall have any claim
against the other under it, except that the defaulting party shall,
subject to Clause 7.6, pay Costs to the other party promptly on
first demand.

7.2 Breach of Clause 5 (Completion) If the provisions of Clause

5 are not complied with by one party in all material respects the
other party shall be entitled:-

7.2.1 to elect to terminate this Agreement; or
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7,2.2 to fix a new date for Completion (not being more than 28
days after the agreed date for Completicn) in which case the
foregoing provisions of this sub-clause 7,2 shall apply to
Completion as so deferred,

If the non-compliance with the foregoing provisions of Clause 5 is
due to a failure on the part of the defaulting party to use all
reasenable endeavours to ensure compliance and the nonw-defaulting
party elects to terminate this Agreement, the defaulting party
shall, subject to Clause 7.6, pay Costs to the other party promptly
on first demand.

7.3 Breach of Clause & (Warranties)

(2) prior to the Meetings Date it shall be found that the
Warranties were untrue or inaccurate in a very substantial
respect (which shall be determined in accordance with
Clause 7.4.1) at the date of this Agreement; or

(b) prior to Completion it shall be found that either
party failed to comply with an obligation under Clause 6.3

to notify a matter falling within Clause 6.3.1 or 5.3.23

the non-defaulting party shall be entitled, by notice to the
other party given (i) at any time prior to the Meetings Date in
the case of a right of tarmination arising under Clause
7.3.1Ca) and (ii) at any time prior to Completion in the case
of a right of termination arising under Clause 7.3.1(b), to
terminate this Agreement. In the event of termination pursuant
to this Clause 7.3.1 the defaulting party shall, subject to
Clause 7.6, pay Costs to the other party promptly on first

demand.
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1.4 "Very Substantial Effect™ - Clauses 6.3 and 7.3

7.4,1 For the purpose of Ciause 7,3,1(a), the Warranties shall
be deemed to have been untrue er ipaccurate in a very
substantial respect if, but oply if, the matter in respect of
which a Warranty is untrue or inaccurate is of such a nature
that, had the matter constituting the breach of Warranty
oqeurred either before or during the financial year in respect
of which the Audited Accounts of the defaulting party wers
prepared and if such matter had accordingly been appropriately
reflected within such party's Audited Accounts:-

(a) the amount of consolidated net tangible assets of the
defaulting party shown in its Audited Accounts would have
been, as a result of the matter constituting the breach of
Warranty, at least £100,000,000 (or the eguivalent in a
foreign currency translated at the rates used in the
preparation of the defaulting party's Audited Accounts)
less than the amount which the consolidated net tangible
assets would have been had the Warranties been true and

accurate; or

(b) the amount of the consolidated net income of the
defaulting party shown in its Audited Accounts would have
been, as a result of the matter constituting the breach of
Warranty, less than 90 per cent. of that which the
consolidated net income would have been had the matter

constituting the breach of Warranty not occurred.

7.4.2 The criteria set out in Clause 7.4,1 for determining
whether any of the Warranties were untrue or inaccurate in a
very substantial respect shall apply mutatis mutandis for the

purpose of determining:-

(a) whether a Warranty was untrue or inaccurate in a very

substantial respect for the purpose of Clause 6.3.%
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sa as to give rise to an obligation to notify a matter
under Clause 6.3; and

(b) whether a Warranty would have been uptrue aor
inmaccurate in a very substantial respect for the purpose
of Clause 6.3,2 so as to give rise to an obligation to
notify a matter under Qlause 6.3 (assuming, in applying
the provisions of Clause 7.4,1, that the Warranties were
ta be repeated on the basis set out in Clause 6,3.2).

7.5 Wrongful Termination If either party terminates this Agreement
other than in accordance with the rights set out in this Clause the
other party shall be entitled to be paid Costs by the terminating
party.

7.6 Limitation on Right to Costs A party shall not be obliged to

pay all or any part of Costs to the other party if under the terms
of this Agreement the other party is then entitled to recover Costs
against the first party,

OTHER PROVISIONS

8.1 Press Announcement Immediately following the entering into of

this Agreement, the parties shall issue the Press Announcement,

8.2 Further Announcements Prior to Completion, except for the

Press Announcement and except as may be agreed by the parties, no
announcement or statement shall be made regarding the Merger except
on a joint basis or on terms agreed in advance by the parties;

Provided that this shall not apply to any information which is
provided by either party and which is consistent with the
information contained in the Press Announcement, the Circulars, the
Elsevier Shareholder Document oxr the Reed Shareholder Document or
any other document or statement appraved by the parties and provided
further that, should any form of announcement be required by

applicable law, regulation, court order, regulatory authority or any
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stock exchange on which the shares of Elsevier or Reed are listed,
the above restrictions shall not apply but the party required to

make an announgement will, if practicable, consult with the other
party as to the content of such announcement,

B.3 Confidentiality The terms of the Confidentiality Letter dated
4 August 1992 (other than the provisions of Clauses 4 and 5) shall
contintue to apply until Completion.

8.4 Remedies Neither party shall seek to recover, pursue any claim
for, or enforce any judgment for, damages against the other imn
respect of any dispute arising out of or in connection with this
Agreement provided that this Clause shall not prevent either party
from:-

8.4.1 seeking to recover, pursuing any claim for, or enforcing

any judgment for, the payment of Cousts; or

8.4.2 exercising or enforcing any other rights or obligations
(in¢luding, but not limited to, rights to termination and/or in
relation to the payment of Costs) arising under this Agreement:
or

B.4.3 seeking or pursuing such other remedies (including, but
not limited to, specific performance and injunctive or
declaratory relief) as may be available in respect of any such

dispute.

8.5 Consequences of Termination If this Agreement does not become

unconditional or is terminated, the parties shall forthwith hand
over or procure the handing over of all accounts, records, documents
and papers of or relating to the other party which shall have been
made avallable to it and all copies or other records derived from
such materials including notes made by one party in relation to the
other, and expunge any information derived from such materials or

otherwise concerning the subjectw-matter of this Agreement from any
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computer, word processor or other device containing information;

Brovided that this shall not apply to information availadble frop
public records or information acquired by one party otherwise than
from the other party or its agents or information that is reasopably
required in connection with a bona fide cqlaim arising out of this

Agreement,

B.6 Successors and Assigns This Agreement shall be personal to the
parties ta it and the henefit of any of its provisions shall not de
capable of assignment to any other party.

8.7 Whole Agreement and Variation This Agreement {including all

documents to be executed pursuant to Clause 5) and the Disclosure
Letters contain the whole agreement between the parties relating to
the subject matter of this Agreement and no variation of this
Agreement shall he effective unless in writing and signed by or on
behalf of each of the parties. This Agreement supersedes the
provisions of the Heads of Agreement, which shall c¢ease to have
effect,

8.8 Further Assurance At any time after the date of this

Agreement, each party shall, and shall use its best endeavours to
procure that any necessary third party shall, execute such documents
and do such acts and things as the other party may reasonably
require for the purpose of giving to the other party the full
benefit of all the provisions of this Agreement. Without
limitation, if any action which should be taken on or prior to
Completion pursuant to Clauses 4.2 and 5 is not taken, the
defaulting party shall following Completion, in consultation with
the other party, use its best endeavours to place the parties in the
same position as they would have been in had the breach of this

Agreement not occurred.
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3,9 Re-structuring

8.9.1 If implementation of the Merger (ar amy aspect of it) on
the terms of this Agreement requires that any rvegulatory
approvals or consents be obtained (other than those r¢ierred to
in Clause 3.1.2) and it becomes apparent that such approvals or
congsents will not have been obtained prior to the proposed date
of Completion the parties will discuss in good faith whether it
is appropriate to amend any of the terms of this Agreement
having regard to the consequences of such approval or consent
not haviny been obtained by such date., Any such amendment
would be on terms which preserve the essential commercial
agreement and objectives of the parties,

8.9.2 1If prior to Completion it becomes apparent that between
the date of this Agreement and the Meetings Date (or the date
on which the last of the Conditions are satisfied, if later)
there has occurred a change in the values used by the parties
in determining the most efficient means of structuring the
Merger and the consequence of such change may be materially
prejudicial to either party or the merged group the parties
shall consult in good faith with a view to amending the
arrangements contemplated for effecting the Merger in a manner
which is as efficient as possible whilst preserving the

essential commercial agreement and objectives of the parties.

8.10 Costs Except as provided herein, each party shall bear all

legal, accountancy and other crsts and expenses incurred by it in

connection with this Agreement.

8.11 Notices

8.11.1 Form of Notice Any Communication which either party

may desire to give or deliver in connection with this Agreement
shall be:-

(i) in writing;
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(ii) deljvered by hand or sent by prepaid first class post
(in the case of commwunications within the same country) oy
by airmail post (in the case of commupications being sent
from ong country to anather) or by fax to the addrassee at
its address or fax number set out in Clause B8.11,3; and

(iii) marked in the manner described in Glause 8.11.3,

8.11.2 Time of Service A Communication shall be deemed to
have been given, if delivered by hand, at the time of delivery,

if sent by post, on the second business day after the envelope
or package containing the same shall have been put into the
post or, if sent by fax, on the business day following the day
on which the same shall have been transmitted (provided that a
copy of the Communication is delivered by another means

permitted by this Clause as soon as pracgticable).

In this Clause ''business day" means a day, other than a
Seturday or Sunday, on which banks are generally open for
business (a) in the case of delivery by hand or transmission by
facsimile, in the country of the recipient, and (b) in the case
of postal delivery, also in the country where the envelope

containing the notice was posted.

8.1:.4 Addresses The current addresses and fax numbers of and
exterior markings required by the parties for purposes of

Cormunications are as follows:e

Elsevier NV

Address: Van de Sande Bakhuyzenstraat 4, P ¢ Box
470, 1000 AL Amsterdam, The Netherlands

Fax Number: 3120 683 2617

Requisite Marking: "Urgent" - For attention of the
Secretariat of the Management Board"
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Rged Iqte;national E.L.C.

Address: Reed Hause
6 Chesterfield Gardens
London W1A 1EJ

Fax Number: 071 491 8215

Requisite Marking: "Urgent - For the attention of the
Company Secretary™
The parties may change iheir address, fax number or the requisit.
marking for the purpose of receipt of Communications by serving
notice on the other party in accordance with this Clause,

8.11.4 Proof of service In proving service of a Communication it
shizll be sufficient to prove that the envelope containing such
Communication was properly addressed =and delivered either ta the
address shown thereon or into the custody of the postal authorities
as a prepaid first class or airmail letter, or that facsimile
transmission of the Communication was made after obtaining in person
or by telephone appropriate evidence of the caypacity of the

addressee to receive the same, as the case may be,

8.12 No Partnership or Agency Nothinmg in this Agreement (or in any

of the arrangements contemplated hereby) shall be deemed to
constitute a partnership between the parties, nor comstitute either
party the agent of the other for any purpose.

8.13 Counterparts This Agreement may be entered into in any number
of counterparts and by the parties to it on separate counterparts,
each of which when so executed and delivered shall be an original,
but all the counterparts shall together constitute one and the same

instrument.

8.1 Restrictive Trade Practices Notwithstanding any other

provision of this Agreement, no provision of this Agreement which iy
of such & nature as to make the Agreement liable to registration
under the Restrictive Trade Practices Act 1976 shall take effect

~until the day after that on which particulars thereof have been duly
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furnished to the Director General of Fair Trading pursuant to the
said Act. For the purposes of this Clause 8,14 "“Agreement" shall
include any agreement forming part of the same arrangement for the

Merger.

8,15 Governing lLaw This Agreement snd, except as expressly referred
to therein, the documents to be entered into pursuant to it shall be
governed by and construed in accordance with English law.

8.16 Jurisdiction Subject to Articles 21 and 22 of the Convention
on Jurisdiction and the Enforcement of Judgments in Civil and

Commercial Matters signed on 27 September 1968 (as in force Ffrom
time to time), the parties hereby irrevocably agree to submit to the

exclusive jurisdiction of the Courts of England and The Netherlands

in respect of any dispute which may arise in connection with the

validity, effect, interpretation or performance of, or the legal
relationships established by this Agreement or otherwise arising in

connection with this Agreement.

8.17 Forum Non Conveniens The parties hereby irrevocably waive any

objections on the grounds of venue or forum non conveniens to the
jurisdiction of the Courts of England or The Netherlands in the
event that any proceedings are brought in either jurisdiction in

accordance with Clause 8.16.

8.18 Agent for Process

8.18.1 Elsevier shall at all times maintaiu 2= agent for
service of process and any other documents in proceedings in
England. Such agent shall be Hackwood Secretaries Limited of
Barrington House, 59-67 Gresham Street, London EC2V 7JA and any
writ, judgment or other notice of legal process shall be
sufficiently served on Elsevier if delivered to such agent at
its address for the time being. Elsevier irrevocably
undertakes not to revoke the authority of the said agent and

if, for any reason, Reed requests Elsevier to do so, Elsevier
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shall promptly appoint another such ageat with an address in
England and shall advise Reed, 1f, following such a reguest,
Elsevier fails to appoint anather agent, Reed shall be entitled
tc appoint one on behalf of Elgevier,

8.18.2 Reed shall ax all times maintain an agent for service
of process and any other documents in proceedings in The
Netherlands. Such agent shall be De Brauw, Blackstone
Westbroek, Zuid Hollandlaan 7, 2596 AL The Rague (Attention
Mr § E Eisma) and any writ, judgment or other notice of legal
process shall be sufficiently served on Reed if delivered to
such agent at ite address for the time being. Reed irrevocably
undertakes not te revoke the authority of the said agent and
ify for amy reason, Elsevier requests Reed to do so, Reed shall
promptly appoint another such agent with an address 1in The
Netherlands and shall advise EClsevier. If, following such a
request, Reed fails to appoint another agent, Elsevier shall be
entitled to appoint one on behalf of Reed.

Nothing contained in this Agreement shall affect the right to serve
process in England or The Netherlands in any other manner permitted
by law or the right te bring proceedings in any other jurisdiction
 for the purposes of the enforcement or execution of any judgment or
other settlement in any other courts.
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SCHEDULE 1
Harrangies

1 In the case of Elsevier, its Audited Accounts have been properly
exXtracted from the statutory accounts of Elsevier for the year ended 31
December 1991 and such statutory accounts give a true and fair view of
Elsevier's equity as at the date to which such accounts were prepared and
of its results for the year ta that date, and are in other respects in
accordance with legal requirements relating to statutory accounts, and,
in the case of Reed, its Audited Accounts have been prepared in
accordance with the Companies Act 1985 (as amended prior to the date
hereof) and (except to the extent (if any) disclosed therein) UK
generally accepted accounting principles and give a true and fair view of
the state of affairs of the Group of Reed as at the date to which such
accounts were prepared and the profit or loss of that Group for the year
to that date.

2 The fipancial information contained in the interim unaudited
statement of the results of itg Group for the six months ended 30 June
1992, in the case of Elgsevier, and 30 September 1992, in the case of
Reed, has been prepared with all due care and attention and in accordance
with standards generally accepted in The Netherlands, im the case of
Elsevier, and UK generally accepted accounting principles in the case of
Reed, consistent with those used in the preparation of its Audited
Accounts insofar as appropriate in the preparation of an interim

unandited statement,

3 Since the date of its Audited Accounts, its Group has carried on
business in the ordinmary and usual course and, so far as the relevant
party is aware having made due and careful enquiries, there has been no
material adverse change in its financial or trading position except for

actions taken with a view to implementaticn of the lerger.

4 So far as the relevant party is aware having made due and careful

enquiries, neither it nor any of its Subsidiaries is engaged in any
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litigation, arbitration, prosecution or other legal or regulatory
proceeding, nor is any such proceeding pending or threatened against such
party or any of its Subsidiaries, nor is there any claim or any fact
likely to give rise to a claim, which (ia any such case) may have or has
had during the 12 months preceding the date of thls Agreement a
significant effect on the financial position of the Group taken as a
whole,

5 So far as the relevant party is aware having made due and careful
enquiries, there are no liabilities (including contingent liabilities)
which are outstanding on the part of any company in its Group and are
material to the financial position of the Group taken as a whole, other
than those provided for in the preparation of its Audited Accounts or
mentioned in a note to those accounts or which have arisen in the
o~dinary course of business since the date to which such accounts were

prepared.

6 So far as the relevant party is aware having made due and careful
enquiries, the entering into, and compliance with, this Agreement does
not, will not and is not likely ta, conflict with ov result in the breach
of or constitute a default under any materjal agreement, arrangement or
instrument to which any company in its Group is now a party (including
any material loan to or mortgage created by any company in its Group) or
relieve any other party to a waterial agreement, arrangement or
instrument with any company in its Group of any of its material
obligations under such agreement, arrangement or instrument or entitle
such party tn terminate, or otherwise exercise a material right under or
in relationm to, such agreement, arrangement or instrument, whether
summarily or by notice or give rise to any other material adverse

consequences under any such agreement, arrangement or instrument.

7 So far as the relevant party is aware having made due and careful
enguiries, the entering into, and compliance with, this Agreement does
not, will not and is not likely to, result in any member of its Group
being required to dispose of any assets or business material to the
financial or trading position or prospects of its Group except for
disposals which a government, govermmental, supra-national or trade

agency or regulatory body may require as a result of anti-trust concerns.
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8 S0 far as the relevant party is aware having made due and gareful
enquiries, all statements of fact for which it is solely or jointly
responsible (on the basis described below) (which shall be deemed mnot to
include financial information which comprises or is extracted from the
financial information referred to in Warranties 1 or 2 abave) contained
in the Circular, the Reed Shareholder Document or the Elsevier
Shareholder Document are true and accurate in all material respects and
noet misleading in any material respect and no material fact has been
omitted, such responsibility being allocated in accordance with the
allocation of responsibility set out in the Verification Notes and, to
the extent not so allocated, on the basis set out in the Circular.
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SCHEDULE 2
(Clause 4,2.1)

Facilitation of the Merger 3 Elsevier

1 The corporate structure of the Group of Elgevisr shall be as set out
in Schedule 24 and, except as indicated therein, the issued shares of
each company named in such Schedule shall be bereficially owned by
Elsevier {or a wholly-owned subsidiary of Elsevier) free from all elaims,
charges, liens, equities, encumbrances and other third party rights
{except such as may arise pursuant to this Agreement).

2 The share capital of Elsevier, New BV1l, EBV, New BV2 and Elsevier

Reed Finance shall be as follows*:-

Interests under
Shares under Convertible

Total Issued option Debentures

Elsevier 65,814,744 65,222,929 343,250 248,565
New BV1 176,000 176,000 - -
EBV 500,000 500,000 - -
- RE shares (250,000) (250,000)

(NLG 1,000

each)
- E shares (250,000) {250,000)

(NLG 1,000

each)
New BY2 1,581,000 1,581,000 -~ -
= RE shares 1,501,000 1,501,000
- E shares 83,000 80,000
Elsevier Reed 101,100 101,100 - -
Financen*
- E shares (101,000) (101,000)

{NLG 1,000

each)
- R shares - -

* The parties agree that notwithstanding that (i) the fully diluted
share capital of Elsevier immediately prior to Completion may be lower
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than stated by reason of lapse of outstanding options or interests under
convertible debentures or (ii) the issued sharg capital may increase and
the shares under option or interests under convsrtible debentures may
decrease by reason of exercise of such options or conversion of such
interests or (iii) the number of interests under convertible debentures
may be up te 40,955 less if the full amount of convertible debentures
that are available for subscription during 1992 are not subscribed for,
it shall be assumed for the purpose of determining whether Clause 4.2,1
is comulied with that no options outstanding at the date of this
Agreement are capable of lapsing or exercise and all interests under
convertible debentures are subscribed for in 1992 and such Interests are

not capable of lapsing or conversiom.

*% It is agreed that Elsevier Reed Finance shall not be a dependent
company of Elsevier and to the extent necessary the parties shall agree
alterations to its capital structure with a view to achieving this

objective without prejudicing its tax status.

3 The constituent documents of Elsevier, Elsevier Reed Finance, New
BVl, EBV and New BV2 shall be as set out in the documents in the agreed

terms (Documents C and K2 tao K5).

4 The only assets and liabilities known at the date hereof of

Elsevier shall be as follows:~
Assets
(1) shares in the following companies:-

l. 176 shares of one thousand guilders (NLG 1,000) each in
New BVl (representing the entire issued share capital of
New BV1)

2. 250 income access shares (E shares) of one thousand
guilders (NLG 1,000) each in EBV

3. 80 income access shares (E shares) of one thousand
guilders (NLG 1,000) each in New BV2

4. 101 shares E of one thousand guilders (NLG 1,000) each in
Elsevier Reed Finance
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5. 1,8Q0,000,000 quotas of 1 lire each of ESrl (representing
90% of the issued share capital) (except that if Elsevier
owns 100% of the issued share capital prior to Completion
this number shall be 2,000,000,000)

6, 2 “W" shares of one pound (£1) each in Reed Elsevier

(ii) ownership of the "Elsevier" name and "Non Solus" device in
various jurisdictions; and

(iii} the benefit of a current account with and loan to EBV of an
aggregate principal amount of NLGC 372.7 million and interest
accruals thereon,

Liabilities

(i) long term deferred tax provision (of an amount it is estimated
will not exceed NLG 35 million);

(ii)  obligations relating to seven convertible debenture loans
issued to Elsevier by employees and interest accruals thereon (of an
amount it is estimated will not exceed NLG 14 milljon);

(iii) the liability to pay costs, including audit fees, Chamber of
Commerce fees and those associated with payment of dividends, and
accruals for bonuses, withholding tax on salaries, pension premiums,
social security premiums and other employee related costs (of an
amount it is estimated will not exceed NLG 5 million):

(iv) past service provision (of an amount it is estimated will not
exceed NLG 3 million);

(v)  the liability to pay costs related to the Merger (of an amount
it is estimated will not exceed £18 million);

(vi)  joint and several liability for debts of certain Dutch

Subsidiaries;
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(vii) various guarantees with respect to existing obligations of
certain Dutch Subsidiaries;

(viii) any liabilities to the holders or former holders of
Elsevicr's shares and bearer depositary receipts, in their capacity
as such (the dividends expected to be paid to such holders in
respect of Elsevier's current financial year being treated as
liabilities for this purpose) (of an amount it i{s estimated will not
exceed NILG 172 million); and

(ix) any liabilities arising out of any ongoing, pending or
threatened legal proceedings, arbitrations, prosecutions or
investigations that have been disclosed in Elsevier's Due Diligence
Report in the agreed terms (Document Bl).

Contracts

(i) directors' service agreements; and

(ii) directors' pension agreements.
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SCHEDULE 2A

[see following pages)
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Ree¢ Elsevier Nederland Group

Elsevier Sszrvices bv, Amsterdam
Elsevier Science Publishers BV, Amgterdam
- Excerpta Medica BV, i.l.*, Amsterdam
~  Adonis BV, Amsterdam (29,72}
Narthprint BV, Meppel
Excerpta Medica Medical Communications BV Amsterdam
- ESI Stampa Medica S,r,l., Milan {10%)*%
Krips Repro BV, Meppel
Nederlandse Dagbladunie BV, Rotterdam
- Dagblad van Rijn & Gouwe BV, Alphen a/d Rijn
~ Veta B.V., Waddinxveen
-~ BV De Dordtenaar, Dordrecht
Brabants Nieuwsblad 8V, Rocaendaal
- Het Vrije Volk Bestuur BV, Rottardam
- Het Vrije Volk CV, Rotterdam
- Media Combinatie Rotterdam Bestuur BV, Rotterdam (50%)
- Rotterdams Daghlad CV, Rotterdam (50%)
Koninklijke PBNA BV, Arnhem
Elsevier COpleidingen BV, 2wijndrecht
- C.B.B.M. BV, 2wijndrecht
BV International Study Centre ISC, Vlaardingen
- BV Het Nederlands Studie Centrum NSC, Vlaargdingen
Uitgevermaaatschappij €. Misset BV, Doetinchem
- Audet Tijdschriften BV, Nijmegen
- Horeca Business School v.o.f. (BV i.o.*) (50%)
- Toeristiek Holding BV, Qostwoud
- Toeristiek BV, Oostwoud
- TSO Productions BV, Hoorn (20%)
- P.R. Bebeer Uden BV, Uden
- Multisell Media BV, Uden
Bureau Horticom BV, De lier
BV Uitgeversmaatschappij Bonaventura, Amsterdam
- Vrouw en Bedrijf BV, Amsterdam (50%)
Uitgeversmaatschappij Argus 8V, Amsterdam
Perac Information Technology BV, Amsterdam
Elsevier Participaties BV, Amsterdam
- Elsiux Holding SA, Neuchatel
- Maasrecht BV, Amsterdam (50%) (dormant)
- Elsevier Vendex Film Beheer BV, Amsterdam (33 1/3%)
- Elsevier Vendex Film CV, Amsterdam (50%)
- Uvema BV, De Meern (26%)
- gxploitatiemaatschappij Misset BV, Doetinchem
- Stockdata Research BV, Bunnik (55.%) i.l1.
- Stockdata Nederland BV, Bunnik i,1.
- Stockdata Iberica SA, i.1.
- Stockdata Belgium Holding NV i.l.
- Stockdata Belgium NV (55%) i.1,
- HBA BVBA (55%) i.l1.
- Stockdata Belgium NV (20%) i.).
- Stockdata Belgium NV (30%) i.l.
- HBA BVEA (1%) 1.1,
- Maasrecht BV, Amsterdam (50%) (dormant)
Reserveplank BV, Amsterdam (dormant)
Elsevier Boeken BV, Amsterdam (dormant)
Literair Bockhuis BY, Amsterdam (dormant)

* "i.1." means "in liquidation" and "i.o0." means "being formed".
** This interest may be transfered to Elsevier prior to Completion.
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Pergamon Press Ltd, Oxford
- Adonis BV, Amsterdam (25,76%)
Elsevier Science Publishers Ltd., London
- Trade % Techpical Press Ltd., London (dormant)
- Matsel Systems Ltd., Liverpool (dormant)
- Elsevier Editorial Services Ltd., Oxford (dormant)
The Lancet Ltd., London
BEP Data Services Ltd,, Edinburgh (dormant)
Geo Abstracts Ltd., Norwich (dormant)

il S4, Bilbao

Excerpta Medica (Australia) PTY, Ltd, Sydney
Elsevier Training NV, Brussels

Werk-Verlag Dr. Edmund Banaschewski GmbH, Munchen
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Gordon Pubiifcations, Inc., Morris Plains
- Delta Communications, Inc,, Chicago
- Springhouse Corp., Springhouse
- Excerpts Medica, Inec., Belle Mead
- ‘nstructional Techniques &td,, Consultants in Medical
Education {ITL/CME) Manhasset
Pap European Publishing Comp., Inc., New York
Congressional Information Service, Inc., Bethesda
- Elsgvier Realty Information, Inc., Bethesda
- TRW Redi Proparty Data, Anaheim {(40R) (joint venture)
- Greenwood Publishing Comp., Inc., Westport
Elsevier Science Publishing Comp., Inc., New York
Pergamon Press Inc., Terrytown, NY
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Elsevier Finance Group

Elsevier Scientific Publishers (Ireland) Ltd,, Shannon
Excerpta Medica Kabushiki Kaisha, Tokyo
Excerpta Medica Asia Ltd,, Hong Kong
Elsevier Librico NV, Brussels
- International Equipment News Europe NV, Brussels (50%)
- Flsevier Thomas Fachverlag GmbH, Mainz
- Editions Elsevier Thomas SA, Paris
- Arte y Cemento SA, Bilbao (51%)
- Ediciones Alfil SA, Bilbao
- Elsevier Prensa SA, Barcelona
Editora Campus Ltda, Rio de Janeiro (51%)
Elsevier Sequoia SA, Lausanne

- Continuing Education I[nstitute Europe AB, Finspang (dormant)
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SCHEDULE 3

(Clause 4,2,2)

Facilitation of the Merger : Reed

1 The corporate strusture of the Group of Reed shall be as set out in
Schedule 3A and, except as indicated therein, the issued shares of each
company named in such Schedule shall be beneficially owned by Reed (or a
wholly-owned subsidiary of Reed) free from all eclaims, charges, liens,
equities, encumbrances and other third party rights (except sueh ad may
arise pursuant to this Agreenent).

2 The share capital of Reed, Reed Elsevier and Newco 1 shall be as
followsksw

Shares under

Total Issued option
Reed: 568,403,622 558,162,772 10,240,850
Reed
Elsevier: 1,000 1,000 -
Newco 1: 1,000,000 1,000,000 -

* The parties agree that notwithstanding that (i) the fully diluted
share capital of Reed immediately prior to Completion may be lower than
stated by reason of lapse of outstanding options or (ii) the issued share
capital may increase and the shares under option may decrease by reason
of exercise of such options, it shall be assumed for the purpose of
determining whether Clause 4.2.2 iz complied with that no options
outstanding at the date of this Agreement are capable of lapsing or of
exercise,
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3 Resolutions of Reed Elsevier shall have been passed in a form and
manner such that, immediately after Completion, the Reed Elsevier

Articles shall be as set out in the document in the agreed terms
(Document J1).

I The only assets and liabilities known at the date hereof of Reed
shall be as follows (and reference to the values of any assets and
liabilities below are to their respective values as stated in the
accounting records of Reed):-

Assets
(i) shares {n the following companies (to be contributed to
the Merger):-
1. Reed Elsevier
2. Newco 1
3. RHBV
4, RPN
5. Stanspak
(ii) shares in the following companies (not teo be contribated
to the Merger):-
1. Skillsiot Limited
2. Scaletime Limited
3. Marktile Limited
4, Officeshine Limited
It is estimated that these shares will have a value whieh
will not exceed £25 million.
{iil) the Trade Marks as defined in the asset transfer agreement

between Reed and Newco 1 dated 29 October 1992 (the “Hivedown
Agreement"):

- 4 -



®

@

(iv) cash (howsoever Leld) and indebtedness of its Subsidiarjes
to Reed {of an amount jt is estimated will not exceed £191 million};

{v) any rights to repayment by HM Customs & Excise in respect

of valye added tax and to payments of and in respest of tax op
income, profits or chargeable gains (of an aggregate amount it is
estimated will not exceed £3 million);

{vi) rights under certificates of tax deposit (of an amount it
is estimated will not exceed E4 million); and

(vii) rights under:-
- the Hivedown Agreement} and
- the Excluded Contracts as defined in the
Hivedown Agreement,
Liabilities
(i) obligations in respect of the loan instruments specified

in Schedule 1, Part 2, paragraph A of the Hivedown Agreement (of an

aggregate amount it is estimated will not exceed £5 million);

(i1} indebtedness to RPH Limited pursuant to a 10,5%
subordinated loan from RPH Limited to Reed (of an amount it is

estimated will not exceed £37 million);

(iii) liability for tax on income, profits or chargeable gains

and to HM Customs & Excise for value added tax;

{iv) any liabilities to the holders or former holders of Reed's
shares, in their capacity as such (the dividends expected to be paid
to Reed's shareholders in respect of its current financial year
being treated as liabilities for this purpcse) (of an amount it is

estimated will not exceed £72 million);
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{v) liabilities in respect of the costs deseribsd in Schedule
1, Part 2, paragraphs E and F of the Hivedown Agreement {of an
aggregate amount it is estimated will not exceed £5 million);

(vi) obligations under the following contractsi-
- the Hivedown Agreement)
- the Excluded Contracti& as described In the
Hivedown Agreement to the extent provided
thereing
- any guarantees and indemnities given or
borrowings incurred by Reed as

contemplated by clause 6.3 of the Hivedown

Agreement.

(of an aggregate amount it is estimated will not exceed
£26 million); and

(vii) any liabilities arising out of any ongoing, pending or
threatened legal proceedings, arbitrations, prosecutions or
investigations that have been disclosed in Reed's Due Diligence

Report in the agreed form (Document B2).

It is estimated that the aggregate value of the assets described in
(ii), (iii), (3v), (v) and (vi) will not exceed the aggregate value
of the liabilities described in (i), (ii), (iv}), (v) and (vi) by

more than €78 million.
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SCHEDULE 3A

{see following pages]
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LIST L

Reed Interngtional Inc

Reed Finance Inc (note 1)
~  Reed Properties Inc
- Reed Publishing (USA) Inc (note 1)
- = International Computaprint Corporation (notes 1 and 2)
- Dormants
The Tracom Corporation
Simat, Hellieson & Eichner Inc
Online Computer Systems Inc
Reed Electronic Publishing Inc
Reed Products Inc
Communications/Today Ltd (note 1}
Mitchell Beazley (USA) Inc
William Heinemann Inc (note 3)
Heinemann Educational Books Ine
- Boynton/Cook Publishers Inc
~ Butterworth of Puerte Rico Inc
- Tradeshow Week Inc
- Reed Books Inc (note 3}
- Rorton Publishing Company
- Variety Inc (note 1)
- Variety SARL
- Variety Italia Srl (note &)
- Daily Variety Ltd
- Variety International Ltd (note 5)
- Andover Medical "ublishers Inc
- Cahners Publishing Associates (Limited Partnership)

1111

I B R |

Notes

1 Reed Finance Inc is 88.64% owned by Reed International Inc, the
remaining 11.36% being owned by:

Reed Publishing (USA) Inc (10.06%)
International Computaprint Corp (0.64%)
Communications/Today Ltd (0.34%)
Variety Inc (0.32%)

2 International Computaprint Corpuration is alsc a partner in the
Cahners Publishing Associates Limited Partnership.

3 William Heinemann Inc and Reed Books Inc each have a 25% interest in
Mimosa Publications {(a General Partnership).

4 Variety Italia Srl is 90% owned by Variety Inc and 10% owned by
Daily Variety Ltd.

5 Variety International Ltd is 50% owned by Variety Inc and 50% owned
by Walter Roger Watkius,
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LIST 2

I_lee_gl O\T_ersea's Cp_rpo_rat_j.on Ltd‘

Reed Exhibitions Group Sdn Bhd (70%)
Beed Tradex Ltd (61%)
IWEM Holdings Ltd
- Dormant
Reedoit BV
Reed Exhibitions Group SRL
Reed Telepublishing AG
Dormant

C =52 -



LIST 3
RPH Limited

International Publishing Corporation Ltd
- IPC Holdings Ltd
~  The Fublishers & General Insurances Company Ltd (43,45%)(note 1)
- Scripta Technica Ltd
- Dormants
IPC Europe Holdings Ltd
- Ferme de Vimer SCEA
IPC Printers Ltd
Kings Reach Investments Ltd (63,1%)
Reed Publishing Ltd
- World fGonstruction Publications Lzd
- Buttervorth & Co (Publishers) Ltd
- Butterworth {Eurolex) Ltd (Dormant)
- Common Law Reports Ltd
- Itelis Ltd (50%)
- Bowker ~ Saur Ltd
- Butterworths (Europe) Lltd
- Butterworths (India) Ltd
- Butterworths (Ireland) Ltd
- RR Bowker (UK) Ltd
- RG Saur & Verlag GmbR & Co KG (98.5%)(note 3)
- A Francke Verlag AG
- Butterworth & Co (Overseas) Ltd
- Butterworth & Co (Asia) Pte Ltd
- Butterworth & Co (Nigeria) Ltd (40%)
- Dormants
- Reed Information Services Ltd
- Newpoint Publishing Co Ltd
- Dormants
- Datacross Services Ltd (75.1%)
- Inquiry Management Systems Ltd
- Reed Business Publishing Ltd
- Accounting Technician (Publications) Ltd (49%)
- Certified Accountant (Publications) Ltd (50%)
- The Estates Gazette Ltd (Dormant)
- Digital Graphics Ltd
- What to Buy PLC (Dormant)
- What to Buy (International) Ltd
- What to Buy Inc
I8C Magazines Ltd
- IPC Telemarketing (International) Ltd (74%)
- IPC Audiotex (Espana) SA (note 2)
- European Magazines Ltd (50%)
- Independent Television Publicaticns Ltd
- Independent Television Books Ltd
- Publishing Developments Ltd
Pitchgrange Ltd
- Purselynn Ltd

- Dormants
- IPC Magazines (Overseas Ltd
- Avantage SA (50%)
- Dormants
Carlton Magazines Ltd
- Dormants
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Notes

3

The Publishers & Ceneral Insurance Ccmpany Ltd is 54.55% owned by
Newco 1 (see List 6).

IPC Audiotex (Espana) SA is 99.98% owned by IPC Telemparkeiing
(Internatiopal) Ltd, the remaining 0.02% being owned by IFC
Magazines Ltd (0.01%) and IPC Magazines {Overseas) Ltd (0,01%),

KG Saur & Verlag GmbH & Co KG is 98.3% owmed by RR Bowker (UR) Ltd,

the remaining 1.5% being owned by XG Saur GmbH (1%) and Bukterworth
¢Europe) Ltd (0.5%).



LIST &

Reed Regicnal Newspapers Limi;eﬁ

Reed Southern Newspapers Ltd

- Dormants

Reed Midland Newspapers Ltd
- Dormants

Reed Northern Newspapers Ltd
- Dormants

Dormants
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LIST 5

Reed Book Publishing Limited

Reed International Books Ltd
Book Club Associates (Partnership}(50%)
Book Club Associates Pension Trust Ltd {50%)
Conran Octopus Ltd (97%)
Sinclair-Stevenson Holdings Ltd
~ Sinclair Stephenson Ltd
Marvelprint Ltd
Pormants
George Philip Holdings Ltd
- Darmants
Mitchell Beazley Ltd (Dormant)
- Mitchall Beazley London Ltd
- Mitchell Beazley Television Ltd
- Mitchell Beazley International Ltd
- Mitchell Beazley Netherlands BV
- Millers Publications Ltd

- Dormants
Heinemann Publishers (Oxford) Ltg
- Heinemann Publishers international Ltd
- Octopus Publishing Asia Pte Ltd
- Heinemann Holdings Australia Pty Ltd {(Dormant)

- Octopus Publishing Group (Australia) Pty Ltd
- Chessebb Pty Ltd
- Text Publishing Pty Ltd (50%)
- Budget Books Pty Ltd
- Heinemann - Centaur Pty Ltd (50%)
- Heinemann Iberia SA
- Heinemann International Publishers Hellas LLC
- Heinemann Educational Publishers Boleswa Pty Ltd
- Heinemann Educational Books (Caribbean) Led) (49%)
- East Africa Educational Publishers Ltd (26%)

- Heinemann Distribution Ltd
- Heinemann Educational Books (Nigeria) Lrd (28.9%)
- Bormants
- Dormants
Dormants
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LIST 6

Newco 1 {Others)

ABC France Limited
ABC Italy Limited
Cahners Publishing Limited
The Publishers & General Insurance Company Limited (54,55%) (note 1)
Reed International (Aylesford) Limited
Reed International (Properties) Limited
Reed Pension Investment Mansgement Limited
Reed {International Services) Limited
The Reed Exhibition Companies Limited

- Assoclated Trade Exhibition Consultants Ltd
ITF/Tony Davis Expositions Ltd (50%)
BCC Exhibitions Ltd (50%)
BED Exhibitions Ltd
- Dormant
- Neptune Exhibitions Ltd

113

- International Exhibition Organisation Ltd

- Industrial Seminars Ltd

- Microwave Exhibitions & Publishers Ltd

- Naidex Conventions Ltd

- The Emperors Warriors Exhibition Ltd (note 2)

- The Button Group Ltd (75%) (note 2)
- Button Enventares Ltd
- Button Design Company Ltd
- Button Design Contracts {France) SARL
- Dormant
- Dormants
Utell International Group Limited
- Reed Telepublishing Ltd
- Addison Publishing Ltd
- ABC Distribution Services Ltd
- ABC Travelbank Ltd (50%)
- Reed Telepublishing GmbH
- Dormants
- Utell International Ltd
- Utell International (UK) Ltd
- Utell International (Chile) LTDA
- Reservacionales {nternationales Utell SADECY (50%)
- Utell International Do Brasil Servicos SC LIDA
- Utell Internaticnal (Ireland) Ltd
- Utell Intenrational SRL
Ashcrofts (Isle of Man) Limited
Aylesford Paper Mills Limited
Bookset Systems Limited {88.57%Z) (note 3)
Bradfield Brett Holdings Limited
Bradfield Brett & Co Limited
Caliners Exposition Group (Maritime) Limited
Chapter Three Publications Limited
Cliveden Holdings Limited (note 4)
Congleton Express Limited
Endrick Leisure Limited
Formpart {(No 2} Limited
Formpart (No 3) Limited
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[ Intinco Limited
Kervit Ceramics Limited
Messanger Newspapers Group Limited
Millberry's Limited
Pitch Fibre Fipes Limited
Reed Business Magazines ple
@ Reed Decorative & Building Products Limited
Reed International Executive Pension Trustee Limited  (49%)
Reed Nomineas Limited
Reed Pension Trusts Limited (49%)
Reed Pension Trusts (No 2) Limited (49%)
Reflex Insurance Services Limited
® Rinmed
Scientechnica (Publishers) Limited
St James Press Distribution Limited {802) (note 4)
St James Press Limited (note 5)
St James Press Publications Limited (50%) (note $)
St James Press Studios Limited (90%) (note 35)
® Texales (Jefrey) Limited
Texales (Plant) Limited
The Coupon Book Company Limited
Taday on Prestel Limited (note 3)
Update Educational Projects Limited
Update Hospital Publications Limited
Update Leisure Limited
® Update Medical Newspapers Limited
Update Nursing Publications Limited
Update Postgraduate Medical Publications Limited
Update Publications Limited
Warrington Guardian Series Limited
World Group Newspapers (North West) Limited
® WPM Finance (Bermuda) Limited

Notes

1 The Publishers & General Insurance Company Limited is 45.45% owned
by International Publishing Corporation Limited (see List 3).

G
2 The Emperors Warriors Exhibition Ltd is 60% owned by The Reed
Exhibition Company Ltd and 40% nwned by The Button Group Ltd.
3 Bookset Systems Ltd is 11.43% owned by Today on Prestel Ltd.
) 4 St James Press Distribution Limited 1is 20% owned by Cliveden
Holdings Limited.
5 St James Press Limited cwns 50% of St James Press Publications
Limited and 10% of St James Press Studios Limited.
®
o
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LIST 7

Beed ?pb}ishing Austra;ia ?;y‘Limigeq

Reed Travel Group Pty Ltd
Reed Business Publishing Pty Ltd
- The Medicine Group Pty Ltd
- BPI Exhibitions Pty Ltd
Reed International Books Australia Pty Ltd
Hamlyn Publishing Group Pty Ltd
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LIST 8

Mandarin Publishers Limited

Norsecan Paper Limited
Dormants
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LIST 9
ROBY

Reed Travel Group Ltd
Reed Business Publishing France Sarl
- Ferme de Vimer SCEA
Butterworths Lanada Ltd
- Les Rditions Yvon Blais Inc (40%)
- Bottom Wine Publications Inc (49d}
Butterworths of New Zealand Ltd
-~  Medical Books New Zealapnd (1987) Ltd
Cahners Expositions Group SA (dormant)
KG Saur CmbH
Reed Asian Publishing Pte Ltd
Reed Data Services Ltd
Reed Exhibitions Companies Inc
Reed Exhibitions Ltd
Reed Zxhibitions Bte Ltd
- Asia Aerospace Pte Ltd (50%)
Reed France SA
- Société Francais Pour le Development de la Communication
Interactionale
- Miden Organisation 5S4
- Marketing France SA (96.69%)
- Marketing Investissement SA {99.76%)
- Marketing Services 54 (99.97%)
- Publications Professionelles Francals S5A (99.82%)
- Festival Francais du Film Publicitaire
Organisation SA (note 1)
- Marketing Mix S5A (note 2)
- Marketing Finance Development SA (20%)
- Sepel Com Sa (34%)
Reed Healthcare Communications BV (97.8%)
Reed International Risks Ltd
Reed Travel Group SA
Reed (Nederland) NV
Reed International (Singapore) Pte Ltd

Notes
1 Festival Francais du Film Publicitaire Organisation $A is 34% owned
by Marketing Services SA and 17.23% owned by Publications

Professionelles Francais SA.

il Marketing Mix SA is 55.28% owned by Marketiag Services SA and 44,44%
owned by Publications Professionelles Francais SA.
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LIST 10

Agifa Fachmessen AG
Agifa GmbH
ﬁg;fa Veriag AG
Butterworth Publishers (Pry) Ltd
- Digma Publications (Pty) Ltd
Mardev BV
Reed Belgium SA
Promex bvba
In-media SA (76%)
Nid $A (note 1)
1PD SA
Tournai Antiquities SA
Antexpe SA
Foire des Antiquaires de Namur SA
Batisud SA
Fojire des Antiquaires de Liege SC
Reed Messe Salzburg GmbH
Reed Publishing Italia Srl
Reed Publishing (Germany) GmbH

2

» iyl 31

Notes

4 Nid SA is 38% owned by Reed Belgium SA and 38% owned by In-Media SA.
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LIST 11

Others for Retention

Skillslot Ltd
= BSB Holdipgs Ltd (20.91% fully diluted)
= British Sky Broadcasting Ltd (17.5%}

- 63 -



IN WITNESS whereof this Agreement has been duly executed,

3
SIGNED by / \ b g

for and on behalf of ELSEVIER NV
in the presence of:-

by
dM Lot [‘\' s [L; [Ty
" L‘?\z:-(( LN

;-> (4 L\\.t \e

*

SIGNED by

for and on behalf of REED
INTERNATIONAL P(%.%. in the
presence of:—

G12JGP 2076
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copy of the original,

Agsthds
DATED 23 December 1992 AP WK
Freshfields Freshfizlds,
Soligitors, Whitefrlary,

65 Fleet Straet,
Landon EC4Y 1HS
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REED INTERNATIONAL P.L.C.
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to the Implementation Agreement
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Barrington House
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London EC2V 7JA
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SUPPLFMENTAL AGREEMENT

THIS AGREEMENT is made on 23 December 1992 BEIWEFN:i-

(1) ELSEVIER HKY having its corporate seat in Amsterdam and whose
principal office is at Vaun de Sande Bakhuyzenstraat 4, PO Box 470,
1000 AL Amsterdam, The Netherlands ("Elgevier"); and

(2) REED INTERNATIONAL F.L.C. whose registered office is at Reed House,
6 Cheaterfield Gardens, London W1A 1EJ {"Read*).

Elsevier and Reed have entered into an implementation agreement regarding
the merger of substantially all of thelir businesses dated 30 October 1992
(the "1mglgmgg;g;ign_ﬁg;ggmgng"). This Agreemeut is supplemental to the

Implementation Agreement.

1 Pefinitions

Terms used in this Agreement and not defined herein shall have the

meanings given to them in the Implementation Agreement.

2 Clause 1

Tt is agreed that the Amsterdam Chamber of Commerce File No. included in
the definition of “RQBV" shall be replaced by 241.702,

3 Clauses 2 and 5

It is agreed that Llauses 2 undeS— '
subclauses 2.2.6 and 5.2.6, vespoetivaly. whord (e oladetacd cxacl St Mibmu

Z-a.ﬂ_o.f.al s 2.4 wabotd ber anuacled B e fo/ & th Gounfes/
f?baw o!é 70 tz. (vottlur, thaa look ) c:,l-uL_o_ M YNV o
O‘S: Esni . B
1t is agreed that Schedules 2, 2A, 3 and 3A, which refer to the situation
jmmediately prior to Completion, shall be replaced in their entirety with

the following:-—
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%  The parties agree that notwithstanding that (i) the fully diluted
share capital of Elsevier immediately prior to Completion may be lower
than stated by reason of lapse of outstanding options or interests under
convertible debentures or (ii) the issued share capital may increase and
the shares under option or interests under convertible debentures may
decrease by reason of exercise of such options or conversion of such
interests or (iii) the number of interests under convertible debentures
may be up to 37,360 less if the full amount of convertible debentures
that are available for subscription during 1992 are not subscribed for,
it shall be assumed for the purpose of determining whether Clause 4,2.1
is complied with that no options outstanding at the date of this
Agreement are capable of lapsing or exercise and all interests under
sonvertible debentures are subscribed for in 1992 and such interests are

not capable of lapsing or conversion.

#x The preference shares in Elsevier Reed Finance will be held by
Stichting Prioriteitsaandelen Elsevier vhich at Completion will adopt new

articles in the form agreed between Elsevier and Reed and will change its

name to Stichting-Faeﬁeﬁea%e—&&ndefszzElsevier Reed Finance.

3 The constituent documents of Elsevier (upon Completion), Elsevier
Reed Finance, New BV1, EBV and New BV2 sghall be as set out in the

documents in the agreed terms (Documents C and X2 te K5).

4 The only known assets and liabilities of Elsevier shall be as

follows:-

Assets
(i) shares in the following companies:-

1. 176 shares of one thousand guilders (NLG 1,000) each in
New BVl (representing the entire issued share capital of
New BV1)

2. 250 income access shares (E shares) of one thousand
guilders (NLG 1,000) each in EBV

GL1BR 45 -3~



(vi) joint and geveral lisbility for debts of certain Dutch
Subsidiaries;

(vii) various guarantees with respect to existing obiigations of

certain Dutch Subsidiaries;

(viii) any 1iabilities to the holders or former holders of
Elsevier's shares aend bearer depositary receipts, In their capacity
as such (the divideis expected to be paid to such holders in
respect of Elseviei’s current financial year being treated as
liabilities for this purpose);

(ix) any 1liabilities arising out of any ongoing, pending or
threatened litigation, legal or regulatory proceedings,
arbitrations, prosecutiont or investigatioms, provided that (in the
case only of any such matter which may have or has had during the 12
months preceeding the date of this Agresment a significant effect on
the financial position of the Elsevier Group taken as a whole) such
matter has been disclosed in Elsevier's Due Diligence Report in the

agreed terms (Document Bl) or in writing subsequently to Reed;

(x) liabilities arising out of this Agreement and the contracts

arising out of it; and

(xi) any liabilities arising out of or in connection with Elsevier's

ownership of, or interest in, the assets described in this Schedule.

Provided that the estimated aggregate market value of the assets
described above will not exceed the estimated aggregate market valu- of
the liabilities described above by more than NLG 213 milliion after
contribution by Elsevier to the Merger of such cash amount as it is

agreed should be so contributed.

In addition, Elsevier shall have rights under and liabilities arising out

of its directors' service and pension agreements.
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SCEEDULE 2A

{see following pages]
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Rﬁg!’, glggvfg‘rr l{pgg“r'la_nd Group.

Elsevier Services by, Amsterdam
Elsevier Science Publishers BY, Awsterdax Ii
~  Excerpta Medicay BY, i.1.%, Amsterdam
~  Adonis BY, Amsterdam (29.7%)
Narthprint BY, Meppel
Escerpta Medica Medical Cosmunications BV Amsterdan
~  ESL Stampa Hedica S.r.1,, Milan (10%}
krnips Repro BY, Meppel J
Nederlandse Dagbladunie BY, Rotterdam
-  Dagblad van Rijn & Gouwe BV, Alphen afd Rijn
- Veta B.V., Waddinxveen
BY De Dordtenaar, Dovdrecht,
Brabants Nieuwsblad BY, Roosendaal
Het Vrije Volk Bestuur BV, Rotlerdanm lJ
Het Vrije Volk CV, Ratterdam
- Hedia Combinatie Rotterdam Bestuur BV, Rotterdam (50%)
~  Rotterdams Dagblad C¥, Rotterdam {50%)
Koninklijke PBNA BV, Arnhem
Elsevier Opleidingen BY, Zwijndrecht
- C.B.B.H. BY, Zwijndrecht d‘
BY lnteraational Study Centre ISC, Vlaardingen
- BV Het Nederlands Studie Centrum RSC, Vlaardingen
Uitgevermaaatschappij €. Hisset 8V, Ooetinchem
- Audet Tijdschriften BY, Nijmegen
- Horeca Business School v.o.f. (BV i.0.*} (50%)
- Toeristiek Halding BV, Oostwoud ‘>
- Toeristiek BV, Qostwoud
- TS0 Productions BV, Hoorn (20%)
- P.R. Bebeer Uden BV, Uden
- Hultisell Media BV, Uden
Burpau Horticom 8Y, De Lier
BY Uitgeversmaatschappij Bonaventura, Amsterdam ‘
- Vrouw en Bedrijf BV, Amsterdam (50%)
Vitgeversmastschanpij Argus BV, Amsterdam
Parac Information Technalegy BV, Amsterdam
Eisevier Participaties BY, Amsterdam
- £lslux Holding SA, Neuchatel
- Haasrecht BV, Amsterdam {50%} {dormant) "‘
- Elsevier Vendex £ilm Beheer BV, Amsterdam (33 1/3%)
- Elsevier Vendex Film CV, Amsterdam (50%)
- Uvema BV, De Heern {26%)
- txploitatiemaatschappij Misset BY, Doetinchem
- Stockdata Research BV, Bunnik (55.%) 1.1,
- Stockdata Nederland BV, Bunnik i.1, 4|i
- Stockdata lberica 5A, i.1.
- Stockdata Belpium Holding NV §.1,
- Stockdata Belgium NV {%5%) i.1,
- HBA BVBA (55%) i.1.
- Stockdata Belgium NV {20%) §.3.
s —  Stockdats Belgium NV (30%) 3.1, ®
- HBA BVBA (%) 1.1,
- Maasrecht BV, Amsterdam {50%) {dormant)
Reserveplank BV, Amsterdam {dormant)
Eisevier Boeken BY, Amsterdsm (dormani)
Literair Bockhuls BV, Amsterdam {dormant)

a d a3

* 4§.1," means "in liguidation® and “i.0.™ means “being formed™,
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Elsevier UK_Group

Pergampn Press Ltd, Oxford
- Adonis BV, Amsterdam {25.76%)
Elsevier 5cience Publishers Ltd., lendon
- Trade & Technical Press Ltd., London {dormant)
- Matse) Systems Lid., Liverpoel {dormant)
- Elsevier Editorial Services ttd., Oxford {dormant})
The Lancet Ltd,, London
BEP Data Serviges Ltd., Edinburgh (dormant)
Geo Abstracts Ltd., Horwich (dormant)
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Arte y Cemento. 5A, Bilbao (49%)

=  Edfciones ALfil $A, Bilbao
Excerpta Medica (Australia) PTY, Ltd, Sydney
Elsevier Training NV, Brussels )
Werk-Verlag Dr. Edmund Banaschewski GmbH, Hunchen
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1 v;ﬂl?‘_ L
Gordon Publications, Inc., Morris Plains
~  Delta Communications, Inc., Chicage
Springhquse Cerp., Springhouse
Excerpta Medica, Inc., Belle Mead
- Instructional Techniques Ltd., Consultants in Hedical
Edycation (FTL/CHE) Manhasset
Pan European Publishing Comp.. Inc., New York
Congressional Information Service, Inc,, Pethesda
- Elsevier Realty Information, Inc., Bethesda
- TRW Redi Praperty Data, A~sheim (40%) {joini venture)
- Greenwood Publishing Group, Ing., Westport
Elsevier Science Publishing Comp,, Inc., New York
Pergamon Press Ince, Terrylowe, WY

1 |
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Elsevier Scientific Fublishers (Ireland) Ltd., Shannon
Excerpta Medica Kabushiki Kaisha, Tokyo
Excerpta Madica Asia Ltd., Hong Kong
Elsevier Libricpo WV, Brussels
- Internatienal Equipment Mews Europe NV, Brussels (50%)
- Elsevier Thomas Fachverlag GmbH, Mainz
-~  Edijions Elyeviee Thomas 54, Paris
Arte y Cemento 5A, Bithao {51%)
- Ediciones AYFil 54, Bil1%ao
- Elsevier Prensa SA, Barcelona
Editora Campus Ltda, Rio de Janeiro (51%)
Elsevier Sequoia SA, Lausanne
- Continuing Edycation Institute Europe AR, Finspang {dormant)

A
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¢ SCHEDULE 3
(Clause 4.2,2)
© Facilitation of the Megrger ; Reed

1 The corporate structure of the Group of Reed shall he as et out in
P Schedule 3A and, except as indicated therein, the isaued shares of each
company named in such Schedule shall be beneficially owned by Reed {or a
wholly-owned subsidiary of Reed) free from all claims, charges, liens,
equities, encumbrances and other third party rights {except such as may

TR

9 arise pursuant to this Agreement).

2 The share capital of Reed, Reed Elsevier and HNewco 1 shall be as

A follows:~
Shares under
Issued optign
Reed®
- grdinary shares 558,730,555 9,620,071
- 3.15% preference shares 1,500,000 -
- 3.85% preference shares 1,200,000 -
- 3.5% preference shares 317,766 -
- 4.9% preference shares 1,050,587 -
2 - unclassified shares - -
F
& Reed Elsevier 100,002 -
- R shares 2 -
- E shares - -
- G shares 100,000 -
'
i Newco 1 1,115,544 -
]
BLLIBR &5 - 13 -
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% The parties agree that notwithstanding that (i) the fully diluted
share capital of Reed immediately Qrior to Completion may be lower tham
stated by reason of lapse of outstanding options or {ii) the issued share
capital may increase and the shares under option may decrease by reason
of exercise of such options, it shall be assumed for the purpose of
determining whether Clause &4.2,2 is complied with that no options
outstanding at the date of this Agrszement are capable of lapsing or of
exercise,

3 Resolutions of Reed Elsevier shall have been passed in a form and

manner such that, immediately after Completion, the Reed Elsevier
Articles shall be as set out in the document in the agreed terms

{(Document J1).
b The only known assets and liabilities of Reed shall be as follows:-
Assets

(i) shares in the following companies:-

l. Reed Elsevier

2. Newco 1

3. RHBV
4, REN
3. Stanspsk

(ii) shares in the following companies (not to be contributed to the

Merger):-

1. Skillslot Limited

2. Scaletime Limited
3. Marktile Limited
b, Of ficeshine Limited

(i1ii) the Trade Marks as defined in the asset transfer agreement
between Reed and Newco 1 dated 29 October 1992 (the "Hivedown

Agreement”)s

BL1BR 45 - 14 -



(iv) cash ({howsoever held) and indebtedness (including, without

limitation, accrued interest) of its Subsidiaries to Reedj

(v) rights to repayment by HM Customs & Excise in respect of value
added tax and to payments of and in respect of tax on ipcome,

profits or chargeable gains;

(vi) rights under certificates of tax deposit;

(vii) rights underi-

(a)

(b)

(e)

(d)

(e)

B11BR 45

the Hivedown Agreement;

the Excluded Contracts as defined in the Hivedown

Agreement;

those Contracts as defined in the Hivedown Agreement the
benefit of which is held on trust by Reed for Newco 1 or

its assignee;
this Agreement and the contracts contemplated by it;

any and all contracts, agreements and arrangements entered
into by Reed with any other party before 1 January 1993
relating to, or otherwise pertaining to (whether directly
or indirectly) BSB Holdings Limited ("BSBH") or BSBH's
interest in British Sky Broadcasting Limited {"BSkyB")
including, without limitation, any contracts with,
relating to, or otherwise pertaining to, Skillslot
Limited, Scaletime Limited and Marktile Limited and
including, + without limitation, in relation to the
refinancing of various financing agreements relating to

BSBH and/or BSkyB (the "Financing Agreements”);

- 15 =
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(f) any and all contracts, agreements Or arrangements entered
into by Reed, as agent for Newco 1, before 1 Jenuary 1993
as a result of or in connecticn with the arrangements
contemplated by the Hivedown Agreement and the transfer of
the Assets and Shares as defined thereini and

(viii) the interests held by Resd as trustee for Newco 1 or its
assignee in those Assets and Shares as defined in the Hivedown
Agreement whose transfer has not been completed and as trustee for
Stanspak in the shares of Reed Finance Ireland.

Liabjlities

(1) obligations in respect of the loan instruments specified in

Schedule 1, Part 2, paragraph A of the Hivedown Agreement;

(i1i) indebtedness to RPR Limited pursuant to a 10.5% subordinated
loan from RKPH Limited to Reed;

(1ii) 1liability for tax on income, profits or chargesble gains and

to HM Customs & Exclse for value added tax;

(iv) any liabilities to the holders or former holders of Reed's
shares, in their capacity as such {the dividends expected to be pald
to Reed's shareholders in respect of its current financial year

being treated as liabilities for this purpose);

(v) 1liagbilities in respect of the costs desc*ibed in Schedule 1,

Part 2, paragraphs E and F of the Hivedown Agreement;
(vi) liabilities arising out of:-
{a) the Hivedown Agreement;

(b) the Excluded Contracts (as amended prior to 1 Janvary

1993) as defined in the Hivedown Agrezment; and

BL1BR 45 - 16 ~



(c)

those contracts and comnitments in respect of which under
the Hivedown Agreement Newco 1 has agreed to indemify

Reed but from which Reed has not been released;

(vii) 1liabilities arising out of the following contracts entered
into or borrowings incurred by Reed after the date of the Hivedown

Agreement i~

BLLIBR 45

(a)

(b)

(e)

(4)

(e)

(£

this Agreement and the contracts contemplated by it;

guarantees given by Reed in support of the borrowings of
its Subgidiaries:

guarantees and indemnities given or borrowings incurred by
Reed as contemplated by clause 6.3 of the Hivedown

Agreement;

any borrowings incurred by Reed under jts E£lm overdraft
facility with Lloyds Bank ple or under its 3400m National
Westminster Bank PLC syndicated Multiple Option Facility;

any and all contracts, agreements and arrangements
(including without  limitation all  guarantees and
indemmities and other contracts and commitments in the
nature of guarantees or indemnities) entered into by Reed
with any other party before 1 January 1993 relating to, or
otherwise pertaining to (whether directly or indirectly)
BSBE or BSBH's interest in BSkyB including, without
limitation, any contracts with, relating to, or otherwise
pertaining to, Skillslot Limited, Scaletime Limited and
Marktile Limited and including, without limitation, in

relation to the refinancing of the Financing Agreements;

and

any and all contracts, agreements or arrangements

(including without  limitation all  guarantees and

-17 ~



indemnities and other contracts and commitments in the
nature of guarantees or indemnities) entered into by Reed,
as agent for Newco 1, before 1 January 1993 as a result of
or in connection with the arrangements contemplated by the
Hivedown Agreement and the transfer of the Assets and

Shares as defined thereginj

(viii) any liebilities arising nput of or in connection with Reed's
ovnership of, or interest in, the assets described in this Schedule;
and

-

(ix) any liabilities arising out of any ongoing, pending or
threatened litigation, legal or regulatory procesdings,
arbitrations, prosecutions or investigations, provided that (in the
case only of any such matter which may have or has had during the 12
months preceding the date of this Agreement a significant effect on
the financial position of its Group taken as a vhole) such matter
has been disclosed in Reed's Due Diligence Report in the agreed form

(Document B2) or in writing subsequently to Elsevier.

Provided that the estimated aggregate market value of the assets
described above excluding those described in (i) will not exceed the
estimated aggregate market value of the liabilities described above by
more than £78 millirn after contribution by Reed te the Merger of such

cash emount it is agreed should be so contributed.
For the avoidance of doubt, the assets described in (vii) and the
lisbilities described in (vi) include without limitation Reed's rights,

obligations and liabilities in respect of all contracts xelating to the

employment and rcouneration of directors and =mployees.
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SCHEDULE 34

[see fo}}lnwi.ns peges)
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LIST

)3

Reed

- Reed Properties Inc
- Reed Publishing (USA) Inc (note 1)
- - International Computaprint Corporation (notes 1 and 2)
- Dormants
The Tracom Corporation
Simat, Hellieson & Eichner Inc
Online Computer Systems Inc
Reed Electronic Publishing Inc
Reed Products Inc
Communications/Today Ltd (note 1)
Mitchell Beazley (USA) Imc
William Heinemann Inc (note 3)
Heinemann Educational Books Ing
- Boynton/Cook Publishers Inc
- Butterworth of Puerto Rico Inc
- Tradeshow Week Inc
- Reed Books Inc (note 3)
- Horton Publishing Company
- Variety Inc (note 1)
- Variety SARL
- Variety Italia Srl (note &)
- Daily Variety Ltd
- Variety International Ltd (note 5)
- Andover Medical Publishers Inc
- Cahners Publishing Associates {Limited Partnership)

[ NS TR N R I S I B

Notes

I\

[ 2]

Reed Finance Inc is 88.64% owned by BReed Internaticmal Inc, the
remaining 11.36% being owned by:

Reed Publishing (USA) Inc (10.06%)
International Computaprint Corp (0.64%)
Communications/Today Ltd (0.34%)
Variety Inc (0.32%)

International Computaprint Corporation is also a partner in the
Cahners Publishing Associates Limited Partnership.

William Heinemann Inc and Reed Books Inc each have a 25% interest in
Mimosa Publications (a General Partnership).

Variety Italia Srl is 90% owned by Variety Inc and 10% owned by
Daily Variety Ltd.

Variety International Ltd is 50% owned by Variety Inc and 50% owned
by Walter Roger Watkins.
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LIST 2

Rzed Qverseas Corporation Ltd

Reed Exhibitions Group Sdn Bhd (70%)
Reed Tradex Ltd (61%)
IWPM Holdings Ltd
= Dormant
Reedoit BV
Reed Exhibitions Group SRL
Reed Telepublishing AG
Pormant

- 22 -
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LISY 3.
REH Limited

International Publishing Coyporation Ltd
=  IPC Holdings Ltd@
-~  The Publishers & General Insurances Company Ltd (45,45%)(note 1)
- Seripta Technica Ltd
. Dormants
IPC Europe Holdings Ltd
- Ferme de Vimer SCEA
IFC Printers Ltd
Kings Reach Investments Ltd (43.1%)
Reed Publishing Ltd
- World Construction Publications Ltd
- Butterworth & Co (Publishers) Ltd
- Butterworth (Eurolex) Ltd (Dormant)
- Common Law Reports Ltd
- Itelis Ltd (50%)
- Bowker - Saur Ltd
- Butterworths (Europe) Ltad
- Butterworths (India) Ltd
- Butterworths (Ireland} Ltd
~ RR Bowker (UK) Ltd
- KG Saur & Verlag GmbH & Co KG (98.5%)(note 3)
- A Francke Verlag AG
- Butterworth & Co (Overseas) Ltd
- Butterworth & Co (Asia) Pte Ltd
- Butterworth & Co (Nigeria) Ltd (40%)
- Dormants
- Reed Information Services Ltd
- Newpoint Publishing Co Ltd
- Dormants
- Datacross Services Ltd (75.1%)
- Inquiry Management Systems Ltd
- Reed Business Publishing Ltd
- Accounting Technician (Publications) Ltd (49%)
- Certified Accountant (Publications) Ltd (50%)}
- The Estates Gazette Ltd (Dormant)
- Digital Graphics Ltd
- What to Buy PLC (Dormant)
- What to Buy (Internatiomal) Ltd
- What to Buy Inc
IPC Magazines Ltd
- 1IPC Telemarketing (International) Ltd (74%)
- 1PC Audiotex (Espana) SA (note 2)
- European Magazines Ltd (50%)
- Independent Television Publications Ltd
o Independent Television Books Ltd
- Publishing Developments Ltd
Pitchgrange Ltd
- Burselynn Ltd
- Dormants
- iPC Magazines {Overseas Ltd

¥
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~  Avantage 5A (50%)
= Dormants

Carlton Magazines Ltd

Notes
1

= Dormanty

The Publishers & General Insurance Company Ltd is 54,55% owned by
Neweco 1 (see Iist 6).

1FC Audiotex (Espana) SA is 99,98% owmned by IPC Telemarketing
(International) Ltd, the remaining 0.02% being owned by IPQ
Magazines Ltd (0.01%) and IPC Magazines (Overseas) Ltd (0.01%),

KG Saur & Verlag GmbH & Co KG is 98.5% owned by RR Bowker (UK) Ltd,
the remaining 1.5% beilng owned by KG Saur GmbH (1X) and Butterworth
(Europe) Ltd (0.5%).
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Reed Southern Newspapers Ltd
-  Dormants

Reed Midland Newspapers Ltd
- Dormants

Reed Northern Newspapers Ltd
- Dormants

Dormants
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LIST 5

Rged Book Publishing Limited

Reed Intermational Books Ltd

Book Club Associates (Partnership)(50%)

Booft Club Associates Pension Trust Ltd (50%)
Conran Octopus Ltd (97%)

Sinclair-Stevenson Holdings Ltd

- Sinclair Stephenson Ltd
Marvelprint Ltd
Dormants
George Philip Holdings Ltd

- Dormants
Mitchell Beazley Ltd (Dormant)

- Mitchell Beazley London Ltd
Mitchell Beazley Television Ltd
Mitchell Beazley International Ltd
Mitchell Beazley Netherlands BV
Millers Publications Ltd

111 3

- Dormants
Heginemann Publishers (Oxfurd) Ltd
- Heinemann Publishers international Ltd

- Octopus Publishing Asia Pte Ltd
- Heinemann Holdings Australia Pty Ltd {(Dormant)
- Octopus Publishing Group (Australia) Pty Ltd
- Chesgebb Pty Ltd
- Text Publishing Pty Ltd (50%)
- Budget Books Pty Ltd
- Heinemann - Centaur Pty Ltd (50%)
- Heinemann lIberia SA
- Heinemann International Publishers Hellas LLC
- Heinemann Educational Publishers Boleswa Pty Ltd
- Heinemann Educational Books {Caribbean) Ltd) (49%)
- East Africa Educational Publishers Ltd (26%)
- Heinemann Distribution Ltd
- Reinemann Educational Books (Nigeria) Ltd (28.9%)
- Dormants
- Dormants
Dormants

- 26 -



LIST 6

ABC France Limited

ABC Italy Limited

Cahners, Publishing Limited

The Publishers & Ceneral Insurance Company Limited (54,55%) (note 1)
Reed International (Aylesford) Limited

Reed International (Properties) Limited

Reed Pension Investment Management Limited

Reed (International Services) Limited

The Reed Exhibition Companies Limited

-

-
-
-

Associated Trade Exhibition Consultants Ltd
ITF/Tony Davis Expositions Ltd (S0%)

BCC Exhibitions Ltd (50%)

BED Exhibitions Ltd

-~ Dormant

Neptune Exhibiticns Ltd

International Exhibition Organisation Ltd
Industrial Seminars Ltd

Microwave Exhibitions & Publishers Ltd
Naidex Conventions Ltd

The Emperors Warriors Exhibition Ltd (note 2)
The Button Group Ltd (75%) (note 2)

- Button Enventares Ltd

- Button Design Company Ltd

- Button Design Contracts (France) SARL
- Dormant

Dormants

Utell International Group Limited

-

Reed Telepublishing Ltd

- Addison Publishing Ltd

- ABC Distribution Services Ltd

- ABC Travelbank Ltd (50%)

- Reed Telepublishing GmbH

- Dormants

Utell International Ltd

- Utell International (UK) Ltd
- Utell International (Chile)} LTDA
- Reservacionales Internationales Utell SADECV (50%)
- Utell International Do Brasil Servicos SC LIDA
- Utell International (Ireland) Ltd

Utell Intenrational SRL

Ashcrofts (Isle of Man) Limited

Avlesford Paper Mills Limited

Bookset Systems Limited (88.57%) (note 3)
Bradfield Brett Holdings Limited

Bradfield Brett & Co Limited

Cohners Exposition Group {(Maritime) Limited
Chapter Three Publications limited

¢liveden Holdings Limited (note 4)
Congleton Express Limited

Endrick Leisure Limited
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Formpart (No 2) Limited

Formpart (No 3) Limited

Intinco Limited

Kervit Ceramics Limited

Messanger Newspapers Group Limited

Millberry's Limited )

Pitch Fibre Pipes Limited

Feed Businegs Magazines plc

Reed Decorative & Building Products Limited

Reed International Executive Pension Trustee Limited  (49%)
Reed Nominees Limited

Reed Pension Trusts Limited (49%)

Reed Pension Trusts (No 2) Limited (49%)

Reflex Insurance Services Limited

Rinmed

Scientechnica (Publishers) Limited

St James Press Dis¢ribution Limited (80%) (note 4)
St James Press Limited (note 5)

St James Press Publications Limited (50%) (note 5)
St James Press Studios Limited (90%) (note 5)
Texales (Jefrey) Limited

Texales (Plant) Limited

The Coupon Book Company Limited

Today on Prestel Limited (note 3)

Update Educational Projects Limited

Update Hospital Publications Limited

Update Leisure Limited

Update Medical Newspapers Limited

Update Nursing Publications Limited

Update Postgraduate Medical Publications Limited
Update Publications Limited

Warrington Guardian Series Limited

World Group Newspapers (North West) Limited

WPM Finance (Bermuda) Limited

Notes

1

3

The Publishers & General Insurance Company Limited is 45.45% owned
by International Publishing Corporation Limited (see List 3).

The Emperors Warriors Exhibition Ltd is 60% owned by The Reed
Exhibition Company lLtd and 40% owned by The Button Group Ltd.

Bookset Systems Ltd is 11.43% owned by Today on Prestel Ltd.

St James Press Distribution Limited is 20% owned by Cliveden
Holdings Limited.

St James Press Limited owns 50% of S5t James Press Publications
Limited and 10% of St James Press Studios Limited.
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LIST 7
® Reed Publishing Australia Pty Limited (note 1)

Read Travel Group Pty Ltd
Reed Business Publishing Pty Ltd
- The Medicine Group Pty Ltd
® - BP1 Exhibitions Pty Ltd
Reed International Books Australia Pty Lté
Hamlyn Publishing Group Pty Ltd

Nl . il

AL T

Note

1 The beneficial ownership of Reed Publishing Australia Pty Iimited is
held by ROBV but the legal title is held by Reed Overseas

Corporation Limited.
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LIST 8
Mandarin Publishers Limited

, Norscan Paper Limited
| Dormants

d
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LIST 3
ROBY

Peed Travel Group Ltd
Reed Business Publishing France Sarl
- Ferime d¢ Vimsr SCEA
Butterworths Canada Ltd
- Les Editions Yvon Blais Inc (40%)
- Bottom Wine Publications Imc (49%)
Butterworthe of lew Zeeland Ltd
~ riedical Books Nyn Zealand (1987) Ltd
Jahners Expositions Group SA {dormant)
KG Saur GmbH
Rued Asian Publishing Fre ltd
Reed Data Services Ltd
Reed Exhibitions Companies Inc
Reed Exhibitions Lta
Reed Exhibitions Pte Ltd
- Asia Aerospace Pte Ltd (50%)
Reed France SA
- Société Francais DPour le Development de la Communication
Interactionale
ve Miden Organisation SA
- Marketing Francc SA {96.69%)
- Marketing Investissement SA (99.763%)
- Marketing Services SA (99.97%)
- Publications Professionelles Francais S& {99.82%)
- Fegtival Francais du Film Publicitaire
Organisation SA (note 1)
- Marketing Mix SA (note 2)
- Marketing Finance Development SA (20%)
- Sepel Com SA (34%)
Reed Healthcare Communications BV (Y7.8%)
Reed International Risks Ltd
Reed Travel Group SA
Reed (Nederland) NV
Reed International (Singapore) Pte Ltd

Notes

1 Festival Francais du Film Publicitaire Organisation SA is 34% owned
by Marketing Services SA and 17.23% owned by FPublications

Professionelles Francais S&.

2 Marketing Mix SA is 55.28% owned by Marketing Services SA and 44.44%
owned by Publications Professionelles Francais SA.
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LIST 10

REY

Agifa Fachmessen AG
Agifa CGmbH
Agifa Veriag AC
Butterwarth Publishzcs (Pty) Ltd
- Digma Publicutions (Pry) Ltd
Mardaev BV
Reud Balgmwn SA
Promex bvba
- In-media SA (76%)
~  Nid 5A (note 1)
- IFD SA
- Tournai Antiquities SA
- Antexpo 5A
- Foire des Antiquaires de Namur SA
- Batisud SA
Foire des Antiquaires de Liege SC
Reed MEuSE Salzburg GmbH
Reed Publishing Italia Srl
Reed Publishing (Germany) GmbH

Notes

1 Nid SA is 382 owned by Reed Belgium §A and 38% owned by In-Media SA.
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LIST 11
others for Retention
Skillslot Ltd

- BSB Holdings Ltd (20.91% fully diluted)
~ Britigh Sky Broadcasting Ltd (17.5%)
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5 otl Provisions

5.1 Qounterparts This Agreement may be entered into in any numher
of counterparts and by the parties to it on separate counterparts,
each of which when so executed and delivered shall be an original,
but all the counterparts shall together constitute one and the same

instrument.
5.2 Governing Law and Submission to Jurisdiction This Agreement

shall be governed by and construed in accordance with English law.
Subject to Articles 21 and 22 of the Conventdon on Jurisdiction and
the Enforcement of Judgments in Civil and Commercial Matters signed
on 27 September 1968 (as in force from time to time), the parties
hereby irrevocably agree to submit to the exclusive jurisdiction of
the Courts of England and The Netherlands in respect of any dispute
which may arise in connection with the validity, effect,
interpretation or performance of, or the legal relationships
established by this Agreement or otherwise arising in connection

with this Agreement.
5.3 QOther Amendments Except as specifically amended pursuant to
Clauses 2, 3 and 4 hereof, the Implementation Agreement 1s hereby

ratified and affirmed in all other respects.

IN WITNESS whereof this Agreement has been duly executed.

SIGNED by Ct-n Enl E R )
for and on behalf of ELSEVIER NV ) ey — -
in the presence of:- )

s )7 ”, . = . Ea T | i n .’~a

SIGNED by E\Qm\m Ake i
for and on behalf of REED
INTERNATIONAL P.L.C.
in the presence of:-
€ s Aot
(tara ]
5 Aeet Shoeet - 34 -
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COMPANIES FORM No. 224

fotice of accounting reference date
{to be delivered within 9 months of

Incarporation)

EJ:?:M' do not Pursuant to section 224 of the Companies Act 19385

2 mn .
this margin as inserted by section 3 of the Companies Act 1989
o To the Registrar of Companies Company number

oago complets Address overle

leglbly, preforably ( brleat) g:\\\/\’.k@\b
In black tyge, or ¥
bald block
lettering Name of comparny

£3

K 2oy N Ao g\c,

*insart full name
of company

gives notice that the date on which the company's accounting reference period is to be
treated as coming to an end in each successive year is as shown below:

important

The accounting
reforence date to
be enterad along~

side should be Day Month
completad as in the

following examplas: 3: \ : \ :D_
5 Aprit

Day Month

30 June

Day Month

31 Dacember
Day Month

+ Insert
Director,

Sacretary, . 59_? \l\“ ‘1

Administrator, Signed \, Designation } Date )2
Administrative = < S \ .
Recoiver or “—""'_A% T Sy Otk '1 > \F C( ?)
Raceiver \

{Scotland] as

appropriate

Presentor's name address and For official use

referance {if any): D.EB. Post room

s ST G S :u’;r.mw:wq
R 8 HOUSE

7 61001995

C

o
o ce

o s A e e T bt

HR1028




PEONTED AND SUPALED BY

‘tf.LEXﬂK!lu
o

TN

THE COMPANIES ACT 1985 . E‘ Eﬁm i

ICOoPY} . Company Number
(1) resolution 5746616 ]

OfO RSP RINR PRI R R A PPN PR LR AP PR E N IR S PR AR AN “?%d ElseVler plc

P entCaeasrsErnt IasataY baReREYRERLASRS presaannen vreanas cearerieyssseaas serescanientante . verearetastesatsserenrsannansnnsnavnansdL I EOLK
9

Passed the ,.27th day of September seannre YO 3

At an Extraordinary General Meeting of the members of the above-named compsny, duly
convened and held at ..van de Sande Bakhuyzenstraat 4, P.O, Box 470,

ELIITT RS TR LT ! SATEEA SRR BAYEINNINSINY ‘h\'l 1

0 AL Amsterdam

LAYV R TR L AN A T B RO A R R 0 TR ) R R L L R L L L LN r LI LTI TP TN YY

ARRESATRARNRIAL ARARLE AR LA AR AR IR A A Ny

Dn t‘]e ll!\‘\l!!i!!!\ll!l\\‘l\gll:itlhi|lltl‘ day of LRI R RN RS YY) |.1,.S‘|g|p',t‘:.e,mp'g.p !!!!! FYHBTANAEIRAINNLS 192\3!‘!\
the following {1}  SPECIAL RESOLUTION was duw passed:—
(2}

THAT the Articles of Association of the Company be and they are hereby amended
as follows with effect from the end of the meeting:

(a) by deleting the existing article 43 and replacing it with the following:

“43. Save as provided below, the chairman, if any, of the board of
directors, or in his absence the deputy chairman, if any, of the board of
directors, or in his absence some other director nominated by the directors,
shall preside as chairman of the meeting, but if neither the chairman nor the
deputy chairman nor such other director (if any) be present within fifteen
minutes after the time appointed for holding the meeting and willing to act,
the directors present shall elect one of their number to be chairman and, if
there is only one director present and willing to act, he shall be chairman,
If there are joint chairmen of the board of directors, both of whom are
present at the meeting within fifteen minutes after the time appointed for
holding the meeting and both of whom are willing to act, they shall decide
which of them is to preside at the meeting, failing which one of them shall
be selected by lot."

(b) by deleting the existing article 75(b)(vii) and replacing it with the following:

"(vii) the chairman and deputy chairman of the board of directors or,
it there are joint chairmen of the board of directors, the joint
chairmen, shall be joint chairmen of the Reed Elsevier Group
Executive Committee, unless they are not members of that
Committee."

(©) by deleting the existing article 93 and replacing it with the following:

"93, The directors may either appoint one of their number to be the
chairman of the board of directors and one of their number ;%Sli‘e ;ﬂ;@‘;leputy

'.S‘\
Continued on Continuation Sheet No 1 f""’ pR2A
L‘-_ BGT “3%3'3. Y
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THE COMPANIES ACT 1285
COMPANY NUMBER 2746616

REED ELSEVIER plc

Continuation Sheet N¢ 1

chairman, or may appoint two of their number to be joint chairmen of the
board of directors, and may at any time remove & director from such office,
Where there is only one chairman of the board of directors, that director
shall preside at every meeting of directors at which he is present unless he
is unwilling to do so, when the deputy chairman shall preside unless he is
wnwitling to do so. When there are joint chairmen, the joint chairmen shall
decide which of them is to preside at a particular meeting, failing which one
of them shall be selected by Jot. But if there is no director holding those
offices, or if there is no chairman or deputy chairman present within five
minutes after the time appointed for the meeting and willing to preside, the
directors present may appoint one of their number to be chairman of the

meeting."

LNt

Deputy Secretary
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COMPANY NO. 2746616

THE COMPANIES ACT 1985

A PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OFR
REED ELSEVIER plc
(As at 1 December 1992)

1. The Company's name is "Reed Elsevier plc".
The Company is to be a public company.

The Company's registered office is to be situnated in England and Wales.

2.
3.
4.

The objects for which the Company is established are:-

(a) To carry on business as a holding company and to acquire and
hold shares, stocks, debenture stocks, bonds, mortgages,
obligations and other securities of any kind issued or guaranteed
by any company, corporation, government, public body or
authority or undertaking of whatever nature and wherever
constituted or carrying on business.

(b) To carry on all or any of the businesses of publishers, producers,
distributors, proprietors, wholesalers or retailers of books,
periodicals, magazines, newspapers, journals, circulars, works of
reference, advertising literaturc and any other forms of
publication, in any medium whatsoever; to own, organise, operate
and manage exhibitions, trade shows, conferences and seminars
and to conduct any related activities; to manage, develop and
market infonnation and transactional databases and services held in
hard copy, electronically processed or any other form; to produce,
direct and distribute radio and television programmes and
performances and any other form of public or private

12007 1993
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(©)

(d)

()

®

{g)

eptertainment, to rent, operate or manage radio and television
stations and to transmit and relay progranunes of all kinds
therefrom by any means (including without limitation by satellite,
cable, micro-wave or any technology which may be developed);
to act as advertising agents, literary agents and manufacturers and
dealers in any materials used in connection with any businesses
referred to in this Clause; and to acquire, sell, hold, license and
otherwise deal in copyright and any other rights in artistic, literary
or musical or other works of any kind whatsoever,

To co-ordinate the administration, policies, management,
research, trading and any and all other activities of and to act as
financial advisers and consultants to any company or group of
companies now or hereafter formed or incorporated or acquired
and to perform any services or undertake any duties to or on
behalf of and in any other manner assist any such company or
group and either without remuneration or on such terms as to
remuneration as may be agreed.

To carry on any business by means, or through the agency, of any
subsidiary company or companies, and to enter into any
arrangement with any such subsidiary company for taking the
profits and bearing the losses of any such business, or for financing
any such subsidiary company.

To carry on business as importers, exporters, manufacturers and
nuerchants of, dealers in, brokers of and agents for any materials or
preducts manufactured, processed or dealt in in any business
carried on by the Company or any of its subsidiary companies or
required or used for the purposes of any such business including
plant, machinery and tools of all kinds and to carry on the business
of general merchants and dealers.

To carry on business as concessionaires and to undertake, carry on
and execute all kinds of financial, commercial, trading, trust,
exploitation, agency and other operations, and to advance or
provide money with or without security to concessionaires,
inventors, patentees and others for the purpose of improving and
developing or assisting to improve and develop any concessions,
lands or rights of experimenting in regard to or testing or
developing any invention, design or process, industrial or
otherwise.

To carry on the business of carriers by air, sea, road, railway, canal
or otherwise and to own transport facilities of every kind.

FY923310.252/16+




() To act as managing agents for and as management and rechnicl
consultants to any business and to execute, carry out, imprave,
work, develop, administer, maintain, manage or control works
and conveniences of all kinds and to contribute or render technical
assistance to or assist in the carrying out or establishment,
maintenance, improvement, management, working, control or
superintendence of any such business.

()  To carry on either in connection with any of the businesses
aforesaid or independently thereof any trade or business which, in
the opinion of the board of directors, is, or may be, capable of
being conveniently or advantageously carried on in connection
therewith or ancillary to any of the above named businesses or
calculated directly or indirectly to enhance the value of or render
more profitable any part of the Company's undertaking or
property, or to further the objects of the Company.

G) To acquire, construct, carry out, maintain and wuse railways,
tramways, docks, harbours, piers, wharves, canals, reservoirs,
embankments and irrigations, reclamations, improvements,
sewage, drainage, sanitary, water, gas, electric light, telephonic and
electrical power works, warehouses and all other works which
may be conducive to the interests of the Company.

k) To purchase or otherwise acquire estates, lands, forests, timber
licences, mines, quarries or interests in the same in any part of the
world, and to work and develop the same.

() To purchase or otherwise acquire for any estate or interest any
property or assets or any concessions, licences, grants, patents,
knowhow, trade marks or other exclusive or non-exclusive rights
of any kind which may appear to be necessary or convenient for
any business of the Company, and to develop and turn to account
and deal with the same in such manner as may be thought
expedient, and to make experiments and tests and to carry on all
kinds of research work.

(m)  To subscribe for, underwrite, purchase or otherwise acquire, and
to accept, take, hold, charge, mortgage, sell, dispose of and deal
with shares, stock, securities and evidences of indebtedness or of
the right to participate in profits or assets or other similar
documents issued by any government, authority, corporation or
body, or by any company or body of persons, and any options or
rights in respect thereof and to buy, sell, deal in and invest in
foreign currencies and exchange.
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To. borrow or raise money or to secure or discharge any debt or

obligation (whether of the Company or of any other person) in
such manner as the board of directors may think fit and in
particular (but without prejudice to the genemlity of the
foregoing) to mortgage, charge, pledge or give liens or other
security upon the whole or any part of the Company's
undectaking and all or any of the property and assets {present and
future), including the uncalled capital of the Company, or by the
creation and issue on such terms and conditions as may be thought
expedient of debentures, debenture stock or other securities of any
description, and to receive money on deposit and advance
payments with or without allowance of interest thereon,

To draw, make, accept, endorse, discount, negotiate, execute and
issue, and to buy, sell and deal in bills of exchange, bills of lading,
warrants, debentures, promissory notes and other negotiable or
transferable instruments.

To amalgamate or enter into partnership or any profit-sharing
arrangenient with and to co-operate in any way with or assist or
subsidise any company, firm or pesson, and to purchase or
otherwise acquire and undertake all or any part of the business,
property and liabilities of any person, body or company carrying
on any business which the Company is authorised to carry on or
possessed of any property suitable for the purposes of the
Company.

To establish or promote, or concur or participate in establishing or
promoting, any company, the promotion of which shall be
considered desirable.

To advance, lend or deposit money, and to give credit or financial
accommodation to any person with or without taking any security
therefor and upon such other terms as may be thought fic by the
Company; and to enter into any guarantee, contract of indemnity
or suretyship and in particular (without prejudice to the generality
of the foregoing) to guarantee, support or secure, with or without
consideration, whether by personal obligation or by mortgaging or
charging all or any part of the undertaking, property and assets
(present and future) and uncalled capital of the Company or by
both such methods or in any other manner, the performance of
any contracts, obligations or commitments of and the repayment
or payment of the principal amounts of and any premiums,
interest, dividends and other moneys payable on or in respect of
any securities or liabilities of any person, including (without
prejudice to the generality of the foregoing) any company which
is for the time being a subsidiary or 2 member of the Company or

FY923310.252/16+




subsidiary of a member of the Company or otherwise associated
with the Company and whether or not any consideration or
advantage is received by the Company.

(s)  To sell, lease, grant licences, easements and other rights over, and
in any other manner deal with or dispose of, the undertaking,
property, assets, rights and effects of the Company or any part
thereof for such consideration as may be thought fit, and in
particular for stocks, shares or securities of any other company
whether fully or partly paid up.

0] "To procure the registration or incorporation of the Company in
or under the laws of any place outside England,

(u) To subscribe or guarantee meney for any national, charitable,
political, benevolent, public, general or useful object or for any
exhibition, or for any purpose which may be considered likely
directly or indirectly to further the objects of the Company or
other interests of its members.

(v}  To grant pensions or gratuities to any employees or ex-employees
and to officers and ex-officers (including directors and
ex-directors) of the Company or its predecessors in business, or
the relations, connections or dependants of any such persons, and
to establish or support associations, institutions, clubs, funds and
trusts which may be considered calculated to benefit any such
persons or otherwise advance the interests of the Company or of
its members, and to establish and contribute to any scheme for the
purchase by trustees of shares in the Company to be held for the
benefit of the Company's employees (including directors holding a
salaried employment or office in the Company or any subsidiary
company), and to lend money to the Company's employees (other
than directors) to enable them to purchase shares of the Company
and to formulate and carry into effect any scheme for sharing the
profits of the Company with its employees or any of them.

(w) To do all or any of the things and matters aforesaid in any part of
the world, and either as principals, agents, contractors, trustees or
otherwise, and by or through trustees, agents or otherwise, and
either alone or in conjunction with others.

(x)  To do all such other things as may be considered to be incidental
or conducive to the attainment of the above objects, or any of
them, and the exercise of the powers (whether express or implied)
of the Company.
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And it is hereby declared that the objects of the Company as specified in each of
the foregoing paragraphs of this Clause (except only if and so far as otherwise
expressly provided in any paragraph) shall be separate and distinct objects of the
Company and shall not be in anywise limited by reference to any other
paragraph or the order in which the same occur or the name of the Company,

5. The liability of the Members is limited,

6. The Company's share capital is £1,000 divided into 1,000 shares of ;{1
each.!

1 At 1 December 1992 the share capital is £101,000 divided into 1,000 ordinary shazes of £1 cach and
100,000 7,594 cuniulative preference shares of £1 cach

Page 6 FY923310.252/16+
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WE, the subscribers to this Memorandum of Association, wish to be formed
into.a Company pursuant to this Memorandum; aud we agree ta take the
number of shares shown opposite our respective names,

Tty s

Mames and addresses of Subscribers Nusuaber of shares taken
by each Subscriber

1. Instant Companies Limited - One
2 Baches Street
Lendon N1 6UB

2. Swift Incorporations Linuted - One
2 Baches Street
London N1 6UB

Total shares taken ~ Two
Dated this 4th day of August, 1992
Witmness to the above Signatures:- Mark Anderson
2 Baches Street

London N1 6UB
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Compauny No. 2746618

THE COMPANIES ACT 1985

A PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
REED ELSEVIER plc

(Adopted by special resolution passed on
22 December 1992, the condition to which
was satisfied on 1 January 1993, and
amended by special resolution passed on

27 September 1993)
Freshfields Linklaters & Paines
65 Fleet Street 59-67 Gresham Street
London EC4Y 1HS London EC2V 7JA
{Solicitors to Reed Intenational D.L.C) (Solicitors to Elsevier NV)

Ref: AMVS/TW]/ECD Rl RWG/AGP
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Company Mo. 2746616

THE COMPANIES ACT 1985

A PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
REED ELSEVIER. plc

PRELIMINARY

The regulations in Table A in the Companies (Tables A-F) Regulations 1985
as in force at the date of the company's registration shall not apply to the
company.

1. In the atticles:

the Act means the Companies Act 1985 including any statutory modification
or re-enactment thereof for the time being in force;

the articles means the articles of the company;

clear days in relation to the period of a notice means that pericd excluding
the day when the notice is given or deemed to be given and the day for
which it is given or on which it is to take effect;

E shareholder means the holder of "E" shares;

Elsevier Reed Finance means the company incorporated in The Netherlands
with Amsterdam Chamber of Commerce File Number 145.842;

Exchange Shares means shares of the series Riin the capital of the
¥ shareholder;

execsited includes any mode of execution;
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Delegation

Finance Group means Elsevier Reed Finance BY and its subsidiaries from
time to time;

Governing Agreement means the agreement with that name entered into on
the date of adoption of the articles between Reed Intemnational P.L.C, and
Elsevier NV, as amended from time to time;

the holder in relation to shares means the member whose name is entereq in
the register of members as the holder of the shares;

Implementation Agreement means the agreement with that name dated 30
October 1992 between Elsevier NV and Reed International P.L.C, relating
to the merger of the businesses of Elsevier NV  and Reed
International P.L.C., as amended from time to time;

R shareholder means the holder of "IR" shares;

Reed Elsevier Gronp means the company and its subsidiaries from time to
time;

registered office means the registered office of the company;

RHBV means Reed Holding BV, a company incorporated in The
Netherlands with file number 241.739 at the Amsterdam Chamber of
Commerce, and/or any other subsidiary of the R shareholder which is for the
time being a holder of Exchange Shares or of any ordinary shares in the
capital of the E shareholder derived therefrom;

the seal means the common seal of the company and includes any official seal,
kept by the company by virtue of sections 39 or 40 of the Act;

secretary means the secretary of the company or any other person appoinsed
to perform the duties of the secretary of the company, including a joint,
assistant or deputy secretary;

the United Kingdom means Great Britain and Northern Ireland.

Unless the context otherwise requires, words or expressions contained in the
articles bear the same meaning as in the Act but excluding any statutory
modification thereof not in force at the time the articles are adopted.

Headings are inserted for convenience only and do not affect the construction
of the articles.

2. In the articles (a) powers of delegation shall not be restrictively
construed; (b) the word directors in the context of the exercise of any power
contained in the articles includes (i) any committee consisting of one or more
directors to which, and (ii) any director holding executive office to whom,
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the power in guestion has been delegated; (c) no pawer of delegation shall be
lisnited by the existence wr, #xcept where expressly provided by the terms of
delegation, the exercise of that or any other pawer of delegation; and
(d) except where expressly provided by the terms of delegation, the
delegation of a power shall not exclude the concurrent exercise of that power
by any other body or person who is for the time being authorised to exercise
it under the articles or under another delegation of the power,

SHARE CAPITAL

3. Subject to the provisions of the Act and without prejudice to any
rights attached to any existing shares, any share may be issned with such rights
or restrictions as the company may by ordinary resolution determine, but,
except with the prior approval of the R sharehelder and the E shareholder,
no share may be issued which is not fully paid and no share of any class may
be issued ta a person who does not already hold shares of that class.

4. The authorised share capital of the company upon adoption of the
articles is £120,000 divided into 100,000 7.5% cumulative preference shares
of £1 ("G" shares), 10,000 "R" Ordinary shares of /1 ("R" shares) and
10,000 "E" Ordinary shares of 1 ("E" shares). The rights as regards
participation in the profits and assets of the company attaching to these shares
are as set out in articles 105 and 106.

A5, The "G" shares shall not carry the right to receive notice of, or to
attend or vote at, general meetings.

6. Subject to the provisions of the Act, shares may be issued which are
D be redeemed or are to be liable to be redeemed at the option of the
‘tompany or the holder on such terms and in such manner as may be provided

by the articles.

7. The company may exercise the powers of paying commissions
conferred by the Act. Subject to the provisions of the Act, any such
commission may be satisfied by the payment of cash or by the allotment of
fully or partly paid shares or partly in one way and partly in the other.

8. Except as required by law, no person shall be recognised by the
company as holding any share upon any trust and (except as otherwise
provided by the articles or by law) the company shall not be bound by or
recognise any interest in any share except an absolute right to the entirety
thereof in the holder.

SHARE CERTIFICATES

%, Every member, upon becoming the holder of any shares, shall be
entitled without payment to one certificate for all the shares of each class held
by him (and, upon transferring a part of his holding of shares of any class, to a
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certificate for the balance of such holding) or several cestificates each for one
or more of his shares upon payment for every certificate after the fitst of such
reasonable sum as the directors may determine, Every certificate shall be
sealed with the seal and shall specify the number, class and distingunishing
numbers (if any) of the shares to which it relates and the amount or respective
amounts paid up thereon, The gompany shall not be bound to issue more
than one certificate for shares held jointly by several persons and delivery of n
certificate to one joint holder shall be a suflicient delivery to all of them.

10, If a share certificate is defaced, wom-~out, lost or destroyed, it may be
renewed on such terms (if any) as to evidence and indenmity and payment of
the expenses reasonably incurred by the company in investigating evidence as
the directors may determine but otherwise free of charge, and {in the case of
defacement or wearing-out) on delivery up of the old certificate.

LIEN

11 The company shall have a first and paramount lien on every share
(not being a fully paid share) for all moneys (whether presently payable or
not) payable at a fixed time or called in respect of that share. The directors
may at any time declare any share to be wholly or in part exempt fiom the
provisions of this articie. The company's lien on a share shall extend to any
amount payable in respect of it.

12. The company may sell in such manner as the directors determine any
shares on which the company has a lien if a sum in respect of which the lien
exists is presently payable and is not paid within fourteen clear days after
notice has been given to the holder of the share or to the person entitled to it
in consequence of the death or bankruptcy of the holder, demanding
payment and stating that if the notice is not complied with the shares may be
sold.

13. To give effect to a sale the directors may authorise some person to
execute an instrument of transfer of the shares sold to, or in accordance with
the directions of, the purchaser. The title of the transferee to the shares shall
not be affected by any irregularity in or invalidity of the proceedings in
reference to the sale.

14. The net proceeds of the sale, after payment of the costs, shall be
applied in payment of so much of the sum for which the lien exists as is
presently payable, and any residue shall (upon surrender to the company for
cancellation of the certificate for the shares sold and subject to a like lien for
any moneys not presently payable as existed upon the shares before the sale)
be paid to the person entitled to the shares at the date of the sale.
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CALLS ON SHARES AND FORFEITURE

15, Subject to the terms of allotment, the directors may make calls upon
the members in respect of any moneys unpaid on their shares (whether in
respect of nominal value or premium) and each member shall (subject to
receiving at least fourteen clear days' notice specifying when and where
payment is to be made) pay to the company as required by the notice the
amount called on his shares, A call may be required to be paid by
instalments. A call may, before receipt by the cempany of any sum due
thereunder, be revoked in whole or part and payment of a call may be
postponed in whole or part. A person upon whom a call is made shall remain
liable for calls made upon him notwithstanding the subsequent transfer of the
shates in respect whereof the call was made.

16. A call shall be deemed to have been made at the time when the
resolution of the directors authorising the call was passed.

17. The joint holders of a share shall be jointly and severally liable to pay
all calls in respect thereof,

18. If a call remains uzpaid after it has become due and payable the
person from whom it is due and payable shall pay interest on the amount
unpaid from the day it became due and payable until it is paid at the rate
fixed by the terms of allotment of the share or in the notice of the call or, if
no rate is fixed, at the appropriate rate (as defined by the Act), but the
directors may waive payment of the interest wliolly or in part.

19. An amount payable in respect of a shive on allotment or at any fixed
date, whether in regpect of nominal value or pretnium or as an instalment of a
call, shall be deeried to be a call and if it is not paid the provisions of the
articles shall apply as if that amount had become due and payable by virtue of
a call.

20. Subject to the terms of allotment, the directors may make
arrangements on the issue of shares for a difference between the heolders in the
atmounts and times of payment of calls on their shares.

21, If a call remains unpaid after it has become due and payable the
directors may give to the person from whom it is due not less than fourteen
clear days' notice requiring payment of the amount unpaid together with any
interest which may have accrued. The notice shall name the place where
payment is to be made and shall state that if the notice is not complied with
the shares in respect of which the call was made will be lable to be forfeited.

22, If the notice is not complied with any shate in respect of which it
was given may, before the payment required by the notice has been made, be
forfeited by a resolution of the directors and the forfeiture shall include all
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dividends or other moneys payable in respect of the forfeited shares and not
maid before the forteiture,

n3. Subject to the provisions of the Act, a forfeited share may be sold,

re-allotted or otherwise disposed of on such terms and in such manner as the
directors determing either ta the person who was before the forfeiture the
holder or to any other person and at any time before sale, re-allotment or
other disposition, the forfeiture may be cancelled on such terms as the
directors think fit. Where for the purposes of its disposal a forfeited share is
to be transferred to any person the directors may authorise some person to
exccute an instrument of transfer of the share to that person,

24, A person any of whose shares have been forfeited shall cease to be a
member in respect of them and shall surrender to the company for
cancellation the certificate for the shares forfeited but shall remain liable to
the company for all moneys which at the date of forfeiture were presently
payable by him to the company in respect of those shares with interest at the
rate at which interest was payable on thase moneys before the forfeiture or, if
no iaterest was so payable, at the appropriate rate (as defined in the Act) from
the date of forfeiture until payment but the directors may waive payment
wholly or in part or enforce payment without any allowance for the value of
the shares at the time of forfeiture or for any consideration received on their
disposal.

25. A statutory declaration by a director or the secretary that a share has
been forfeited on a specified date shall be conclusive evidence of the facts
stated in it as against all persons claiming to be entitled to the share and the
declaration shall (subject to the execution of an instrument of transfer if
necessary) constitute a good title to the share and the person to whom the
share is disposed of shall not be bound to sece to the applicsiion of the

consideration, if any, nor shall his title to the share be affected by any
" irregularity in or invalidity of the proceedings in reference to the forfeiture or

disposal of the share.
TRANSFER OF SHARES

26. The instrument of transfer of a share iy be in any usual form or in
any cther form which the directors may approve and shall be executed by or
on behalf of the trausferor ahd, unless the share is fully paid, by or on behalf
of the transferee.

27, The directors shall not register a transfer unless;
(=) the transfer is in respect of only one class of shares; and
(L) the transfer is in respect of all the issued shares of that class; and
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) the transfer is either accornpanied by a notice in writing signed by or
on behalf of all the other raembers consenting ta the transfer or is to
give cffect to an offer which has been made pursuant to the City
Code on Takeovers and Mergers, as in force from time ta time,

The directors may refuse to register the transfer of a share on which the
company has a lien. They may also refuse to register a transfer unless it is
lodged at the registered office, or at such other place as the directors may
appoint, and is accompanied by the certificate for the shares to which it
relates and such other evidence as the directors may reasonably require to
show the right of the transferor to make the transfer,

28. If the directors refuise to register a transfer of a share, they shall within
two months after the date on which the cansfer was lodged with the
company send to the transferee notice of the refusal,

29. The registration of transfers of shares or of transfers of any class of
shares may be suspended at such times and for such periods {(not exceeding
thirty days in any year) as the directors may determine.

30. No fee shall be charged for the registration of any instrument of
transfer or other documient relating to or affecting the title to any share.

31. T"e company shall be entitled to retain any instrument of transfer
which is . :gistered, but any instrument of transfer which the directors refuse
to register shall be returned to the person lodging it when notice of the
refusal is given.

TRANSMISSION OF SHARES

32, If a member dies, the survivor or survivors where he was a joint
holder, and his personal representatives where he was a sole holder or the
only survivor of joint holders, shall be the only persons recognised by the
company as having any title to his interest; but nothing herein contained shall
release the estate of 2 deceased member from any liability in respect of any
share which had been jointly held by him.

33. A person becoming entitled to a share in consequence of the death or
bankruptcy of 2 member may, upon such evidence being produced as the
directors may propetly require, elect either to become the holder of the share
or to have some person nominated by him registered as the transferee. If he
elects to become the holder he shall give notice to the company to that effect.
If he elects to have another person registered he shall execute an instrument
of transfer of the share to that person. All the articles relating to the transfer
of shares shall apply to the notice or instrument of transfer as if it were an
instrument of transfer executed by the member and the death or bankruptcy
of the member had not occurred.
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bankruptcy of a member shall have the rights to which he would be entitled
if he were the holder of the share, except that he shall not, before being
registered as the holder of the share, be entitled in respect of it to attend or
vote at any meeting of the company or at any separate meeting of the holders

of any class of shares in the company.
ALTERATION OF SHARE CAPITAL
35. The company may by ordinary resolution;

(a} increase its share capital by new shares of such amount as the
resolution prescribes;

)] consolidate and divide all or any of its shave capital into shares of
larger amount than its existing shares;

(c) subject to the provisions of the Act, sub-divide its shares, or any of
them, into shares of smaller amount and the resolution may
determine that, as between the shares resulting from the sub-division,
any of them may have any preference or agivintage as compared with
the others; and

(d) cancel shares which, at the date of the passing of the resolution, have
not been take.: or agreed to be taken by any person and diminish the
amount of its share capital by the amount of the shares so cancelled.

36. Whenever as a result of a consolidation of shares any members would
become entitled to fractions of a share, the directors may, on behalf of those
members, sell the shares representing the fractions for the best price
reasonably obtainable to any person (including, subject to the provisicos of
the Act, the company) and distribute the net proceeds of sale in due
proportion among those members, and the directors may authorise some
person to execute an instrument of transfer of the shares to, or in accordance
with the directions of, the purchaser, The transferee shall not be bound to
see to the application of the purchase money nor shall his title to the shares be
affected by any irregularity in or invalidity of the proceedings in reference to
the sale,

GENERAL MEETINGS

37. All general meetings other than annual general meetings shall be
called extraordinary general meetings.

38. The directors may call general meetings and, on the requisition of
members pursuant to the provisions of the Act, shall forthwith proceed to
tonvene an extraordinary general meeting for a date not later than 22 clear
days after receipt of the requisition. If there are not within the United
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Kingdom sufficient directors to call a general meeting, any directar or any
member of the company may call a general meeting,

NOTICE OF GENERAL MEETINGS

39. An annual general meeting and an extraardinary general meeting
called. for the passing of a special resolution or a resolution appointing a
person as a director shall be called by at least twenty-one clear days' notice,
All other extraordinary general meetings shall be called by at Jeast fourteen
clear days' notice but a general meeting may be called by shorter notice if it is
s0 agreed -

() in the case of an annual general meeting, by all the members entitled
to attend and vote thereat; apd

(b) in the case of any other meeting, by a majority in number of the
members having a right to attend and vote being a majority together
holding not less than ninety-five per cent. in nominal value of the
shares giving that right.

The notice shall specify the time and place of the meeting and the general
nature of the business to be transacted and, in the case of an annual general
meeting, shall specify the meeting as such.

Subject to the provisions of the articles and to any restrictions imposed on
any shares, the notice shall be given to all the members, to all persons entitled
to a share in consequence of the death or bankruptcy of a member and to the
directors and auditors.

40. The accidental omission to give notice of a meeting to, or the
non-receipt of notice of a meeting by, any person entitled to receive notice
shall not invalidate the proceedings at that meeting,

PROCEEDINGS AT GENERAL MEETINGS

41. Two persons, one of whom is the R shareholder, or a proxy or duly
authorised representative of such holder, and the other of whom is the
E shareholder or a proxy or duly authorised representative of such holder,
shall constitute a quorum. No business shall be transacted at any meeting
unless such a quorum is present.

42, If such a quorum is not present within half an hour from the time
appointed for the meeting, or if during a meeting such a quorum ceases to be
present, the meeting shall stand adjourned to the same day in the next week
at the same time and place or to such time and place as the directors may
determine.
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43, Save as provided below, the chairman, if any, of the board of
directors, or in his absence the deputy chairman, if any, of the board of
directors, or in his absence some other director nominated by the directars,
shall preside as chairman of the meeting, but if neithey the chairman ner the
deputy chairman nor such other director (if any) be present swithin fifteen
minutes after the time appointed for holding the meeting and willing to act,
the directors present shall elect one of their number to be chainman and, if
there is only one dirzetor present and willing to act, he shall be chairman, If
there are joint chairmen of the board of directors, both of whom are present
at the meeting within fifteen minutes after the time appointed for holding the
meeting and both of whom are willing to act, they shall decide which of
them is to preside at the meeting, failing which one of them shall be selected
by lot,

44, If no director is willing to act as chairman, or if no director is present
within fifteen minutes after the time appointed for holding the meeting, the
members present and entitled to vote shall choose one of their number to be
chairman,

45, A director shall, notwithstanding that he is not a member, be entitled
to attend and speak at any general meeting and at any separate meeting of the
holders of any class of shares in the rompany.

46. The chairman may, with the consent of a meeting at which a
quorum is present (and shall if so directed by the meeting), adjourn the
meeting from time to time and from place to place, but no business shall be
transacted at an adjourned meeting other than business which might properly
have been transacted at the meeting had the adjournment not taken place.
When a meeting is adjourned for fourteen days or more, at least seven clear
days' notice shall be given specifying the time and place of the adjourned
meeting and the general nature of the business to be transacted. Otherwise it
shall not be necessary to give any such notice.

47, A resolution put to the vote of a meeting shall be decided on a show
of hands unless before, or on the declaration of the result of the show of
hands a poll is duly demanded. Subject to the provisions of the Act, a poll
may be demanded by the chairman or a member or proxy having the right to
vote on the resolution in question.

48. Unless a poll is duly demanded a declaration by the chairman that a
resolution has been carried or carried unanimously, or by a particular
majority, or lost, or not carried by a particular majority and an entry to that

“effect in the minutes of the meeting shall be conclusive evidence of the fact

without proof of the number or proportion of the votes recorded in favour of
or against the resolution.
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49.  The demand for a poll may, before the poll is taken, be withdrawn
but only with the consent of the chairman and a demand sa withdrawn shall
not be taken to have invalidated the result of a show of hands declared before
the demand was made.

50, A poll shall be taken as the chairman directs and he may appoint
scrutineers (who need not be memhers) and fix a time and place for declaring
the result of the poll. The result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded,

51. A poll shall be taken forthwith unless all the members present in
pemson or by proxy agree otherwise. The demand for a poll shall not prevent
the continmance of a meeting for the transaction of any business other than
the question on which the poll was demanded. Ifa poll is demanded before
the declararion of the result of a show of hands and the demand is duly
withdrawn, the meeting shall continue as if the demand had not been made.

52, In the case of an equality of votes, whether on a show of hands or on
a poli, the chairman shall not be entitled to a casting vote in addition to any
other vote he may have.

53. No notice need be given of a poll not taken forthwith if the time and
place at which it is to be taken are announced at the meeting at which it is
demanded. In any other case at least seven clear days' notice shall be given
specifying the time and place at which the poll is to be taken.

54, A resolution in writing executed by or on behalf of each member
who would have been entitled to vote upon it if it had been proposed at a
general meeting at which he was present shall be as effectual as if it had been
passed at a general meeting' duly convened and held and may consist of
several instruments in the like form each executed by or on behalf of one or
more members. In the case of a corporation a resolution in writing may be
signed on its behalf by a director or the secretary thereof or by its duly
appointed attorney or duly authorised representative. The provisicns of this
article shall apply mutatis mutandis to resolutions in writing of any class of
members of the company.

55. Where for any purpose an ordinary resolution of the company is
required, a special or extraordinary resolution shall also be effective and
where for any purpose an extraordinary resolution is required a special
resolution shall aiso be effective.

VOTES OF MEMBERS

56. Subject to any rights or restrictions attached to any shares, on a show
of hands every member who is present in person or by proxy shall have one
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vote, and on a poll each *R" share shall carry one vote and each “E" share
shall carry one vote.

57. In the case of joint holders the vote of the senior who tendess a vote,
whether in person or by proxy, shall be accepted ta the exclusion of the vores
of the other joint holders; and seniority shall be determined by the order in
which the names of the holders stand in the register of members,

58. A member in respect of whom an order has been made by any court
having jurisdiction (whether in the United Kingdom or elsewhere) in matters
concerning mental disorder may vote, whether on a show of hands or on a
poll, by his receiver, curator bonis or other person authorised in that behalf
appointed by that court, and any such receiver, curator bonis or other person
may, on a poll, vate by proxy. Evidence to the satisfaction of the directors of
the authority of the person climing to exercise the right to vote shall be
deposited at the registered office, or at such other place as is specified in
accordance with the articles for the deposit of instruments of proxy, not less
than 48 hours before the time appointed for holding the meeting or
adjourned meeting at which the right to vote is to be exercised and in default
the right to vote shall not be exercisable.

59. No member shall vote at any general meeting or at any separate
meeting of the holders of any class of shares in the company, either in person
or by proxy, in respect of any share held by him unless all moneys presently
payable by him in respect of that share have been paid.

60. No objection shall be raised to the qualification of any voter except
at the meeting or adjourned meeting at which the vote objected to is
tendered, and every vote not disallowed at the meeting shall be valid. Any

objection made in due time shall be referred to the chairman whose decision
shall be final and conclusive.

61. On 2 poll votes may be given either peronally or by proxy. A
member may appoint more than one proxy to attend on the same occasion.

62. An instrument appointing 2 proxy shall be in writing, executed by or
on behalf of the appointor and shall be in any usual or commeon form or in
any other form which the directors may approve.

63. The instrument of proxy shall, unless the contrary is stated in it, be
deemed to confer authority to vote as the proxy thinks fit on any resolution
put to the meeting for which the proxy is given, whether or not notice of the
resolution was given in the notice of meeting, and on any amendment of
such a resolution. The instrument of proxy shall, unless the contrary is stated
in it, be valid as well for any adjournment of the meeting as for the meeting
to which it relates.
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64. The instrument appointing a proxy and any authority under which it Ddt\ % of formy
is executed or a copy of such authority certified notarially or in some other TR
way approved by the directors may:

() be deposited at the registered office or at such other place within the
United Kingdom as is specified in the notice convening the meeting
or in any instrument of proxy sent out by the company in relation to
the meeting before the time for holding the meeting or adjourned
meeting at which the person named in the instrument proposes to
vote; or

(b) in the case of a poll taken more than 48 hours after it is demanded,
be deposited as aforesaid after the poll has been demanded and before
the time appointed for the taking of the poll; or

(c) where the poll is not taken forthwith but is taken not more than 48
hours after it was demanded, be delivered at the meeting at which
the poll was demanded to the chairman or to the secretary or to any
director;

and an instrument of proxy which is not deposited or delivered in a manner
so permitted shall be invalid.

65. A vote given or poll demanded by proxy or by the duly authorised Rc\l’“?ﬁ*’n of
representative of a corporation shall be valid notwithstanding the previous auhenty
determination of the authority of the person voting or demanding a poll

unless notice of the determination was received by the company at the

registered office or at such other place at which the instrument of proxy was

duly deposited before the commencement of the meeting or adjourned

meeting at which the vote is given or the poll demanded or (in the case of a

poll taken otherwise than on the same day as the meeting or adjourned

meeting) the time appointed for taking the poll.

NUMBER OF DIRECTORS

66. The number of directors (other than alternate directors) shall be not Linits on .
. numbpber o
less than two nor more than twenty or such lesser, even, number of directors directors

as the company may by ordinary resolution determine.
ALTERNATE DIRECTORS

67. Any director (other than in the capacity of an alternate director) may Rower to appoint
appoint any other director to be an alternate director and may remove an

alternate director so appointed by him. A director may act as the altemate for

any number of directors.

68. An alternate director shall be entitled to receive notice of all meetings Altemotes
. . . . N . enutic [1]
of directors and of all meetings of committees of directors of which his receive notice
but no
remuneration
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appointor is a2 member, te atead and (as provided in article 97) vote at any
such meeting at which the director appointing him is not persmally present,
and generaily to perform all the functions of his appointor as a director in his
absence, but shall not be entitled to receive any remuneration from the
comparny for his services as an alternate director,

69. An alternate director shall cease to be an alternate director if his
appointor ceases to be a director,

70. Any appointment or removal of an alternate director shall be by
notice to the company signed by the director making or revoking the
appointment or in any other manner approved by the directors,

71. Save as otherwise provided in the articles, an alternate director shall
alone be responsible for his own acts and defaults and he shall not be deemed
to be the agent of the director appointing him.

POWERS OF DIRECTORS

72. Subject to the provisions of the Act, the memorandum and the
articles and to any directions given by special resolution, the business of the
company shall be managed by the directors who may exercise all the powers
of the company. No alteration of the memorandum or articles and no such
directicn shall invalidate any prior act of the directors which would have
been vaid if that alteration had not been made or that direction had not been
given. The powers given by this article shall not be limited by any special
power given to the ditectors by the articles and a meeting of directors at
which a quorum is present may exercise all powers exercisable by the
directors.

73. The directors may, by power of attorney or otherwise, appoint any
person to be the agent of the company for such purposes and on such
conditions as they determine, including authority for the agent to delegate all
or any of his powers.

COMMITTEES OF THE DIRECTORS

74. The directors may delegate any of their powers to any committee
consisting of one or more directors. The directors may also delegate to any
director holding any executive office such of their powers as the directors
consider desirable to be exercised by him. Any such delegation shall, in the
absence of express provision to the contrary in the terms of delugation, be
deemed to include authority to sub-delegate to one or more directors
(whether or not acting as a committee) or to any employee or agent of the
company all or any of the powers delegated and may be made subject to such
conditions as the directors may specify, and may be revoked or altered. The
proceedings of a committee with two or more members shall be governed by
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the articles regulating the proceedings of directors so far as they are capable of
applying but, save as provided in article 75, the directors may determine a
different quorum to that which applies to meetings of the directars,
Notwithstanding any other provision of the articles, the directors may not
delegate to any conmunittee of the directors or any other person any of their
powers in relation to articles 105 or 106, save for their powers in
article 109.7, and any delegation by the directors shall be deemed not to
extend to any such powers,

75 There shall be a committee of the directors known as the "Reed
Elsevier Group Executive Committee" which shall be subject to the specific
regulations of this article and, to the extent not in conflict with the following
provisions of this article, to the provisions of the articles regulating the
proceedings of directors so far as they are capable of applying,

a The Reed Elsevier Group Executive Committee shall have the
- p n -
powers delegated to it from time to time by the directors.

() Until 31 December 1996:

(i) the Reed Elsevicr Group Executive Committee shall comprise
not more than four members entitled to count in the quornm
and vote, each of whom shall be a director of the company;

(ii) the R shareholder and the E shareholder shall each be entitled
to appoint up to two members of the Reed Elsevier Group
Executive Committee;

(iii) 2 member of the Reed Elsevier Group Executive Cominittee
may be removed by his appointor;

(iv) every such appointment or removal shall be in wniting and shall
take effect on receipt by the company;

(v) a member of the Reed Elsevier Group Executive Committee
shall automatically cease to be such a member if he ceases to be
a director of the company;

(vi) a quorum of the Reed Elsevier Group Executive Committee
shall be two members, one of whom has been appointed by the
R shareholder and one by the E shareholder;

(vii) the chairman and deputy chairman of the board of directors or,
if there are joint chairmen of the board of directors, the joint
chairmen, shall be joint chairmen of the Reed Elsevier Group
Executive Committee, unless they are not members of that
Committee.
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{c) The Reed Elsevier Group Execudve Committee niay co-opt
additional directors of the company, but such additional directors
shall not count in the quorum and shall not be entitled to vote op
any resolution of the Reed Elsevier Graup Executive Compittee,

(d) After 31 December 1996, the members of the Reed Elsevier Group
Executive Committee shall be appointed by the directors,

APPOINTMENT QF DIRECTGRS

76.  The R shareholder shall from time to time be entitled to appoint any
person to be a director and to remove any director so appointed, provided
that not mote than ten persons (or, if less, one half of the maximum number
of directors determined in accordance with article 66) shall at any one time
hold office by virtue of such appointment. Every such appointment or
removal shall be in writing and shall take effect on receipt by the company,

77. ‘The E shareholder shall from time to time be entitled to appoint any
person to be a director and to remove any director so appointed, provided
that not more than ten persons (or, if less, one half of the maximum number
of directors determined in accordance with article 66) shall at any one time
hold office by virtue of such appointment. Every such appointment or
removal shall be in writing and shall take effect on receipt by the company.,

78. Unless otherwise agreed in writing by the IR shareholder and the
E shareholder, or pursuant to article 79, the directors shall not have power to
appoint or remove directors.

79. For such time (if any) as a Notice of Suspension (as defined in
clause 9 of the Governing Agreement) is in force:-

(a) if the Party giving Notice (as defined in clause 9 of the Governing
Agreement) is Elsevier (as defined in the Governing Agreement):

(i} the R shareholder shall not be entitled to appoint any person as
a member of the Reed Elsevier Group Executive Committee
pursuant to article 75{b)(ii) and shall not be entitled to exercise
the rights conferred on it by article 75(b)(iii), but instead a
majority of the directors appointed by the R sharcholder shall
be entitled to exercise those rights;

(i) the R sharcholder shall not be entitled to exercise any of the
rights conferred by article 76, but instead a majority of the
directors appointed by the R shareholder shall be entitled to
exercise those rights. A person appointed a director pursuant to
the exercise of the rights conferred by this paragraph (a)(il) shall
be deemed for the purpose of the articles (including, for the
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(b)

)

80.

(@)

(b)

(©)

avoidance of doubt, this azticle) ta have been appointed by the
R sharcholder;

if the Party giving Notice (as defined in clause 9 of the Goveming
Agreement) is Reed (as defined in the Governing Agreement):

(1) the B shareholder shall not be entitled to appoint any puson as
a member of the Reed Elsevier Group Executive Comynittee
pursuant to acticle 75(b)(ii) and shall not be entitled to exercise
the rights conferred on it by article 75(b)(jii), but instead a
majority of the directors appointed by the E shareholder shall
be entitled t& ¢xercise those rights;

(i) the E shareholder shall not be entitled to exercise any of the
rights conferred by article 77, but instead a majority of the
directors appointed by the E shareholder shall be entitled to
exercise those rights, A person appointed a director pursuant to
the exercise of the rights conferred by this paragraph (b)(ii) shall
be deemed for the purpose of the articles (including, for the
avoidance of doubt, this article) to have been appointed by the
E sharcholder;

in the case of a transfer of shares in the company by the Party giving
Notice, there shall be substituted for article 27(c):

"the transfer has been approved by a resolution of the
directors".

DISQUALIFICATION OF DIRECTORS
The office of a director shall be vacated if:

he ceases to be a director by virtue of any provision of the Act or he
becomes prohibited by law from. being a director; or

he becomes bankrupt or makes any arrangement or compcsition
with his creditors generally; or

he is, or may be, suffering from mental disorder and either:

() he is admitted to hospital in pursuance of an application for
admission for treatment under the Mental Health Act 1983 or,
in Scotland, an application for admission under the Mental
Health (Scotland) Act 1960; or

(i1) an order is made by a court having jurisdiction (whethzr in the
United Kingdom or elsewhere) in matters concerning mental
disorder for his detention or for the appointment of a receiver,
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(d) hg resigns his office by notice to the compary; or

(e) he is removed from office pursuant to article 76 or aniicle 77, as the

case may be,
REMUNERATION OF DIRECTORS

81, Directors who do not hold exccutive office under the company shall
be entitled to such remuneration as the company may by ordinary resolution
determine and, unless the resolution provides otherwise, the remunertion
shall be deemed to accrue from day to day.

DIRECTORS' EXPENSES

82. The directors may be paid all travelling, hotel and other expenses
properly incurred by them in connection with their attendance at meetings of
directors or comumittees of directors or general meetings or separate meetings
of the holders of any class of shares or of debentures of the company or
otherwise in connection with the discharge of their duties.

DIRECTORS' APPOINTMENTS AND INTERESTS

83. Subject to the provisicns of the Act, the directors may appoint one

. or more of their number to the office of Chief Executive, or to any other

executive office under the company, and may enter into an.agrcement or
arrangement with any director for his employment by the company or for the
provision by him of any services outside the scope of the ordinury duties of a
director. Any such appointment, agreement or arrangement may be made
upon such terms as the directors determine and they may remunerate any
such director for his services as they think fit. Any appointment of a director
to an executive office shall terminate if he ceases to be a director but without
prejudice to any claiim to damages for breach of the contract of service
between the director and the company.

84. Subject to the provisions of the Act, and provided that he has
disclosed to the directors the nature and extent of any material interest of his,
a director notwithstanding his office:

(@) may be a party to, or otherwise interested in, any transaction or
artangement with the company or in which the company is
otherwise interested;

 {b) may be a2 director or other officer of, «r employed by, or a party to

any transaction or arrangement with, or otherwise interested in, any
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body corporate promoted by the company or in which the company

(c) shall not, by reason of his office, be accauntable ta the company for
any benefit which he derives from any such office or employment or
from any such transaction or arrangement or from any interest in any
such body corporate and no such transaction or arrangement shall be
liable ta be avoided on the ground of any such interest or benefit,

For the purposes of this article (but without prejudice to the requirements of
section 317 of the Act):

() a general notice given to the directors that a director is to be
regarded as having an interest of the nature and extent specified in
the notice in any transaction or arrangement in which a specified
person or class of persons is interested shall be deemed to be a
disclosure that the director has an interest in any such transaction of
the nature and extent so specified;

(b) an interest of which a director has no knowledge and of which it is
unreasonable to expect him to hwe knowledge shall not be treated as
an interest of his; and

(c) a director shall not be required to disclose to the directors that he is a
director or other officer of, or employed by, or interested in shares or
other securities of, any body corporate which is a member of the
company or in which such member holds shares.

85. A director may communicate to any member of the company, or to
any director or officer of a member of the company, any information which
the director would, but for the provisions of this article, be precluded because
of his fiduciary relationship with the company from using for the benefit of,
or communicating to, any person other than the company (except for the
purpose of the proper performance of his duties) and may authorise on behalf
of that member of the company the publication of any such information
which that member is required to publish by law or by the regulations of any
stock exchange on which shares in that member are from time to time listed,
quoted or traded.

86. The directors may exercise the voting power conferred by the shares
in any body corporate held or owned by the company in such manner in all
respects as they think fit (including the exercise thereof in favour of any
resolution appointing any or all of them directors of such body corporate, or
voting or providing for the payment or giving of remuneration or other
benefits to the directors of such bedy corporate).
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DIRECTORS' GRATUITIES, PENSIONS AND INSURANCE

87. The directors may provide benefits, whether by the payment of
gratuities or pensions or by insurance or otherwise, for any director who has
heid but no longer holds any executive officc or employment with the
company or with any body corporate which is or has been a subsidiary of the
company or a predecessor in business of the compauny or of apy such
subsidiary, and for any member of his family (including a spouse and a former
spouse) or any person who is or was dependent on him, and may (as well
before as after he ceases to hold such office or employment) contribute to any
fund and pay premivms for the purchase or provision of any such benefit,

88. Without prejudice to the provisions of article 122, the directors shall
have the power to purchase and maintain insurance for or for the benefit of
any persons who are or were at any time directors, officers or employees of
the company, or of any other company which is a member of it or in which
the company or such member has any interest whether direct or indirect or
which is in any way allied to or associated with the company, or of any
subsidiary undertaking of the corupany cr any such other company, or who
are or were at any time trustees of any pension fund or employees' share
scheme in which employees of the company or any such other company or
subsidiary undertaking are interested, including {without prejudice to the
generality of the foregoing) insurance against any liability incurred by such
persons in respect of any act or omission in the actual or purported execution
or discharge of their duties or in the exercise or purported exercise of their
powers or otherwise in relation to their duties, powers or offices in relation to
the company or any such other company, subsidiary undertaking, pension
fund or employees' share scheme.

89. Pursuant to section 719 of the Act, the directors are hereby
authorised to make such provision as may seem appropriate for the benefit of
any persons employed or formerly employed by the company or any of its
subsidiaries in connection with the cessation or the transfer of the whole or
part of the undertaking of the company or any subsidiary. Any such
provision shall be made by a resolution of the directors in accordance with
the said section.

PROCEEDINGS OF DIRECTORS

90. Subject to the provisions of the articles, the directors may regulate
their proceedings as they think fit. A director may, and the secretary at the
request of a director shall, call a meeting of the directors. Notice of a
meeting of the directors shall be deemed to be properly given to a director if
it is given to him personally or by word of mouth or sent in writing to him at
his last known address or any other address given by him to the company for
this purpose. Questions arising at a meeting shall be decided by a majority of
not less than two-thirds of the votes cast. A director who is also an altemate
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director shall be entitled tp a separate vote in additior; to his own vote on
behalf of his appointor whao is absent. Any director may waive natice of a
meeting and any such waiver may be retrospective,

9. The quorum for the transaction of the business of the directors shall
be two, one being a director (pr his alternate) appointed by the R shareholder
and one being a director (or his alternate) appointed by the E sharchalder,

2. The continuing directors or a sole continuing divector may act
notwithstanding any vacancies in their number, but, if the number of
directors is less than the number fixed as the quorum, the continuing
directors or director may act only for the purpose of calling a general
meeting,

93. The directors may either appaint one of their number to be the
chairman of the board of directors and one of their number to be the deputy
chairman, or may appoint two of their number to be joint chairmen of the
board of directors, and may at any time remove a director from such office.
Where there is only one chairman of the board of directors, that director shall
preside at every meeting of directors at which he is present unless he is
unwilling to do so, when the deputy chairman shall preside unless he is
unwilling to do so. When there are joint chairmen, the joint chairmen shall
decide which of them is to preside at a particular meeting, failing which one
of them shall be selected by lot. But if there is no director holding those
offices, or if there is no chaimman or deputy chairman present within fve
minutes after the time appointed for the meeting and willing to preside, the
directors present may appoint one of their number to be chairman of the
meeting.

04, All acts done by a meeting of directors, or by a committee of
directors, or by a person acting as a director shall, notwithstanding that it be
afterwards discovered that there was a defect in the appointment of any
director or that any of them were disqualified from holding office, or had
vacated office, or were not entitled to vote, be as valid as if every such person
had been duly appointed and was qualified and had continued to be a director
and had been entitled to vote.

95. A resolution in writing signed by all the directors entitled to receive
notice of a meeting of directors or to receive notice of and to vote at a
comumittee of directors, shall be as valid and effectual as if it had been passed
at a meeting of directors or (as the case may be) a comunittee of directors duly
convened and held and may consist of several documents in the like form
each signed by one or more directors; but a resolution signed by an alternate
director on behalf of his appointor need not also be signed by his appointor
and, if it is signed by a director who has appointed an alternate director, it
need not be signed by the alternate director in that capacity.
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96. Without prejudice to the first sentence of article 90, a meeting of the
directors or of « committee of the directors may consist of a conference
betweer directors who are not all in one place, but of whom each is able
(direct?s or by telephonic communication) to speak to each of the athers, and
to be heaxd by each of the others smmltanequsly A director taking part m
such a conference shall be deemed to be present in person at the meeting and
shall be entitled to vote or be counted in a quorum accordingly. Such a
meeting shall be deemed to take place where the largest group of those
participating in the conference is assembled, or, if there is no such growp,
where the chairman of the meeting then is, The word "meeting” in the
articles shall be construed accordingly.

97. A director may count in the quorum and vote at any meeting of the
ditectors or of a committee of the directors on any resolution concerning a
transaction or agreement with the company or in which the company is
interested, or concerning any other matter in which the company is
interested, notwithstanding that he 1is interestesd in that transaction,
arrangement or matter or has in relaticn to it a duty which conflicts or may
conflict with the interests of the company.

SECRETARY

98. Subject to the provisions of the Act, the secretary shall be appointed
by the directors for such termy, at such remuneration and upon such
conditions as they may think fit; and any secretary so appointed may be
removed by them.

MINUTES
99. The directors shall cause minutes to be made in books kept for the
purpose:
{a) of all appointments of officers made by the directors; and
(b) of all proceedings at meetings of the company, of the holders of any

class of shares in the company, and of the directors, and of
committees of directors, including the names of the directors present
at each such meeting.

THE SEAL

100.  The seal shall only be used by the authority of the directors or of a
committee of directors authorised by the directors. The directors may
determine who shall sign any instrument to which the seal is affixed and
unless otherwise so determined it shall be signed by a director and by the
secretary or by a second director.
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101,  The company may exercise the powers conferred by section 39 of
the Act with regard to having an offici>" s2al for use abroad.

DEEDS

102.  Where the Act so permits, any instrument signed with the authority
of a resolution of the directors or a committee of the directors by one
director and the secretary or by two directors and expressed to be executed
by the comipany as a deed shall have the same effect as if executed under the
seal, provided that no instrument which makes it clear ou its face that i is
intended by the persons making it to have effect as a deed shall be signed
without the authority of the directors,

103, A document which is executed by the company as a deed shall not
be deemed to be delivered by the company solely as a result of its having
been executed by the company.

CERTIEICATION

104.  Any director or the secretary or any person appointed by the
directors for the purpose shall have power (a) to authenticate any documents
affecting the constitution of the company, any resolutions passed by the
company, the holders of any class of shares of the company or the directors or
any committee of the directors, and any books, records, documents or
accounts relating to the business of the company, and (b) to certify copies
thereof or extracts therefrom as true copies or extracts. A documernt
purporting to be a copy of a resolution, or the minutes of or an extract from
the minutes of a meeting of the company or the holders of any class of shares
of the company or of the directors or any committee of the directors that is
certified as aforesaid shall be conclusive evidence in favour of all persons
dealing with the company upon the faith thereof that such resolution has
been duly passed or, as the case may be, that such minutes or extract is a true
and accurate record of proceedings at a duly constituted meeting.

INCOME RIGHTS

105.1 In this article, subject to the provisions of article 105.3, 105.5 and
105.7 to 105.9:

Anticipated Distribution means, in relation to either the Rl shareholder or the
E sharcholder and any Relevant Period, the aggregate of the dividends
referred to in the definitions of Preference Share Amwounr mund Target
Dividend Amount below and the relevant shareholder's zgaspnihie sstirate of
the amount of the redemption moneys in respect of any Preference Shares
which it will be required to pay out during the Relevant Period (other than
amounts which could lawfully be paid out of capital rather than distributable
reserves);
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Anticipated Distribution Time means the time at which the first part of the
relevant Anticipated Distribution is expected by the relevant sharehalder to
be made; |

Associated Tax Credit means, in relation ta any dividend payable or proposed
to. be paid by either the R shareholder or the E shareholder, the amount of
any associated tax credit {or the value of any other similar associated tax
benefit) which would be available to a shareholder receiving the dividend
who was an individual solely domiciled and resident and subject to tax in the
country in which the company paying the dividend is within the charge to
tax by reason of residence or incorporation, but excluding the amount of any
such credit or benefit in respect of tax to be deducted or withheld from the
dividend by the paying company;

Business Day means a day on which banks are generally open for business in
both the City of London and Amsterdam;

Cash Requirement means, in reladon to either the R shareholder or the
E shareholder and any Relevant Period, the amount which the relevant
shareholder notifies to the company by the Notification Time to be its bona
fide estimate of the amount it requires to receive by way of dividend from the
company in order to be able to meet in full all its Permitted Liabilities, having
regard to:

(@) the amount, and likely timing and currency of payment of those
Permitted Liabilities; and

(b) the amount, and likely timing and currency of its Relevant Cash;

Deficit simount means, in relation to either the R sharcholder or the
E shareholder and any Relevant Period, such amount (if any) as the relevant
shareholder notifies to the company by the Notification Time to be its bona
fide estimate of the amount required to be paid to it by way of dividend in
order to ensure that the amount of its Distributable Reserves calculated by
reference to its Relevant Accounts is not negative;

Distributable Reserves means, in relation to either the R shareholder or the
E shareholder and any Reelevant Period, the aggregate of:

(@) the amount of the reserves which, by reference to Relevant
Accounts, would be lawfully available to be used in the payment of
the Anticipated Distribution {(which amount shall be negative for the
purposes of the apgregation required by this definition if the reserves
are negative);
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the aggregate amount of:

(i} all resources that either (A) have been defrayed by the relevant
shareholder at any time or are expected to be defrayed prior to
the Anticipated Distributien Time in breach of the Governing
Agreement or in discharge of a liability of the kind mentioned
in paragraph (3} of the definition of “Permitted Liabilities" or in
settlement of a claim by the other shareholder (whether or not
liability is admitted) or in discharge of expenses incurred in
settlement of such a clim or (B) would have been available to
it at the Anticipated Distribution Time had it observed the
terms of the Implementation Agreement; and

(ii) all liabilities expected to subsist at the Anticipated Distribution
Time and which either (A} were or are expected to be incurred
in hreach of the Governing Agreement (B) were subsisting at
the time of completion of the Implementation Agreement in
breach of the terms of that Agreement or (C) are of the kind
mentioned in paragraph (3) of the definition of "Permitted
Liabilities";

to the extent that the defraying of such resources or subsistence of
such liabilities has or will at the Anticipated Distribution. Time have
reduced the amount of the reserves mentioned in paragraph (a) above
or to the extent that, had such resources been available or such
liabilities not subsisted, those reserves would have been greater;
provided that, if any dividend of the relevant shareholder has ever
been reduced on account of a particular matter falling within this
paragraph (b) (having regard to the Equalisation Ratio, the
Governing Agreement and this article), there shall be deducted from
any amount which would otherwise be taken into account under this
paragraph (b) the amount by which the reserves mentioned in
paragraph () above are greater than they would have been but for
that reduction;

the amount of any additional reserves that would have been available
to the relevant shareholder for the purpose of calculating the
Distributable Reserves had each subsidiarty of the relevant
shareholder declaved a dividend in favour of the relevant sharecholder,
immediately prior to the time as at which the Relevant Accounts are
made up, of the full amount of the reserves available for distribution
by that subsidiary (but this paragraph (c) shall not apply to any
amount which would not be taken into account for the purposes of
calculating Relevant Cash by reason of paragraph (d) of the
definition thereof or for the purposes of calculating the relevant
Target Dividend Amount by reason of paragraph (b) of the definition
thereof);
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E, when used as a prefix to terms defined in this article, signifies the relevant
amount in relation to the E shareholder;

Earliest Payment Dafe means, in relation ta any propased dividend payment

“ by the company, the date notified by the Company to the R shareholder and
the E sharcholder as the earliest date on which any past of thar dividend
would be paid;

Egualisation Ratio has the meaning ascribed to it in the Governing
Agreement;

Excluded Shares means, in relation to either the R shareholder or the
E shareholder, any shares which either:

(a) were in issue or allotted at the time of completion of the
Implementation Agreement in breach of clause 4.2 of that
Agreement;

(5)) were issued after that time pursuant to the exercise of options or

couversion or subscription rights which existed at that time in breach
of that clause; or

(c) were issued in breach of the Governing Agreement;

Gross Dividend Amonnt means, in relation to either the R shareholder or the
E shareholder and any Relevant Period (a) the amount of the dividend
payable or proposed to be paid by the relevant shareholder in that Relevant
Period on its ordinary share capital (or which would be payable or proposed
“ to be paid but for the relevant shareholder's inability to do so, or intention to
pay a different amount, by reason of any of the matters mentioned in
paragraph 4.2 of Schedule 1 to the Governing Agreement) including, for the
avoidance of doubt, the amount of any tax to be deducted or withheld from
the dividend by or on behalf of the company paying the dividend, plus (b)
(except to the extent already included in (a)) the amount of any Associated
Tax Credit; all such amounts being expressed in the currency of payment and
on a per share basis;

Notification Time means, in relation to any proposed dividend payment by
the company, the time at which the proposed dividend is to be declared or
recommended by the directors or such earlier titne, on a date not more than
five Business Days prior to the date on which the directors expect to declare
or recommend a dividend, as the directors may determine, in each case, as
notified by the company ¢o the R shareliolder and the E sharcholder;

Permitted Liabilitics means, in relation to either the R sharcholder or the
E shareholder and any Relevant Period, the amount which the relevant
shareholder notifies to the company by the Notification Time to be its bona
fide estimate of the aggregate amount of the Habilities and expenditure, actual
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or prospective, of that shareholder which will fall due for payment or will be
defrayed within that Relevant Period and shall include, without limitation ta
the genenlity of the foregoing, subject as provided below:

(a) any liablity of the company to any other member of the Reed
Elseyier Group or to any member of the Finance Group;

(b) any liability to account for tax deducred or withheld from dividend
or other payments; and

(c) expenditure reasonably expected to be required to enable a subsidiary
of that shareholder te discharge any liability ov expenditure (provided
that such funding would not be in bveach of the Goveming
Agreement),

but shall exclude (unless otherwise agreed by the R sharehelder and the
E shareholider):

)] any liability or expenditure to the extent that (in the bona fide
opinion of the relevant shareholder) it will be settled by some other
person;

(2) any liability or expenditure directly or indirectly constituting, or
resulting from, or arising out of, any act of, omission by or matter
concerning the relevant shareholder or any subsidiary of the relevant
shareholder which has constituted, a breach of the provisions of the
Governing Agreement or which would not have existed had the
provisions of clause 4.2 of the Implementation Agreement been
observed by that shareholder;

(3) a liability to pay to the other shareholder damages or any other
amount by way of compensation for breach of contract or other
wrongful act or pursuant to the settlement of any claim by the other
shareholder (whether or not liability is admitted) and any expenditure
to be incurred in settlement of such a claim or in discharge of
expenses incurred in such settlement; ai.d

4 a liability to pay, or payment of, the cash amount of any dividend to
be paid to its shareholders by that shareholder (but so that, for the
avoidance of doubt, the exclusion in this paragraph {4} shall not
extend to any amount to be deducted or withheld from such
payment);

Preference Shave means, in relation to either the R shareholder or the
E shareholder, any share in the capital of the relevant sharecholder carrying a
preferential right to dividend, other than any Excluded Shares (and Preference
shareholder shall be construed accordingly);
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Pyeference Share Amount means, in relation to either the R shargholder or
the E shareholder and any Relevant Periad, such amount as the relevant
shareholder notifies to the company by the Notification Time to be its bong
fide estimate of the aggregate of:

(2)

()

the cash amount required to be paid to it by way of dividend to
enable it to pay any dividend payable during the Relevant Period to
Preference shareholders in full in accordance with the terms of the
relevant Preference Shares and, where relevant, to enable it to make
payment of redemption moneys to holders of Preference Shares
which it will be required to redeem during the Relevant Period, but
in each case having regard to the Relevant Cash of the relevant
sharcholder available to it at the appropriate time for the purpose of
paying any such dividend or redemption moneys (recognising its
need to fund the payment of any Permitted Liabilities falling due
within the Relevant Period); plus

the further amount, if any, required to be paid to it by way of
dividend 50 that its Distributable Reserves, calculated by reference to
its Relevant Accounts, are equal to the amount of distributable
reserves necessary to enable it lawfully to make payment co
Preference sharcholders of any such dividend or rademption moneys;

R, when used as a prefix to termns defined in this article, signifies the relevant
amount in relation to the R shareholder;

Relevant Accounts has, in relation to either the R sharcholder or the
E shareholder and any Relevant Period, the following meaning:

@)

®)

(c)

if the relevant shareholder anticipates that it will produce accounts
after the Notification Time by reference to which the legality of the
Anticipated Distribution (if any) will be determined (whether or not
those accounts will be drawn up as at a thme after the Notification
Time), those accounts shall be the Relevant Accounts (whether or
not such accounts are in fact drawn up) unless the Distributable
Reserves of the relevant shareholder (if any) calculated by reference
to those accounts would be less than the amount of the reserves
which would as a matter of law be required to pay the Anticipated
Distribution (if any);

subject to paragraph (a) above, the Relevant Accounts shall be the
accounts existing at the Notification Time which (in the absence of
any accounts prepared thereafter) would be relevant for determining
the legality of the Anticipated Distribution (if any) unless as set out n
paragraph (a) above;

in all other cases, the Relevant Accounts shall be accounts drawn up
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(b)

as at the latest possible time before the making of the fist part of the
Anticipated Distribution so as to take account to the fullest extent
possible of any dividends declared or paid or expected ta be declared
or paid by any members of the Reed Elsevier Group (including the
company) or any member of the Finance {iroup or, in relation to the
R sharcholder, RHEV (wl.tber or net spe accouats are in fact
drawn up);

Relevant Cash means, in relation to either the R shareholder or the
E shareholder and any Relevant Period, the amount which the relevant
shareholder notifies to the company by the Notification Time to be its bona
fide estimate of the amount of the resources which will be available to it in
that Relevant Period and:

such amount shall, without prejudice to the generality of the
foregoing, include (subject to paragraph (d) below):

(i) the amount of resources which ace or are expected to be
available at the commencement of the Relevant Period;

(i) the amount of resources which are expected to be received
during the Relevant Period under indemnity or other
arrangements from any member of the Reed Elsevier Group or
of the Finance Group or by payment of dividend from any
member of the Reed Elsevier Group (other than dividends of
the company pursuant to paragraphs (b), (d), (f) and (g) of
article 105.2) or of the Finance Group; and

(i) the amount of the resources which are expected to be received
during the Relevant Period upon exercise of any right to
subscribe share or loan capital of the relevant shareholder;

in the computation of such amount, there shall be added, except to
the extent that the R shareholder and the E shareholder have agreed
otherwise:

(@) the aggregate of the amounts of all resources which either:

(A) have been defrayed by the relevant shareholder at any time
in breach of the Governing Agreement or in discharge of a
liability of the kind mentioned in paragraph (3) of the
definition of "Permitted Liabilitics" or in settlement of a
claim by the other shareholder (whether or not liability is
admitted) or in discharge of expenses incurred in settlement
of such a claim; or
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{B) would have been available to it had it observed the terms of
the Implementation Agreement;

less
(i) the aggregate of the following amounts:

(A) if resources have been so defrayed as part of a transaction
which resulted in the acquisition by the relevant
shareholder of cash, or a non-cash asset which was
subsequently directly or indivectly wholly or in part
converted into cash: the amount of the cash so acquired;

(B) if resources have been so defrayed as part of a transactipn
which resulted in the acquisition by the relevant
shareholder of a non-cash asset which, or an asset directly
or indirectly deriving from which, is or is expected to be
wholly or in part still held by the relevant shareholder at
the Notification Time: the amount attributed to that
non-cash asset in the calculation of the Relevant Cash
pursuant to paragraphs (c) and (g) below; and

>

(C)if any dividend paid by the relevant shareholder to its
sharcholders has ever been reduced on account of a
particular matter within sub-paragraph (b)(i) above (having
regard to the Equalisation Ratio, the provisions of the
Governing Agreement and this article 105): the amount
saved by the relevant shareholder by reason of that
reduction;

provided that the amount deducted pursuant to this
sub-paragraph (b)(ii) in respect of a particular matter shall not
exceed the amount which would otherwise be taken into
account in respect of that matter pursuant to sub-paragruph

(b)) above;

(c) such amount shall, without prejudice to the generality of the
foregoing, include (subject to paragraph (dj below and to the extent
not otherwise taken into account in the calculation of Relevant
Cash) the amount of any resources available or which are expected to
be available to subsidiaries of the relevant shareholder to the extent
that, subject to compliance with applicable legal requirements, they
could be made available to that shareholder (provided that this
paragraph (¢) shall not apply to take into account any amount treated
as available to the R shareholder by virtue of paragraph (b) in the
definition of Target Dividend Amount};
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(d) such amount shall not include any amount (or the value of any asset)
which the R shareholder and the E shareholder have agreed should
be excluded, but if the agreement of the R shareholder and the
E shareholder is that any such amount (or value) should be excluded
from the calculation only for a specified period or for so lang as o
specified purpose requires, then such amount {or value) shall cease to
be excluded from the calculation with effect {rom the date such
perind expires or such purposes cease (or may reasonably be expected
to cease) to be applicable;

(e} in the computation af such amount there shall be deducted:

(i) the amount of any reserve maintained by the relevant
shareholder pursuant to article 105.9; and

(i) unless the I shareholder and the E shareholder have agreed
otherwise, any amount received by the I sharcholder (or by
RHBV} as a result of a disposal by the R shareholder (or by
RHBV) of all or part of its interest in the Exchange Shares (net
of all costs, including taxation, and other expenditure associated
with the disposal) to the extent that such amount has not been
reduced whether by reason of being distributed to shareholders
of the R shareholder or in the payment of taxation associated
with its distribution (whether by RHBYV to the R shareholder,
by the R sharcholder to its shareliolders or otherwise) or in any
other way;

)] shall not include any amount representing dividends unclaimed by
shareholders of either the R shareholder or the E shareholder, unless
and until the R shareholder or E sharcholder, as appropriate, ceases
to be bound (in accordance with applicable law) to make payment of
such sums to or for the benefit of a shareholder;

) shall, without prejudice to the generality of the foregoing, be deemed
to include (subject to paragraph (d) above and to the extent not
taken into account by paragraph (b) or paragraph (c) above) the fair
market value of any asset of the relevant shareholder held in non-cash
form {or, if higher, the value at which the asset then stands in the
accounts of the relevant shareholder) but this paragraph (g) shall not
apply (i) to either sharcholder's holding of shares in members of the
Reed Elsevier Group or of the Finance Group nor, in the case of the
R sharcholder, its holding of shares in RHBV, nor (ii) to any asset
which “he relevant shareholder is permitted to acquire under the
ternis of the Governing Agreement;

Relevant Period means, in relation to any proposed divicend payment by the
company, the period between (a) the Notification Time in relation to that
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dividend and (b) the Earliest Payment Date in respect of the next dividend
fellowing the proposed dividend payment in question;

Target Dividend means, in relation to either the R shareholder or the
E sharcholder and any Relevant Perod, the amount which the relevant
shareholder notifies the company by the Notification Time as the aggregate
Gross Dividend Amount for the Relevant Period, based on the number of
ordingzy shares {(not being Excluded Shares) which it expects to be entitled to
participate in the relevant dividend and the extent to which such shares will
be eligible to receive the relevant dividend (such notification stating the Gross
Dividend Amount per share on which the caleulation is based), plus in the
case of the E shareholder the amount which the E shareholder notifies to the
company that it proposes to pay on the Exchange Shares during the Relevant
Period;

Target Dividend Amount means, in relation to cither the R shareholder or
the E shareholder and any Relevant Period, the amount which the relevant
shareholder notifies the company by the Notification Time to be its bona fide
estimate of the amount it requires to receive by way of dividend from the
company in order to enable it to pay the cash amount (excluding any amount
to be deducted or withheld from such payment) of its Target Dividend and:

&y having regard to Relevant Cash available to it at the appropriate time
for the purpose of paying that Target Dividend (recognising any need
to fund out of Relevant Cash the payment of any Penmitted
Liabilities falling due during the Relevant Period and dividends and
redemption moneys payable during the Relevant Period to
Preference shareholders); and

(b} in the case of the R shareholder, having regard to the net amount
which would be received by the R sharcholder (after allowance for
all tax costs and for any costs which would be suffered by the
R shareholder or by RHBV on the assumption set out below) if
RHBV were to make an immediate dividend payment to the
R shareholder out of any dividend which RHBV may reasonably be
expected to receive on its holding of shares in the E shareholder
during the Relevant Period {on the assumption, for withholding tax
purposes only, that the R shareholder takes reasonable steps to secure
any available yelief from obligations to withhold tax on such dividend
payments), subject only to retention of an amount that is reasonable
in the circumstances to meet the administrative costs of RHBV and
to enable RHBV to meet its anticipated expenditure requirements
(including any liability to taxation but excluding any expenditure or
liability resuiting from any act, omission or matter constituting a
breach by RHBV of the agreement between RHBV and the
E sharcholder entered into on or before the date of adoption of the
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articles or which would involve 2 breach by the R shareholder of the
Governing Agreement); and

including such further amount as may be required to be paid to the
relevant shareholder by way of dividend sa that its Distributable
Reserves, calculated by reference to its Relevant Accounts and
having regard to any payment of dividend or redemption moneys
during the Relevant Period to Preference shareholders envisaged in
the definition of Preference Share Amount above, are equal to the
amount of distributable reserves necessary to enable the
R shareholder lawfully to pay the Rl Target Dividend,

1052 Subject to article 1059, the profits which the company may
determine to distribute by way of dividend shall be applied:

@)

®)

first, in paying as a dividend on the "G" shares, a fixed cumulative
dividend at the rate of 7.5 per cent. per annum on the amounts paid
up on the "G" shares, such dividend to be paid half-yearly on the 1st
day of June and the 1st day of December in each year in respect of
the half-yearly periods ending on the days immediately preceding
those dates;

second, in paying as a dividend on:

(i) the "R" shares, an amount equal to the R Cash Requirement;
and

(i) the "E" shares, an amount equal to the E Cash Requirement;

provided that, if the amount of the dividend to be distributed
pursuant to this paragraph (b) is less than the sum of the R Cash
Requirement and the E Cash Requirement, the amounts payable
shall be calculated as follows:

Gy L.+ AL, - C, Ly

R

Ly+ L,
E=4-R
where:

C, =the amount of the E Relevant Cash;
Cy = the amount of the R Relevant Cash;

Ly = the amount of the E Permitted Liabilities;
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L, = the amount of the R. Permitted Liabilities;

A = the total amount of the dividend to be distributed pursuant to
this paragraph (b);

R, = the amount of the dividend to be paid on the “R"shares
pursuant to this paragraph (b);

E, = the amount of the dividend to be paid on the "E"shares
purstiant to this paragraph (b);

pravided that:

(1) if esther the R Cash Requirement or the E Cash Requirement
is zero, the whole amount to be distributed pursuant to this
paragraph (b) shall be payable to the sharcholder the Cash
Requirement of which is not zero; and

(2) in no event shall the amount payable to either shareholder
under this paragraph (b) exceed that shareholder's Cash
Requirement;

(c) third:

(i) if the R shareholder has in issue any Preference Shares on
which any dividend or redemption moneys are payable during
the Relevant Period, in paying as a dividend on the "R" shares
an amount equal to the R Deficit Amount (if any); and

(i) if the E shareholder has in issue any Preference Shares on which
any dividend or redemption moneys are payable during the
Relevant Period, in paying as a dividend on the "E" shares an
amount equal to the E Deficit Amount (if any);

provided that (unless the R shareholder and the E shareholder notify
the company that they have agreed otherwise)} if the amount
available for distribution under this paragraph (c) is less than the sum
of the R Deficit Amount and the E Deficit Amount, the amounts
payable on the "R" Shares and the "E" Shares shall be reduced pro
rata;

(d) fourth, in paying as a dividend:

(i) on the "R" shares, an amount equal to the R. Preference Share
Amount, if any; and

(ii) on the "E" shares, an amount equal to the E Preference Share
Amount, if any;
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provided that (unless the R shareholder and the E sharehalder notify
the company that they have agreed otherwise) if the amount
available for distribution under this paragraph (d) is less than the sum
of the R Preference Share Amount and the E Preference Share
Amount, the amounts payable on the "R" shares and the “E" shares
respectively shall reduce pro rata;

fifth:

(@) if not paid under sub-paragraph (c)(i) above, in paying as a
dividend on the "R" shares the R Deficit Amount (if any); and

(i) if not paid under sub-paragraph (¢)(ii) above, in paying as a
dividend on the "E" shares the E Deficit Amount {if any);

provided that (unless the R shareholder and the E sharcholder notify
the Company that they have agreed otherwise) if the amount
available for distribution under this paragraph (e) is less than the sum
of the R Deficit Amount and the E Deficit Amount, the amounts
payable on the "R" Shares and the "E" Shares shall be reduced pro
rata;

sixth (subject to article 105.9(d) below), in paying as a dividend on:
(i) the "R shares, the R Target Dividend Amount; and
(i) the "E" shares, the E Target Dividend Amount;

provided that, if the amount of the dividend to be distributed
pursuant to this paragraph (f) is less than the sum of the R Target
Dividend Amount and the E Target Dividend Amount, the amount
to be so distributed shall be divided between the R shareholder and
the E shareholder in such proportion as is necessary to ensure that the
ability of those sharecholders to pay the cash elements of their
respective Target Dividends is reduced pro rata (ignoring for this
purpose 2ny impact on that ability of any of the matters mentioned in
paragraph 4.2 of Schedule 1 to the Govemning Agreement);

seventh, in paying as a dividend on the "I\" shares and "E" shares the
balance of the profits which the company has determined to
distibute by way of dividend in such proportions as the
R shareholder and the E shareholder agree.

105.3(a) Dividends payable by the company shall be declared in sterling.

Dividends may, if requested by any sharcholder, be paid to that
shareholder in a currency other than sterling, based on such rate(s) of
exchange as the shareholder raay agree with the company or, in

FY923430.05419+ Page 35

Exchange rates




Dates

Failuze by o
sharchiolder to
notify

(b)

(c)

default of agreement, based on such rate(s) of exchange as the
directors may consider reasonable and appropriate.

The amounts which this article contemplates being notified by each
shareholder to the company may be expressed in a single currency
other than sterling, However, if any amount is so notified in a
currency other than sterling, it shall be translated into steding for the
purpose of any calculation required by this article at such rate(s) of
exchange as the relevant shareholder may agree with the company
or, failing agreement, at such rate(s) as the directors may consider
reasonable and appropriate, having regard in particular to the forward
rate(s) applicable to the relevant outgoings of the shareholder,

Any determination by the directors (in the absence of agreement
with the relevant shareholder) of an applicable exchange rate for the
purposes of paragraphs (a) or (b) above shall be conclusive and
binding,.

105.4(a) The directors shall:

(b)

105.5

(i) give the R sharcholder and the E shareholder not less than
15 Business Days notice of the Notification Time in relation to
any dividend if it is to be other than the time at which the
proposed dividend is to be declared or paid;

(i) ensure that the R sharcholder and the E sharcholder are
notified or are otherwise aware of the earliest date on which
any part of a particular dividend will be paid not less than
15 Business Days prior to the Notification Time in relation to
the preceding dividend.

Save as mentioned in paragraph (a) of article 105.2, each dividend
shall be paid on such date or dates as the directors shall determine. In
determining such dates, the directors shall have regard to the Earliest
Payment Date in respect of that dividend and the dates on which
Permitted Liabilities, Preference Share Amounts and Target
Dividends of the relevant sharcholder will be payable (to the extent
that they are aware of those dates). The directors may determine
different dates for payments to different shareholders. Dividends shall
not carry interest pending payment.

If, in relation to any proposed dividend payment by the company,

either shareholder fails to give any notification to the company by the
Notification Time of its:

()
(b)
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Cash Requirement and Permitted Liabilities;

Deficit Amount;
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{c) Preference Share Amount; or

(d) Target Dividend Amount;

. the relevant amount for that sharcholder in relation to the relevant dividend

payment shall be nil.

105.6 At the same time as a shareholder gives any notification contemplated
by this article to the company, it shall supply a copy of that notification to the
other shareholder,

105.7 The directors may, and shall on being requested to do so by either
the R shareholder or the B shareholder, require a shareholder to supply such
supporting evidence in respect of, or confirmation of the information forming
the basis of, any notification given by that shareholder for the purposes of this
article (or on which any such notification should have been based had it been
given or properly given), or such information as is required to calculate the
Relevant Cash of a shareholder who has failed to give notification of that
amount, as, in all the circumstances, is reasonable and appropriate. If

(a) any evidence or confirmation required pursuant to this paragraph is
not provided within such reasonable time as the directors shall
specify; or

(b) in the reasonable opinion of the directors, the evidence or
confirmation provided demonstrates a manifest error or absence of
good faith in relation to the relevant notification; or

(©) no notification of the amount of the Relevant Cash has been given;

the directors shall be entitled in their absolute discretion to decide that the
amount specified in the relevant notification shall be deemed to be nil or such
higher amount (not being more favourable to the relevant shareholder than
the amount specified in the relevant notification, if any) as the directors
consider to be reasonable having regard to the evidence and confirmations
requested or received by them. In such event, the amount so determined by
the directors shall be deemed for all purposes of the articles to be the amount
of the Cash Requirement, Permitted Liabilities, Relevant Cash, Deficit
Amount, Preference Share Amount or, as the case may be, Target Dividend
Amotnt.

105.8 Without prejudice to article 105.5 if, in relation to any proposed
dividend payment, either shareholder shall notify the directors that as at the
Notification Time the Gross Dividend Amounts to be paid by the
R shareholder and the E shareholder respectively have not been agreed by the
R shareholder and the E shareholder in accordance with the terms of the
Governing Agreement:
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(a) the Gross Dividend Amount per share for each shareholder shall ba
such amount as the directors determine to be the higher of!

(i) the Gross Dividend Amount notified by that sharehaolder; and

(i) the Gross Dividend Amount per share for that sharcholder
which would be derived from applying to the Gross Dividend
Amount per share notified by the other sharcholder the
Bqualisation Ratio and Applicable Exchange Rate {as defined at
the relevant time for the purposes of the Governing
Agreement);

o) based on the Gross Dividend Amount so determined by them for
each shareholder, the directors shall determine the Target Dividend,
Target Dividend Amount, Permitted Liabilites and Cash’
Requirement for each shareholder, and may request such information
from the sharcholders as they reasonably require in order to make
such determinations and, to the extent that it is impractical to request
such information or such information is not obtained prior to the
time at which the relevant dividend is to be declired or
recommended, the dircctors shall be entitled to make such
assumptions and estimates as to the matters required te determine the
Target Dividend, Target Dividend Amount, Permitted Liabilities and
Cash Requirement for each sharcholder as they may consider
reasonable or necessary;

(c) the Target Dividend, Target Dividend Amount, Permitted Liabilities
and Cash Requirement for each shareholder in relation to the
Relevant Period shall then be deemed for all purposes of the articles
to be the amount so determined by the directors.

For the avoidance of doubt, the determination of Gross Dividend Amounts
by the directors in accordance with (a) above shall be without prejudice to
the power of the directors to decide the portion of the profits of the company
which it is appropriate to distribute.

'11“:‘:;;:‘:}15::;5::}1 y 1059 If, in relation to any proposed dividend payment, either the
in full R shareholder or the E shareholder notifies the company that it will be
unable, by reason of any provision having the force of law (but not solely by
reason of the inadequacy of reserves or the amounts payable to it pursuant to
paragraphs (a) to (e) of article 105.2 being insufficient to enable it to discharge
its liabilities and to pay all preferential dividends or the existence of Excluded
Shares), to make payment in full of its Target Dividend to its ordinary

sharcholders, the following provisions shall apply:

(a) unl/ess the relevant shareholder requests otherwise purswant to
’ aragraph (b) below, (i) the dividend payable to that sharcholder
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under paragraph (f) of article 105.2 shall be paid to it in full,
natwithstanding that it will be unable to pay the full cash element of
the Target Dividend to its shareholders; and (ii) the amount of any
Permitted Liabilities of the relevant shareholder and all other relevant
amaunts shall be computed as if such full payment were ta be made;
and in that event the difference hetween the total amount paid to the
relevant shareholder under article 105.2 (together with any sum paid
or due to the relevant shareholder by way of tax credit or any otizer
similar associated tax benefit) and the total amount which would
have been paid had paragraph (b) below applied (translated, in the
case of the E shareholder into guilders at the rate used in the
calculation of the Target Dividend Amount) shall be credited to a
separate reserve in the books of the relevant shareholder;

L) if the relevant shareholder so requests prior to the Notification Date,
the dividend payable to that shareholder under paragraph (f) of
article 105.2 shall be whichever shall be the lesser ofi

(i) the amount notified by the relevant shareholder to be the
amount which would have been the Target Dividend Amount
had that amount reflected the maximum Target Dividend
permitted by the provisions having the force of law in
consequence of which this article 105.9 applies; and

(ii) the amount which would have been payable to the relevant
shareholder under the said paragraph had paragraph (a) above
applied;

and, if paragraph (b)(i) applies, the reduced level of the dividend to
be paid by the relevant shareholder to its shareholders shall be taken
into account in computing the amount of the Permitted Liabilities of
the relevant shareholder and all other reievant amounts, and the
difference between the total amount paid to the relevant.shareholder
under article 105.2 and the amount which would have been paid had
paragraph (a) above applied (in each case, including the amount of
any tax that has been or would be deducted or withheld from the
payment by the company) shall be credited to a separate reserve in
the books of the company (the "Deferred Dividend Rieserve"), to be
used for the purpose of paying supplementary dividends to the
relevant shareholder in future to enable it to make compensatory
dividend payments to its shareholders;

(c) where, pursuant to paragraph (b) above, any amount stands to the
credit of either shareholder in a Deferred Dividend Reserve, the
relevant shareholder may, at or before the Notification Time in
respect of any future dividend payment by the company, request
that, upon that dividend being declared or recommended or at such
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Interpretatiors

later date as may be agreed with the company, there is paid to it by
way of further dividend all or part of the amount standing tq its
credit in the Deferred Dividend Reserve for the purpose of making
compensatory dividend payments to its shareholders, but such
armangements shall not be taken inta account for the purpose of
notification of the Target Dividend or Target Dividend Amount of
the relevant shareholder;

(d) following a request by either shareholder in accordance with (c)
above, the company shall make payment of the amount requested in
priority to any dividend which is, or would otherwise be, payable
under paragraph {f} of article 105.2 (and in priority to such other
dividend payments as the R sharcholder and the E shareholder may
agree and notify to the company) as part of the same distribution of
profit;

(e) if and to the extent so requested by the R sharcholder and the
E shareholder jointly, the directors shall adjust the amount of the
Deferred Dividend Reserve in such manuer as the directors consider
appropriate to reflect angements agreed between the
R shareholder and the E shareholder and notified jointly to the
company in relation to:

(i) any change in the issued share capital of the relevant
shareholder (provided, in the case of an increase in the issued
share capital, that the new shares are to rank for compensatory
payments);

(i) any change in the taxation regime or rates of tax or tax credit
applicable to the relevant shareholder or to payments of
dividend to or by it;

(ili) any future movements in the guilder-sterling exchange rate; or

(iv) compensating the shareholders of the relevant shareholder for
the delay in receipt of the amount represented by the Deferred
Dividend Reserve.

105.10 All notifications given by either shareholder for the purposes of this
article shall be prepared with due care and attention and, to the extent any
notificatior: requires any element of estimation, that estimation shall be made
in good faith and based upon reasonable assumptions.

CAPITAL RIGHTS

106.1 Save as iudicated below, words and expressions defined for the
purpose of article 105 have the same meaning in this article and, subject to
the other provisions of this article, in this article:

Page 40 FY923430.054/19+




Assumptions means the following assumptions:

(a)

(b)

(c)

(g)

that each of the Liquidation Companies 1s wound up, commencing
on the Commencement Date;

that all of the assets of the Liquidation Companies (except, in the
case of the I shareholder and the E sha ..older, the "R shares, the
"E" shares and shares in Elsevier Reed Finance, the R shareholder's
shares in RHBV and any shares held by RHBYV in the E shareholder
and all rights attaching to any such shares, but including for the
avoidauce of doubt the E shareholders' shares in Reed Elsevier
Nederland BV and Reed Elsevier Overseas BV are disposed of on an
arm's length basis in the windings-up on the Determination Date;

that the R shareholder and the E shareholder received in respect of
the "R" shares and the "E" shares the amounts actually received by
them prior to the making of the relevant notification pursuant to
paragraph (b) of article 106.3 at the time when these amounts were
actually received and that they will receive their respective due
proportions of the Specified Amount on the Specified Date;

that the interest of the R sharecholder and the E shareholder in the
company immediately after the Specified Date is equal to the relevant
Reesidual Value and that the interest of the R shareholder in RHBV
is equal to the RHBV Residual Value;

that Elsevier Reed Finance makes a single cash distribution to its
shareholders on the Determination Date of the full amount of assets
available for distribution to its shareholders;

that RHBV makes a single cash distiibution to its shareholders
immediately following the distribution pursuant to paragraph (e)
above of the full amount of assets available for distribution to its
shareholders (excluding its shares in the B sharehclder and any
amount available as a result of a distribution by the E shareholder),

that, subject to the discharge of its liabilities (including tax liabilities
which would arise if the Assumptions were folfilled), RHBV makes
immediate o'sward liquidation distributions to its shareholders of all
moneys that would be available to it as a result of the E shareholder
making distributions on the assumption that the X shareholder makes
distributions in accordance with the assumptions set out in
paragraph (a) of article 106.12 (but taking account of the extent to
which amounts would in fact be capable of distribution by the E
shareholder having regard, amongst other things, to liabilities of the
E shareholder which are not Permitted Liquidation Liabilities);
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(h)

@

(b)

Pape 42

that all reliefs from tax that would be available to the Liguidation
Companies in their assumed liquidations (including by virtue of any
tax grouping or other fiscal unity provisions to the extent such reliefs
are available frorn the R shargholder, the E shareholde;, the
company?, Elsevier Reed Finance or any of their respectve
subsidiaries) are claimed, surrendered and uvsed in such a manner as
minimises the overall incidence of taxatdon on the asspmed
liquidations of the Liquidation Companies (in each case on the
assumption that the terms of clause 4.2 of the Implementation
Agreerent have been observed by each shareholder and that there
has besn no breach by any party of she provisions of the Governing
Agreement or of the agreement of even date with the Govering
Agreement between RHBV and the E shareholder);

Availalle Assets means, in relation to either the R sharchoider or the
E shareholder, the amount of the assets of the relevant shareholder that would
be available in a winding-up of that shareholder on the basis of the
Assumptions {other than Assumptions (¢) and (g), save as mentioned below)
and subject to the following:

the following shall not be regarded as forming part of those assets:

() any amount which would otherwise be taken into account in
respect of the "FL" shares or the "E" shares and any other shares
held by the relevant shareholder in the Liquidation Companies;

(i) any distributions pursuant to article 106.2 other than any
distribution required by paragraph (a) of that article;

(iif) any amount (to the extent it might otherwise be treated as an
asset of the relevant shareholder) representing dividends
unclaimed by shareholders of the relevant shareholder, to the
extent that, at the Commencement Date, the relevant
shareholder is or may become bound (in accordance with
applicable law or regulation) to make payment of such sums to
or for the benefit of a shareholder;

in the computation of the amount of such assets there shall be
deducted:

(1) the amount of anry reserve maintained by the relevant
shareholder pursuant to article 105.9; and

(i) in the case of the R shareholder, unless the R shareholder and
the E shareholder have jointly notified the company that they
have agreed otherwisc, an amount equal to the amount
received (net of all costs, including taxation and . other
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expenditure associated with the disposal) by the R shareholder
{or by REBV) as a tesult of a disposal by the R shareholder (or
by RHBV) of all or any part of its interest in the Exchange
Shares, to the extent such amount has not been reduced
whether by reason of being distributed to sharcholders of the
R shareholder or in the payment of taxation assniciated with its
distribution (whether by RHBV to the R shaceholder, or by
the R shareholder to its shareholders or otherwise) or in any
other way;

() the following shall, without limitation, be regarded as forminy part of
those assets;

(i) any amounts which could reasonmably bo expected to be
received from any member of the Reed Elsevier Group or of
the Finance Group under any indemmicy, loan or other
arrangements;

{i) any amounts that would be receivable by the relevant
shareholder on a winding-up, in accordance with the
Assumptions, of Elsevier Reed Finance;

(d) in the computation oz the amount of such assets, there shall be added,
except to the extent that the R shareholder and the E sharcholder
have agreed otherwise:

{@ the aggregate of the amounts of all resources that either (A)
have been defrayed by the relevant sharcholder at any time in
breach of the Governing Agreement or in consequence of a
liability or expenditure of the kind mentioned in paragraph (3)
of the definition of "Permitted Liabilities" or (B) would have
been available to it had it observed the terms of the
Irnplementation Agreement; less

(i) the aggregate of the following amounts:

(A) if resources have been so defrayed as part of a transaction
which resulted in the acquisition by the relevant
shareholder of cash, or a non-cash asser, which was
subsequently, directly or indirectly wholly or in part
coitverted into cash: the amount of the cash so acquired;

(B) if resources have been so defrayed as part of a transaction
which resulted in the acquisition by the relevant
shareholder of a non-cash asset which, or an asset directly
or indirectly deriving from which, was wholly or in pait
stili held by the vrelevant sharcholder at the
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Commencement Date: the amount attobuted to that
non-cash asset in the calculation of the relevant Available
Assets; and

(C) if any dividend paid by the relevant sharcholder to its
shareholders has ever been reduced on account of a
particular matter coming within sub-paragraph (d)(i) above
(having regard to the Equalisation Ratio and the provisions
of the Governing Agreement and article 105): the amount
saved by the relevant shareholder by reason of that
reduction;

provided that the amount deducted purmsuant to this
sub-paragraph (d)(i) in respect of a particular matter shall not
sxceed the amount which wonld otherwise be taken into
account in respect of that matter pursuant to
sub-paragraph (d)(i) above;

Commencement Date means noon (London time) on the effective date of the
commencement of the winding-up of the company being, in the case of a
voluntary winding-up, the date of the relevant resolution to commence
winding-up and, in the case of a compulsory winding-up, the date of the
presentation of the petition for winding-up to the court;

Determination Date means the date six months after the Commencement
Date or such other date as the R sharcholder and the E shareholder shall,
prior to that date (or any other date previously agreed for the purpose of this
definition), agree and notify to the company;

" Excess Liabilities Requirement means, in relation to either the R shareholder

or the E shareholder, the amount by which the Permitted Liquidation
Liabilities of the relevant shareholder exceed its Available Assets;

Expert means such person as the R shareholder and the E shareholder shall
designate by notice to the company given within 15 Business Days (or such
longer period as the R sharcholder, the E shareholder and the Liquidator shall
agree whether before or after the expiry of that period) of, in the case of a
matter falling within paragraph (b) of article 106.4, the service of the relevant
Objection Notice o, in the case of a matter falling within paragraph (b) of
article 106.5, the date of the relevant notification under article 106.3(d) or, in
either case, any previous Expert appointed in relation to the matter in
question becoming unable or unwilling to act or,.in default of any such
designation, such person as may be appointed for the purpose of resolving the

. matter in question {on the application of either shareholder or the

Liquidator) by the President for the time being of the Institute of Chartered
Accountants in England and Wales;
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Liquidator means the liquidator of the company;

Liquidation Companies means the R shareholder, the E shareholder, Elsevier
Reed Finance and RHBV;

Objection Notice means, in relation to any Proposed Distribution, a notice
given by either the R shareholder or the E shareholder to the company
stating that the relevant sharcholder does not agree one or more of the
amounts specified, or deemed to have been specified, in the relevant
notification given by the other shareholder pursuant to paragraph (b) of
article 106.3 as the amount of its Available Assets, Permitted Liquidation
Liabilities or Preference Capital Amount;

Permitted Liguidation Liabilities means, in relation to either the
R sharcholder or the E shareholder, the amount of the liabilities of the
relevant shareholder which would be provable in a winding-up of it
commencing on the Commencement Date, (including liabilities in respect of
tax) which would be Habilities of the relevant shareholder if the Assumptions
were satisfied but so that such amount shall exclude:

(a) any liability to account for the amount of any tax (other than, for the
avoidance of doubt, tax on its income, profits or gains) which would
be required to be deducted or withheld from payments to
shareholders in the winding-up;

(b) any liability directly or indirectly constituting, or resulting from, or
arising out of, any act or omission by or matter concerning the
relevant sharcholder or any subsidiary of the relevant shareholder
which has constituted, a breach of the Governing Agreement or
which would not have existed had the terms of clause 4.2 of the

Implementation Agreement been observed Dby the relevant
shareholder;

(c) a liability to pay to the other shareholder damages or any other
amount by way of compensation for breach of contract or other
wrongful act or pursuant to the settlement of any claim by the other
sharcholder (whether or not liability is admitted) and any expenditure
to be incurred in settlement of such a claim; and

(d) any liability to the extent it will be settled by some other person.

Preference Capital Amount means, in relation to either the R sharcholder or
the E shareholder, the amount required to discharge in full the sums that
would be payable by the relevant sharcholder to the holders of its Preference
Shares, if any, in a winding-up of the relevant shareholder commencing on
the Commencement Date, less the amount (if any) by which its Available
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Assets exceed its Permitted Liquidation Liabilities; provided that the
Preference Capital Amount shall not be less than zero;

DPreference Share means a share in the capital of either the R sharcholder or
the E shareholder carrying a preferential right to capital distribution on 3
winding-up other than an Excluded Share;

Proposed Distribution means the distribution ¢ontemplated by the relevant
notification pursuant to paragraph (a) of article 106.3;

Residual Amount means the Specified Amount less such amount as the
Liquidator would be required to distribute pursuant to paragraphs (a) to (d) of
article 106.2 prior to the making of any distribution pursuant to paragraph (e)
of that article;

Residual Value means, in relation to either the R shareholder or the
E shareholder and any Proposed Distribution, the value for the purpese of the
taxation of capital gains of the interest of the relevant shareholder in the
company as at the time immediately after the Specified Date;

RHBYV Residual Value means, in relation to the R shareholder, the value for
the purpose of the taxation of capital gains of the interest of the
R shareholder in RHBV (having regard to the value of the interest of RHBV
in the E shareholder) as at the time immediately after the Specified Date;

Specified Amount means, in relation to a Proposed Distribution the amount
specified by the Liquidator in the relevant notification pursuant to paragraph
(a) of article 106.3;

Specified Date means the date specified by the Liquidator in the relevant
notification pursuant to paragraph (a) of article 106.3;

Target Capital Distribution Amonnt means in relation to either the
R shareholder or the E sharcholder and any Proposed Distribution, the
amount which represents that proportion of the Residual Amount which is
required to be paid to the relevant shareholder in order to satisfy the formulae
set out in paragraph 7.1.2 of Schedule 1 to the Governing Agreement;

references to an amount being final and binding mean that the relevant
amount shall be deemed conclusively to be the amount of the relevant
Aviailable Assets, Permitted Liquidation Iiabilities, Preference Capital
Amount or, as the casc may be, Target Capital Distribution Amount for the
purposes of calculating the amount of all distributions made pursuant to this
article 106 between the time when the relevant amount becomes final and
binding and such time as another notice is given pursuant to paragraph (a) of
acticle 106.3.
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106.2 Subject to article 106.7 to 106.10 below, on the winding-up of the Cepimlsighs
company, the assets of the company available for distribution to shareholders
shall be applied in the following order:

(a) in paying to the holder or holders of the "G" shares a sum equal to
the nominal capital paid up on those shares;

()] in paying:

(i) to the R shareholder, an amount equal to the R Excess
Liabilities Requicement; and

(i) to the E shareholder, an amount equal to the E Excess
Liabilities Requirement;

provided that, if the amount available for distribution is not sufficient
to pay the sum of the R Excess Liabilities Requirement and the
E Excess Liabilities Ruquirement in full, the amounts to be
distributed pursuant to this paragraph (b) shall be calculated by
reference to the following formula:

R

Ly+ Lg
E=D~-R
where:

A, =the amount of the E Available Assets;
4, =the amount of the R Available Assets;
L. = the amount of the E Permitted Liquidation Liabilities;
L, = the amount of the R Pertvitted Liquidation Liabilities;

D = the total amount availabi. o be distributed pursuant to this
paragraph (b);

R = the amount to be paid to the R shareholder;
E = the amount to be paid to the E shareholder;
provided that:

(1) if either the R Excess Liabilities Requirement or the E Excess
Liabilities Requirement is zero, the whole amount shall be
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Notifications

(©)

()

(e)

payable to the shareholder the Excess Liabilities Requirement
of which is not zere; and

(2) in no event shall the amount payable to either sharehclder
exceed that shareholder's Excess Liabilities Requirement;

in paying to the R shareholder and the E sharcholder an amount
equal to the amount standing to the credit of any Deferred Dividend
Reserve in the name of the relevant shareholder on the
Commencement Date; provided that, if the amount to be distributed
is not sufficient to pay such amounts, the amount paid to each
shareholder pursuant to this paragraph (c) shall be reduced pro rta;

in paying:

() to the R shareholder, an amount cqual to the R Preference
Capital Amount;

(i) to the E shareholder, an amount equal to the E Preference
Capital Amount;

provided that (unless the R shareholder and the E shareholder notify
the company that they have agreed otherwise) if the amount
available for distribution under this paragraph (d) is less than the sum
of the R Preference Capital Amount and the E Preference Capital
Amount, the amounts payable on the R shares and the E shares
respectively shall reduce pro rata to the R Preference Capital
Amount and the E Preference Capital Amount;

in paying:

(i) to the R shareholder, an amount equal to the sum of the
R Target Capital Distribution Amounts in relation to all
interim and final distributions pursuant to article 106.1¢; and

(i) to the E shareholder, an amount equal to the sum of the
E Target Capital Distribution Amounts in relation to all interdim
and final distributions pursuant to article 106.10.

106.3(a) The Liquidator may at any time and from time to time ~otify the

(®)
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R sharcholder and the E shareholder of the aggregate amount which
the Liquidator believes will be available to be distributed as an
interim or final distribution pursuant to paragraph (b) to (e) of
article 106.2 on or about a specified future date.

Within one month of any notification pursuant to paragraph (a)
above, each of the R shareholder and the E sharecholder shall notify
the Liquidator ofi-
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(i) its bona fide best estimate as at the time when the notification
pursuant to this paragraph (b) is made of the amount of its:-

(A) Available Assets;
(B) Permitted Liquidation Liabilities;
(C) Preference Capital Amount;

(D) Residual Value and, in the case of the R shareholder, the
RHBV Residual Value; and

(E) its Target Capital Distribution Amount (if any) with respect
to the relevant distribution; and

(i1} the exchange rates it has used in arriving at the amounts
referred to in paragraph (i) above.

Subject to article 106.4 below, if either shareholder fails to notify any
amount required by paragraph (b){i) above (other than
sub-paragraph (D)), the relevant shareholder shall be deemed to have
notified the Liquidator that the relevant amount is:

(@) in the case of its Available Assets:-

(A) if the amount of its Available Assets shall have been
conclusively determined for the purposes of any
distributions made immediately prior to the service of the
relevant notice under paragraph (a) above, the amount so
conclusively determined; or

(B) if that amount shall not have been conclusively determined,
nil; and

(i) in all other cases, nil,
The company shall, as soon as is practicable, notify:

(i) the R shareholder of the details of any notifications by the
E shareholder pursuant to paragraph (b) above;

(ii) tie B shareholder of the details of any such notifications by the
R shareholder; and

(i) the R shareholder or, as the case may be, the E shareholder of
any default by the other of the kind mentioned in paragraph (c)
above.
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106.4(a) The amount specified, or deemed to be specified, by either the

(®)

R sharehiolder or the E shareholder as the amount of its Available
Assets, Permitted Liquidation Liabilities or Preference Capital
Amount pursuant to article 106.3 shell be final and binding unless,
within 15 Business Days of receipt by the other sharcholder of
notification of the relevant amount {or of any default in specifying
the relevant amount) pursuant to paragraph (d) of article 106.3, that
other shareholder serves an Objection Notice on the company in
respect of that amount,

In any case falling within sub-paragraph (c)}(B) of article 106.3, an
Objection Notice shall be deeined to have been served in respect of
the amount of the Available Assets of the relevant shareholder unless
prior to the expiry of the period specified in paragraph (a) above the
other shareholder shall have served a notice on the company stating
that this paragraph (b) shall not apply to the relevant situation.

If, in respect of any amount mentioned in paragraph (a) above, an
Objection Notice is served, the matter in question (the Disputed
Amount) shall be referred to the Expert with a view to the Expert
determining or estimating the amount of the Disputed Amount.

106.5(2) If, in relation to any Proposed Distribution:-

(b)

(i) no Objection Notice is served; and

(i1} the sum of the Target Capital Distribution Amounts notified
pursuant to paragraph (b) of article 106.3 equals the relevant
Residual Amount,

those amounts shall be final and binding.

If paragraph (a) above does not apply, the issue of the amount of
Target Capital Distribution Amounts shall be referred to the Expert
with a view to the Expert determining or estimating the relevant
amounts,

106.6 The following provisions shall apply in respect of any matter which is
referred to the Expert.

(2)

(®)
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The R shareholder and the E shareholder shall co-operate fully with
the Expert and shali promptly provide the Expert with such evidence
and confirmations as he may reasonably require.

The R shareholder, the E shareho'der and the Liguidator shall be
entitled to make such representatioms to the Expert, within such
period, as the Expert shall determine.
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(c)

()

(e)

®

(@
(h)

The Expert shall be entitled to obtain and rely on advice from such
other persons (including without limitation lawyers, accountants,
bankers, brokers and valuers) as the Expert shall consider appropriate
having regard to the matter in dispute, If a matter shall previously
have been referred to an Expert and either:-

(i) that Expert shall have stated that he has determined a particular
issue arising in the course of that reference in a particular way;
or

(i) it is implicit in that Expert's determination or estimate pursuant
to this acticle 106 that he has done so;

then the Expert in relation to any subsequent reference pursuant to
this article 106 (whether or not the sanie person) shall be entitled to
regard that issue as having been f{inally determined and to rely on that
determination in reathing his own determination or estimate of the
matter referred to him.

The R sharcholder and the E shareholder shall use all reasonable
endeavours to procure that the Expert determines or estimates the
amount or amounts in question by notice to those shareholders and
the company as soon as is reasonably practicable. The Expert shall
not be obliged to give reasons for his decision.

Subject to paragraph (f) below, the amount so determined or
estimated shall be final and binding.

If a manifest error exists in the Expert's determination or estimate and
either the R shareholder or the E shareholdecr notifies the company
of it within 15 Business Days of receipt of the notice referred to in
paragraph (d) above, that determination or estimate shall be a nullity
and the shareholders shall procure that the matter is referred back to
the Expert.

The Expert shall act as an expert and not as an arbitrator.

The Expert's fees, costs and expenses shall be borne by the company
as au expense of the liguidation. These fees, costs and expenses shall
be notionally divided between the R shareholder and the
E sharcholder in such proportions as the Expert may determine
within one month of notifying the company of his determination
pursuant to paragraph (d) above (or, failing which, equally) and shall,
accordingly, be deducted from the amounts which are to be
distributed to those shareholders pursuant to this article 106.
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Ej:;:irb"ﬁom 106.7(a) The Liquidator shall be entitled at any time to make an interim or
article 106.2(b) final distribution pursuant to paragraph (b) of article 106.2 subject

to:-

(i) the amount referred to in paragraph (a) of article 106.2 having
been paid by the Liquidator to the holder or holders of the "G"
shares;

(ii) the determination of Available Assets and the Permitted
Liquidation Liabilities of the R shareholder and the
E shareholder having become final and binding for the purposes
of distributions to be made at the relevant time;

(iii) (unless the R sharcholder and the E sharcholder agree
otherwise) the determination of at least one of the Available
Assets, Permitted Liquidation Liabilities, Preference Capital
Amount or Target Capital Distribution Amount of one of the
shareholders having become final and binding for the purposes
of distributions to be made at the relevant time within the
preceding six months; and

(iv) either or both of the R shareholder and the E shareholder not
having been paid in full the amount of its Excess Liabilities
Requirement pursuant to paragraph (b) of article 106.2.

(b) Any amount to be distributed pursuant to. paragraph (b) of
article 106.2 (the "Available Amount") shall be divided between the
R shareholder and the E shareholder in such proportions as secure (as
far as possible) that, having regard to any previous distributions
pursuant to that paragraph but assuming that no further such
distributions will be made, the aggregate of the amounts paid to the
R shareholder and the E shareholder pursuant to that paragraph is
divided between them in accordance with the requirements of that

paragraph.

(c) If, by reason of any change in thie amount of the Available Assets or
the Permitted Liquidation Liabilities of either the R sharcholder or
the E shareholder, either shareholder shall already have been paid
pursuant to patagraph (b) of article 106.2 more than the amount
which it would have received had the aggregate amount referred to
in paragraph (b) above been divided in accordance with the
requirements of paragraph (b) of article 106.2 then the whole of the
Available Amount shall be paid to the other shareholder.

Distributions 106.8(a) The T.iquidator shall be entitled at any time to make an interim or
ticle 106.2(¢) final distribution pursuant to paragraph (¢) of article 106.2 subject

to:--
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(i) the matters specified in sub-paragraphs (@)(i) to (@(ii) of
article 106.7;

(i) payment of an amount equal to the R, Excess Liabilities
Amount (if any) having been made to the R shareholder and
payment of an amount equal to the E Excess Liabilities Amount
(if any) having been made to the E shareholder, in each case,
pursuant to paragraph (b) of article 106.2; and

(i) either or bath of the R shareholder and the E shareholder not
having been paid in full pursuant to paragraph (c) of
article 106.2 the amount (if any) referred to in that paragraph as
standing to the credit of an account in its name,

L) Any amount to be distributed pursuant to paragraph (c) of
acticle 106.2 (the Available Amonnt) shall be divided between the
R shareholder and the E shareholder in such proportions as secure
(so far as possible) that, having regard to any previous distributions
made pursuant to that paragraph but assuming that no further such
distributions will be made, the aggregate of the amounts paid to the
R shareholder and the E shareholder pursuant to that paragraph is
divided between them in accordance with the requirements of that
paragraph; provided that, for the purpose of determining the amount
to be paid under this article 106.8 (and article 106.9), if by reason of
any change in amount of the Available Assets or the Permitted
Liquidation Liabilities of either the R sharcholder or the
E shareholder, cither shareholder shall have received more than its
Excess Liabilities Requirement pursuant to paragraph (b) of
article 106.2, the amount of the excess shall be deemed to have been
paid to the relevant shareholder pursnant to paragraph (¢} of
article 106.2.

(©) If, by reason of any change in the amount of the Available Assets or
the Permitted Liquidation Liabilities of either the R shareholder or
the E shareholder and having regard to the proviso to paragraph (b)
above; either shareholder shall already have been paid pursuant to
paragraph (c) of article 106.2 more than the amount which it would
have received had the aggregate amount referred to in paragraph (b)
above been divided in accordance with the requirements of
paragraph (c) of article 106.2 then the whole of the Available
Amount shall be paid to the other shareholder.

106.9(a) The Liquidator shall be entitled to make an interimi or final Distributions

under

distribution pursuant to paragraph (d) of article 106.2 subject to:~ article 106.2(d).

(i) the matters specified in sub-paragraphs (a){i) and {a)(ii) of
article 106.8;
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(ii) the amounts referred to in paragraph (c) of article 106.2 having
been paid by the Liquidator to the R sharcholder and the
E shareholder;

(iii} the Preference Capital Amounts of the R shareholder and the
E shareholder having been conclusively determined for the
purposes of distributions to be made at the relevant time; and

{iv) either or both of the R shareholder and the E sharcholder not
having been paid in full the amount of jts Preference Capital
Amount pursuant to paragraph (d) of article 106.2.

(b) Any amount ta be distributed pusuant to paragraph {d) of
article 106.2 (the "Available Amount") shall be divided between the
R sharcholder and the E shareholder in such proportions as secure
(so far as possible) that, having regard to any previous distributions
made pursuant to that paragraph but assuming that no further such
distributions will be made, the aggregate of the amounts paid to the
R sharcholder and the E shareholder pursuant to that paragraph is
divided between them in accordance with the requirements of that
paragraph; provided that, for the purpose of determining the amount
to be paid under this article 106.9 (and article 106.10), if by reason of
any change in the amount of the Available Assets or the Permitted
Liquidation Liabilities of either the R shareholder or the
E shareholder and having regard to the proviso to paragraph (b) of
article 106.8, either shareholder shall have received more pursuant to
paragraph (c) of article 106.2 than the amount (if any} due to it under
that paragraph, the amount of the excess shall be deemed to have
been paid to the relevant shareholder pursuant to paragraph (d) of
article 106.2.

(c) If, by reason of any change in the amount of the Available Assets, the
Permitted Liquidation Liabilities or the Preference Capital Amount
of either the R shareholder or the E shareholder and having regard to
the proviso to paragraph (b) above, cither shareholder shall already
have been paid pursuant to paragraph {d) of article 106.2 more than
the amount which it would have received had the aggregate amount
referred to in paragraph (b) above been divided in accordance with
the requirements of paragraph (d) of article 106.2 then the whole of
the Available Amount shall be paid to the other shareholder.

106.10 The Liquidator shall be entitled at any time to make an interim or
final distribution pursnant to paragraph (¢) of article 106.2 subject to:-

(a) the matters specified in sub-paragraphs ()(@) to (a)() of
article 106.9;
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(b) payment of an amount equal ta the R Preference Capital Amount
having been made to the R shareholder and payment of an amount
equal to the E Preference Capital Amount having heen made to the
E sharecholder, in each case, pumsuant to parageaph (d) of
article 106,2;

(c) the Target Capital Distribution Amounts of the R shareholder and
the E shareholder having been conclusively determined for the
purpases of distributions made at the relevant time;

(d) no previous distribution having been made pursuant to parageaph (e)
of article 106.2 since the time when the last preceding notice was
given pursuant to paragraph (a) of article 106.3;

(e) the amount of the relevant distribution to each of the R sharcholder
and the E shareholder being equal to its Target Capital Distribution
Amount.

106.11 For the avoidance of doubt, it is declared that in no event shall either
the R shareholder or the E shareholder be obliged to repay any amount
distributed to it pursuant to this article.

106.12(a)  Amounts required to be calculated for the purposes of this
article 106 (Capital Rights) shall be expressed in sterling. Save to the
extent specified in paragraph 7.1 of Schedule 1 to the Governing
Agreement, the rates of exchange used to determine such amounts
shall be such rates as shall in all the circumstances be reasonable. In
assessing what is reasonable, it shall be assumed that:-

(i) all assets of the R shareholder and the E sharcholder are used to
the extent necessary in the discharge of their respective
Permitted Liquidation Liabilities or are distributed to their
respective shareholders; and

(ii) all amounts distributed to the R sharecholder and the
E shareholder pursuant to paragraph (b) of article 106.2 are
used in the discharge of their respective Permitted Liquidation
Liabilities and all amounts so distributed pursuant to
paragraphs (c) to (e) of articie 106.2 are distributed to their
respective shareholders;

in each case, as soon as would be practicable if the Assumptions were
correct, if neither sharcholder had any liabilities other than Permitted
Liquidation Liabilities and if the aggregate amount referred to in
paragraph (d) of the definition of Available Assets in respect of each
shareholder were nil.
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(b) Amounts distributable und=r this article shall be expressed and
distributed in steding,

106.13 In calculating the Permitted Liquidation Liabilities there shall be
disregarded any lability not otherwise specifically refemed to in the
definitions of that term if such lability is, at the time of the relevant
notification pursuant to paragraph (b) of article 106.3, a contingent liability
only and if; in accounts of the relevant shareholder drawn up as at that time
in accordance either (a) with the accounting policies and practices of the
relevant shareholder previously applied or (b) if any of these policies or
practices are in breach of the Governing Agreement, policies and practices
medified to the extent necessary to comply with that Agreement and, in
either case, complying with applicable law and accounting standards, no
provision would properly require to be made. If| in respect of such a
contingent liability, a provision would properly require to be made on the
basis described above, the proper amount of such provision shall be the
amount of the relevant liability taken into account for the purpose of
calculating the Permitted Liquidation Liabilities.

106.14 Articles 105.6 and 105.10 shall apply to notifications urder this
article.

DIVIDENDS

107.  Subject to the provisions of the Act, the company may by ordinary
resolution declare dividends in accordance with the respective rights of the
members, but no dividend shall exceed the amount recommended by the
directors.

108.  Subject to the provisions of the Act, the directors may declare and
pay interim dividends (including interim dividends intended to be in lieu of a
final dividend) if it appears to them that they are justified by the profits of the
company available for distribution. If the share capital is divided into
different classes, the directors may declare and pay interim dividends on shares
which confer deferred or non-preferred rights with regard to dividend as well
as on shares which confer preferential rights with regard to dividend, but no
‘nterim dividend shall be declared or paid on shares carrying deferred or
non-preferred rights if; at the time of payment, any preferential dividend is in
arrear. The directors may also declare and pay at intervals settied by them
any dividend payable at a fixed rate if it appears to them that the profits
available for distribution justify the payment. Provided the directors act in
good faith they shall not incur any lizbility to the holders of shares conferring
preferred rights for any loss they may suffer by the lawful declaration or
payment of an interim dividend on any shares having deferred o
non-preferred rights. An interim dividend shall become due and payable at
such time as the directors declaring the same may determine.
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109,  Except as otherwise provided by the rights attached to shares, all
dividends shall be declared and paid according to the amounts paid up on <he
shares on which the dividend is paid. All dividends shall be apportioned and
paid proportionately to the amounts paid up on the shares during any portion
or portions of the period in respect of which the dividend is paid; but, if any
share 15 issued on terms providing that it shall rank for dividend as fron: a
particular date, that share shall rank for dividend accordingly,

110. A general meeting declaring a dividend may, upon the
recommendation of the directors, direct that it shall be satisfied wholly or
partly by the distribution of assets and, where any difficulty arises in regard to
the distribution, the directors may settle the same and in particular may issue
fractional certificates and fix the value for distribution of any assets and may
determine that cash shall be paid to any member upon the footing of the
value so fixed in order to adjust the rights of members and may vest any assets
in trustees.

111.  Any dividend or other moneys payable in respect of a share may be
paid in any manner approved by the holder of that share or may be paid by
cheque sent by post to the registered address of the person entitled or, if two
or more persons are the holders of the share or are jointly entitled to it by
reason of the death or bankruptcy of the holder, to the registered address of
that one of those persons who is first named in the register of members or to
such person and to such address as the person or persons entitled may in
writing direct. Every cheque shall be made payable to the order of the
person or persons entitled or to such other person as the person or persons
entitted may in writing direct and payment of the cheque shall be a good
discharge to the company. Any joint holder or other person jeintly entitled
to a share as aforesaid may give receipts for any dividend or other moneys
payable in respect of the share.

112. No dividend or other moneys payable in respect of a share shall bear
interest against the company unless otherwise provided by the rights attached
to the share.

CAPITALISATION OF PROFITS

113.  The directors may with the authority of an ordinary resolution of the
company:

(a) subject as hereinafter provided, resolve to capitalise any undivided
profits of the company not required for paying any preferential
dividend (whether or not they are available for distribution) or any
sum standing to the credit of the company's share premivm account
or capital redemption reserve;
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(b) appropriate the sum resclved to be capitalised to the members who
would have been entitled to it if it were distributed by way of
dividend and in the same proportiors and apply such sum on their
behalf either in or towards paying up the amounts, if any, for the
time being unpaid on any shares held by them respectively, or in
paying up in full unissued shares or debentures of the company of a
nominal amount equal to that sum, and allot the shares or debentures
credited as fully paid to those members, or as they may direct, in
those proportions, or partly in one way and partly in the other; but
the share premium account, the capital redemption reserve, and any
profits which are not available for distribution may, for the purposes
of this article, only be applied in paying up unissued shares to be
allotted to members credited as fully paid;

(c) make such provision by the issue of fractional certificates or by
payment in cash or otherwise as they determine in the case of shares
or debentures becoming distributable under this article in fractions;
and

(d authorise any person to enter on behalf of all the members concerned
into an agreement with the company providing for the allotment to
them respectively, credited as fully paid, of any shares or debentures
to which they zre cmtitled upon such capitalisation, any agreement
made under such authority being binding on all such members.

NOTICES

114.  Any notice to be given to or by any person pursuant to the articles
shall be in writing except that a notice calling a meeting of the directors need
not be in writing.

115.  The company may serve or deliver any notice or other document on
or to a member either personally or by sending it by post in a prepaid
envelope addressed to the member at his registered address or by leaving it at
that address or by sending it by facsimile transmission to the member at the
last telephone number (if any) which the member has given the company for
this purpose. In the case of joint holders of a share, all notices or other
documents shall be served on or delivered to the joint holder whose name
stands first in the register of members in respect of the joint holding. Any
notice or other document so served or delivered shall be deemed for all
purposes sufficient service on or delivery to all the joint holders.

116.  Proof that an envelope containing a notice was properly addressed,
prepaid and posted shall be conclusive evidence that the notice was given. A
notice sent by post shall be deemed given:
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(2) if sent by first class post from an address in the United Kingdom or
another country to another address in the United Kingdom or, as the
case may be, that other country, on the day following that on which
the envelope containing it was posted;

(b) if sent by airmail from an address in the United Kingdom ta an
address in The Netherlands or from an address in The Netherlands to
an address in the United Kingdom, on the day following that on
which the envelope containing it was posted; and

(© in any other case, on the fifth day following that on which the
envelope containing it was posted.

117. A notice lefi at the registered address of a member or sent by
facsimile transmission to a member at the last telephone number (if any)
which the member has given the company for this purpose shall be deemed
given at the time the notice is received.

118. A member present, either in person or by proxy, at any meeting of
the company or of the holders of any class of shares in the company shall be
deemed to have received notice of the meeting and, where requisite, of the
purposes for which it was called.

119.  Every peison who becomes entitled to a share shall be bound by any
notice in respect of that share which, before his name is entered in the
register of members, has been duly given to a person from whom he derives
his title.

120. A notice may be given by the company to the persons entitled to 2
share in consequence of the death or bankruptcy of a member by sending or
delivering it, in any manner authorised by the articles for the giving of notice
to a2 member, addressed to them by name, or by the title of representatives of
the deceased, or trustee of the bankrupt or by any like description at the
address, if any, within the United Kingdom supplied for that purpose by the
persons claiming to be so entitled. Until such an address has been supplied, a
notice may be given in any manner in which it might have been given if the
death or bankruptcy had not occurred.

WINDING-UP

121.  If the company is wound up, the liquidator may, with the sanction of
an extraordinary resolution of the company and any other sanction required
by the Act, divide among the members in specie the whole or any part of the
assets of the company and may, for that purpose, value any assets and
determine how the division shall be carried out as between the members or
different classes of members. The liquidator may, with the like sanction, vest
the whole or any part of the assets in trustees upon such trusts for the benefit
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be compelled to accept any assets upon which there is a liability.
INDEMNITY

122,  Subject ta the provisions of the Act, but without prejudice to any
indemnity to which a director may otherwise be entitled, every director or
other officer of the company shall be indemnified out of the asscts of the
company against all costs, charges, losses, expenses and labilities incurred by
him in the execution or discharge of his duties or the exercise of his powers
or otherwise in relation thereto, including (but without limitation) any
liability incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour (or the proceedings are
otherwise disposed of without any finding or admission of any material
breach of duty on his part) or in which he is acquitted or in connection with
any application in which relief is granted to him by the court from liability
for negligence, defiult, breach of duty or breach of trust in relation to the
affairs of the company.
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REED ELSEVIER

071 491 8256

Diret line

Our Ref: ELET

11 October 1993

The Registrar
Companies House
Crown Way
Maindy

Cardiff

CF4 3UZ

Dear Sits

REED ELSEVIER PLC - 2746616

I enclose, for filing, a copy-of the revised memorandum and Articles of Association of
the above named company as amended by Special Resolutlon passed ca 27 September
1993.

Please acknowledge safe receipt by stamping and returning the enclosed copy letter in the
stamped addressed etvelope provided.

Yours faithfully

/%.QMM

Miss E Richardson y 3\&3 N/Q
sistant t rets (‘_, PR3 S§

{12007 1983

HOUSS

Reed Elsevier {(UK) Limited, 6 Chesterfield Gardens, London W1A 1E]
Telephone +44 (0}71 499 4020 Facsimife 44 {0)71 491 §212

Registeted Ofice a8 ahove, Registered in Fgland Nnmbir 27246021

AL



