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THE COMPANIES ACT 1985

A PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
REED ELSEVIER plc

(As at 1 December 1992)

The Company's name is "Reed Elsevier ple".

The Company is to be a public company.

The Company's registered office is to be situated in England and Wales,

The objects for which 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 secuxities of any kind issued or guarantced
by any company, corperation, govermment, public bady or
authority or undertaking of whatever nature and wherever
constituted or carrying on business.

To carry on all or any of the businesses of publishers, producers,
distdbutors, proprietors, 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 activities; to manage, develop and
market information and transactional databases and services held in
hard copy, electronically processed or any other form; to produce,
dicect and distribute radio and television programmes and
performances and any other form of public or private
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entertainment, to rent, operate or manage radio and television
stations and to transmit and relay programmes of all kinds
therefrom by any ineans (including without limitation by satellite,
cable, micro-wave or any technology which may be developed);
to act as advertising agents, litcrary 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
merchants of, dealers in, brokers of and agents for any materials 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 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,
Jands 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 a5 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.

(i) To carry on cither 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.

() To acquire, construct, carry out, maintain and use railways,
tramways, docks, harbours, piers, wharves, canals, reservoirs,
embankments and imrigations, 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
cences, 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 experitments 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, mougage, scll, 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
patticular (but without prejudice to the generlity 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 receive money on deposit and advance
payments with or without allowance of interest thercon.

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 habilitics 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 fit by the
Company; and to enter into any guarantee, contract of indemnity
or surctyship and in particular (without prejudice to the generzlity
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 a member of the Company or
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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.

(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
pacticular for stocks, shares or securities of any other company
whether fully or partly paid up.

(t) To procure the registration or incorporation of the Company in
or under the laws of iny place outside England.

(v)  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
dicectly 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
2 to establish or support associations, institutions, clubs, funds and
i trusts which may be considered calculated to benefit any such
2 persons or otherwise advance the interests of the Company or of
ts members, and to establish and contribute to any scheme for the
purchase by trustees of shares in the Company to be held for the
o benefit of the Company's employees (including directors holding a
salaried employmexs  office in the Company or any subsidiary
company), and to lend moncy 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.
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(w) To do all orany of the things and matters aforesaid in any part of
the world, and either as principals, ageuts, 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 shares of £1 cach and
100,000 7.5% cumulative preference shares of £1 each
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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
number of shares shown opposite our respective names.

Names and addresses of Subscribers Number of shares taken
by each Subscriber
i 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
‘ 2 Baches Street

London N1 6UB
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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 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 period 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 shaveholder 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 sefdes R in the capital of the
E shareholder;

executed includes any mode of execution;

-
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Dolegation

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 time to time;

the lolder in relation to shares means the member whose name is entered 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 Dbusinesses 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 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 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 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 question has been delegated; (¢} no power of delegation shall be
lisnited 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, 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 shareholder 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 £1 ("G" shares), 10,000 "R" Ordinary shares of £1 ("R" shares) and
10,000 "E" Ordinary shares of 41 ("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.

5. 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
to be redeemed or are to be liable to be redecemed 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 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 sha-e except an absolute right to the entirety
thereof in the holder.

5:'ARE CERTIFICATES

9. Every membgr, upwi- 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 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 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. If 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 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.

LEN

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 from the
provisions of this article. 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 transferce 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.

FY923430.054/19+



CALLS ON SHARES HAND FOREEITURE

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 company of any sum due
thereunder, be revoked in whole or part and paymenu 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
shares 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 anthorising 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 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 allotmient or at any fixed
date, whether in respect of nominal value or premium or as an instalmenc 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 shalf 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 forfeituve shall include all

9w
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dividends or other moneys payable in respect of the forfeited shares and not
raid before the forfeiture,

23, Subject to the provisions of the Act, a forfeited share may be sold,
re~allotted or otherwise disposed of nn such terms and in such manner as the
directors determine either to the person who was before the forfeiture the
hoider 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
divectors think fit. Where for the purposes of its disposal a forfeited share is
to be transferred to any person the directors may authorise sonie person to
execute 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 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 execution of an instcument 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 ta see to the application of the
consideration, if any, nor shall his tide 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 inscrument 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 dicecrors shall not register a transfer unless:
(2) 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
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(c) the transfer is either accompanied by 2 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 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 reguire to
show the right of the transferor to make the transfer.

28. Ifthe 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 detcrmine.

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 retumed to the person lodging it when notice of the
refusal is given.

TRANSMISSION OF SHARES

32. If 2 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 perse  becoming entitled to a share in consequence of the death or
bankruptcy of . nember may, upon such evidence being produced as the
directors may g.upetly 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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34. A person becoming entitled to a share in consequence of the death or
bankruptey 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 meetiz_, of the holders
of any class of shares in the company.

ALTERATION OF SHARE CAPITAL
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 share capital into shares of
larger amount than its existing shares;

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

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

(d)

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 provisions of
the Act, the company) and distribute the net proceeds of sale in due
proportion among those members, and the directors may authorise sume
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 s .if his title to the shar « Je
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
convene an extraordinary general meeting for a date not later than 22 clear
days after receipt of the requisiion. If there are not within the United
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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 2
person as a director shall be called by at least twenty-one clear days' notice.
All other extraordinaty general meetings 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 thereat; 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 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 entitied to receive notice
shall not invalidate the proceedings ac that meeting,

PROCEEDINGS AT GENERAL MEETINGS

41. Two petsons, one of whom is the R sharcholder, 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 2 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 directors,
shall preside as chairman of the meeting, but if ncither 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.

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 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 thie
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 chainman that a
resolution has been carried or carried unanimously, or by 2 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
hut only with the consent of the chairman and a demand so withdrawn shall
"t 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 continnance 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 tesult of a show of hands and the demand is duly
withdrawn, the meeting shall continue as if the demand had not been made.

52. [n. the case of an equality 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 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 2 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 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 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 "B 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 mermber 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, 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 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 presentiy
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 a poll votes may be given cither 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, executed by or
on behalf of the appointor and shall be in any usual or common form or in
any other form which the direcrors 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 mesting, and on any amendment of
such a resolution. The instrument of proxy shall, unless the contrary is stated
in i¢, 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
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 comnpany 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

in the case of a poll taken more than 48 hours after 1t is demanded,
be deposited as aforesaid after the poll has been demanded and before
the time appointed for the taking of the poll; or

()

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 2 manner
so permitted shall be invalid.

65. A vote given or poll demanded by proxy or by the duly authorised
representative 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 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.

INUMBER 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 director) 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.

68. An alternate director shall be entitled to receive notice of all meetings
of directors and of all meetings of committees of directors of which his
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appointor is a member, to attend and (as provided in article 97) vote at any
such meeting at which the director 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
compary 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. WNo alteration of the memorandum or articles and no such
direction shall invalidate any prior act of the directors which would have
been valid if ¢ .at 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 directors at
which a quorum is present may exercise all powers exercisable by *he
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 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
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the articles regulating the proceedings of directors sv far as they are capable of
applying but, save as provided in article 75, the directors may determine 2
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 committee 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” whici 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
powc.. 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, 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 Committee
may be removed by his appointor;

(iv) every such appointment or removal shall be in writing 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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() The Reed Elsevier Group Executive Committee nmy 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
Exccutive Committee shall be appointed by the directors.

APPOINTMENT OF DIRECTORS

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 more than terl 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 “hall be in writing and shall take effect on receipt by the company.

77. The B 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 R sharcholder 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):

@) 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 2a
majority of the directors appointed by the R shareholder 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)(ii) shall
be deemed for the purpose of the articles (including, for the
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(b)

80.

(2)

(b)

)

avoidance of doubt, this article) to have been appointed by the
R shareholder;

if the Party giving Notice (as defined in clause 9 of the Governing
Agreement) is Reed (as defined in the Governing Agreement):

(i) the E sharcholder 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 tights conferred on it by article 75(b)(iil), but instead a
majority of the directors appointed by the E shareholder shall
be entitled to exercise those rights;

(ii) 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 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 shareholder;

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 beer approved by a resolution of the
directors”.

DISQUALIFICATION OF DIRECTORS
The office of 2 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:

() he is admitted to hospival in pursuance of an application for
admission for treatment under the Mental Health Act 19°3 or,
in Scotland, an application for admission under the Mental
Health (Scotland) Act 1960; or

(i) 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,
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curator bonis or othur person to exercise powers with respect
to his property or affairs;

(d) he resigns his office by notice to the company; or
(e) he is removed from office pursuant to article 76 or article 77, as the
case may be.
REMUNERATION OF DIRECTORS
81. 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.

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 agseement 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 chim 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:

(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 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
is otherwise interested; and

(c) shall not, by reason of his office, 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.

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 s 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;

(3)) 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
direc.or 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 aritie, 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
purpsse of the proper performance of his duties) and may sutherise on behalf
of that member of the company the publication of any such information
which that member is required to publish by lavr or by the regulations of any
stock exchange on which shares in that member are trom time to time listed,
querted or traded.

86. The directors may exercise the voting power conferred by the shares
in any body corporate held or owncd by the company in such manner in all
respects as they think fic (including the exercise thereof in favour of any
resolution appointing any or all of them directors of such body corperate, or
voting or providing for the payment or giving of remunention 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 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 siiember 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.

83. 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 intcrest 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 linbility incurred by such
persons in respect of any act or vmission 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 theil duties, powers or offices in relation to
the company or any such other company, subsidiary undertaking, pension
fund or employees' share scheme.

89. Pumsuant to section 719 of the Act, the directors are hereby
authodised 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
subsidiadies in connection with the cessation or the transfer of the whole or
part of the undertaking of the company or any subsidiacy, 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 dircctors may regulate
their proceedings as they think fit. A director may, and the secretary at the
request of a director shall, call a2 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 ot by word of mouth or sent in writing to him at
his last known address or any wther 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

Page 20 FY923430.054/19+

Ry
S
M “;.qﬁjii;l ;

3




TR T T, T T T

director shall be entitled to a separate 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 two, one being a dircctor (or his alternate) appointed by the R shareholder
and one being a divector (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 either appoint 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 presidc at a pacticular 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 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.

94. All acts done by a meeting of directors, or by a committec of
directors, or by a person acting as a director shall, notwithstanding that it be
afterwards discovered that there was 3 defect in the appointment of any
director or that any of them veere disqualified from holding office, or had
vacated office, or were not entitied 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 beei entitied 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 diractors, 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 altemate 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 a committee of the directors may consist of 2 conference
between dirnciors who are not all in one place, but of whony each is able
(directly uz by telephonic communication) to speak to each 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 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 gruap,
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 -o 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.

MINUTES
99. The directors shall cause minutes to be made in books kept for the
purpose:
{a) of ali 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 scal 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 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
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.

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

CERTIFICATION

104.  Any divector or the secretary or any person appointed by zhe
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 ¢ acts. A document
purporting to be a copy of a resolution, or the minute 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 ¢rectors 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 ininutes 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 R shareholder or the
E shareholder and any Reelevant Period, the aggregate of the dividends
referred to in the definitions of Preference Share Amount and Target
Dividend Amount below and the relevant shareholder's reasonable estimate of
th. amount of the redempiion ‘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 sharcholder to
be made;

Associated Tax Credit means, 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 similar associated tax
benefit) which would be available to a shareholder recerving 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 Reguirement 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 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:

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

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

Deficit Amount 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 Reelevant Accounts is not negative;

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

(2) 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 this definition if the reserves
are negative);
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(b) the aggregate amount of

(i) all resources that either (A) have been defrayed by the relevant
shareholder at any time or at. 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 discharge of expenses incurred in
settlement 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 either (A) were or are expected to be incurred

| in breach 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 ha. 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 2 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;

(c) the amount of any additional reserves that would have been available
to the relevant sharcholder for the purpose of calculating the
Distributable Reserves had cach subsidiary of the relevant
shareholder declared a dividend in favour of the relevant shareholder,
immediately prior to the time as at which the Relevant Accounts are
made up, of the filll 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 B shareholder;

Earliest Payment Date means, in relation to any proposed dividend payment
by the company, the date notified by the Company to the R shareholder and
the E shareholder as the earliest date on which any part of that 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 jssue or allotted at the time of completion of the
Implementation Agreement in breach of clause 4.2 of that
Agreement;

(L) were jssued 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) wete issued in breach of the Governing Agreement;

A}

Gross Dividend Amonunt 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 Goveming 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 ()
(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 earier ime, 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 dir*ctors may determine, in each case, as
notified by the compuny o the R sharehol-er and the E shareholder;

Permitted Liabilities 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 liabilities 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 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

() expenditure reasonably expected to be required to enable a subsidiary
of that shareholder to discharge any liability or expenditure (provided
that su-h 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 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 cluse 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 settiement; and

(4) a liability to pay, or payment of, the cash amount of any dividend to
be paid to its sharcholders 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 Share means, in relation to cither the R sharcholder 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);
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Dreference Share Amonnt means, in relation to either the R sharcholder or
the E shareholder and any Relevant Period, such amount as the relevant
shareholder notifies to the company by the Notification Time to be its bona
fide estimate of the aggregate of:

(@)

(b)

the cash ainount 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 Perod, but
in each case having regard to the Relevant Cash of the relevant
shareholder 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 shareholders of any such dividend or redemption moneys;

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

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

(@)

(®)

(©

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 shareholder (if any) calculated by reference
to those accounts would be less than the amount of the reserves
which would as a matter of Jaw 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 in
paragraph {(3) above;

in all other cases, the Relevant Accounts shall be accounts drawn up
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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
passible 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 velation to the
R. shareholder, RHBV (whither or not such sccounts 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 Reizvant Period and:

(2) such amount shall, without prejudice to the generality of the
foregoing, include (subject to paragraph (d) below):

(i) the amount of resources which are 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), () and (g) of
‘ article 105.2) or of the Finance Group; and

! (iif) 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 shareholder have agreed

otherwise:

(i) 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
lability 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 claim; or
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(B) wonld have been available to it had it observed the terms of
the Implementation Agreement;

less
(ii) 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) 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 shareholder at
the Notification Time: the amoun’ 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
shareholders 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
Goveming 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)(il) in respect of a particular matter shall not

etticeed 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 shareholder to the extent
that, subject to compliance with applicable legal requirements, they
could be made available to that shareholder (provided that this
paragraph (c) 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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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 sharehoider 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 reasonavly be expected
to cease) to be applicable;

in the computation of 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 R shareholder and the E shareholder have agreed
otherwise, any amount received by the R 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 sharcholder,
by the R sharcholder to its shareholders 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 sharcholder, unless
and unti! 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 paragmaph (d) above and to the extent not
taken into account by paragraph (b) or paragraph (c) above) the fair
markert value of any asset of the relevant shareholder held in non-cash
form (or, if higher, the value at which .he 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 shareholder, its holding of shares in RHBV, nor (ii) to any asset
which the relevant shareholder is permitted to acquire under the
rerms of the Gaverning 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
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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 shareholder or the
E shareholder 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 receive the relevant dividend (such notification stating the Gross
Dividend Amonnt per share on which the calculation 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:

{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 Perod to
Preference sharcholders); and

{b) in the case of the R sharcholder, 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 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 RIABV 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 refief from obligations to withhold tax on such dividend
payments), suaject only to retention of an amount that is reasonable
in the circomstances to mect 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 muatter 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 « which would involve a breach by the R sharcholder of the
Governng Agreement); and

(c) including such further amount as may be required to be paid to the
relevant shareholder by way of dividend so 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 sharehelder lawfully to pay the R. Target Dividend.

105.2 Subject to article 105.9, the profits which the company may Distribution of
determine to distribute by way of dividend shall be applied: ¥

(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:

{©) the "R" shares, an amount equal to the R Cash Requirement;
and

(ii) 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
Reguirement and the E Cash Requirement, the amounts payable
shall be calculated as follows:

G L+ AL, - C, Ly
Lo+ Ly

R

E =4-R

where:

L, =the amount of the E Relevant Cash;
C; =the amount of the R Relevant Cash;

L, =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
pursaant to this paragraph (b);

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

provided that:

(1) if either the R Cash Requirement or the E Cash Reequirement
is zero, the whole amount to be distributed pursuant to this
paragraph (b) shall be payable to the shareholder the Cash
R equirement 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;

(© third:

(@) if the R 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 "R" shares
an amount equal to the P Deficit Amount (if any); and

(if) 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 (i 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 lese Faan the sum
of the R Peficit Amount and the E Deficit Amount, the amounts
payable on the "R" Shares and the "E" Shares shall be reduced pro
rats;

(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" sharss, an amount equal to the E Preference Share
Amount, if any;
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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 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:

(i) if not paid under sub-paragraph (c)(i) above, in paying as 2
dividend on the "R" shares the R Deficit Amount (if any}; and

(ii) if not paid under sub-paragraph (c)(ii) above, in paying zs a
dividend on the "E" shares 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 (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" Shates 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
(&) the "E" shares, the E Target Dividend Amount;

provided that, if the amount of ¢ ' oood to be distributed
pursuant to this paregraph (f) -~ i v m of the R Target
Dividend Amount and the £'x ., i o .umount, the amount

to be so distributed shall be divided .nee - he R shareholder and
the E shareholder in such proportion as is nece- sary to ensure that the
ability of those sharcholders to pay the cash elements of their
respective ‘Target Dividends is reduced pro rata (ignonug for this
purpose any impact on that ability of any of the matters mentioned in
paragraph 4.2 of Sch~dule 1 to the Governing Agreement);

seventh, in paying as a dividend on the "R" shares and “3" shares the
balance of the profis which the company has detrmined to
distribute by way of dividend in such proportions as the
R shareholder and the E sharcholder agree.

105.3(2) Dividends payable by the company shall be declared in sterding.

Dividends may, if requested by any shareholder, 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
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Dates

Failure by a
sharcholder to
notify

(b)

(©)

default of agreement, based on such rate(s) of exchange as the
dircctors 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 sterling for the
purpose of any calculation required by this article at such rate(s) of
exchange as the relevant sharcholder 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 directots (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 shareholder and the E sharehoider 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 shareholder arc
notified or are otherwise aware of the earliest datc 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
shail be paid on such date or dates as the dircctors 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 aware of those dates). The directors may determine
different dates for payments to differcnt sharcholders. Dividends shall
not carry interest pending payment,

If, in relation to any proposed dividend payment by the company,

either sharcholder fails to give any notification to the company by the
Notification Time of its:

(@)
(®)

Cash Requirement and Permitted Liabilities;

Deficit Amount;
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(i) 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 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 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

(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 morc fivourable to the relevant sharcholder 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

Amount.

105.8 Without prejudice to article 105.5 if, in relation to any proposed
dividend payment, either sharcholder shall notify the directors that as at the
Notification Time the Gross Dividend Amounts to be paid by the
R shareholder and the E skarcholder 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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Inability to pay
Target Dividend
in full

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

(1) the Gross Dividend Amount notified by that shareholder; 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
Equalisation Ratio and Applicable Exchange Rate {as defined at.
the relevant time for the purposes of the Governing
Agreenent);

(b} based on the Gross Dividend Amount so determined by them for
each shareholder, the directors shall determine the Target Dividend,
Target Dividend Amount, Permitted Liabilities and Cash
Requirement for each shareholder, 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 obtained 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 Regquircment for each sharcholder as they may consider
reasonable or necessary;

() the Target Dividend, Target Dividend Amount, Permitted Liabilities
and Cash Requirement for each sharcholder in relation to the
Reelevant 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,

105.9 If, in relation to any proposed dividend payment, either the
R_shareholder or the Esharcholder 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 pursnant to
paragraphs {a) to {e) of article 105.2 being insuflicient 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 provisions shall apply:

(a) unless the relevant sharcholder requests otherwise pumuant to
paragraph (b) below, (i) the dividend payable to that shareholder
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(b)

(©)

under paragraph (f§ of acticle 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 (ii) 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 shareholder under article 105.2 (together with any sum paid
or due to the relevant shareholder 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 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;

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:

(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

(i) 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) applics, the reduced level of the dividend to
be paid by the relevant sharcholder to its shareholders shall be taken
into account in computing the amount of the Permitted Liabilities of
the relevant shareholder and all other relevant amounts, and .he
difference between the totz] amount paid to the relevant.shareholder
under article 105.2 and the amount which would have been paid had
paragraph (a) above applied (in cach case, in¢luding the amount of
any tax that has been or wotld be deducted or withheld from the
payment by the company) shall be crediteu o 2 separate reserve in
the books of the company (the "Deferred Dividend Reserve"), to be
used for the purpose of paying supplementary di-idends 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 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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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;

{d) following a request by either shareholdet 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 shareholder 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 shareholder and the
E shareholder jointly, the directors shall adjust the amount of the
Deferred Dividend Reserve in such manner as the directors consider
appropriate to reflect arrangements agreed between the
R_shareholder and the E sharcholder and notified jointly to the
company in relation to:

() any thange in the issued sh-.> capital of the relevant
sharehelder (provided, in the case of an increase in the issued
share capital, that the new shares are to rank for compensatory

payments);

(ii) 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;

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

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

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

CAPITAL RIGHTS

Interpretation 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 articie:
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Assumptions means the following assumptions:

@)

(b)

(d)

®

(g

that each of the Liquidation Companies is wound up, commencing
on the Conmunencement Date;

that all of the assets of the Liquidation Companies (except, in the
case of the R shareholder and the E shareholder, 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 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 shareholder and the E shareholder in the
company immediately after the Specified Date is equal to the relevant
L.c+idual Value and that the interest of the R shareholder in RIABV
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 RIIBV makes a single cash distribution 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 E shareholder and any
amount available as 2 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 fulfillad), RHBV makes
immediate onward liquidation distributions to its shareholders of 2ll
moneys that would be available to it as a result of the E shareholder
making distributions on the assumption that the E 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
sharcholder having regard, amongst other things, to liabilities of the
E shareholder which are not Permitted Liquidation Liabilities);
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{h) that all reliefs from tax that would be available to the Liquidation
Companies in their assumed liquidations (including by virtue of any
sax grouping or other fiscal nnity provisions to the extent such reliefs
are awailable from the R shareholder, *he E sharcholder, the
companty, 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
liguidations of the Liguidation Companies (in each casc on the
assumption that the terms of clause 4.2 of the Implementation
Agreement have been observed by each shareholder and that there
has been 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 shareholder);

Available Assefs means, in relation to either the R shareholder 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 (c) and (g), save as mentioned below)
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 pumwvant to article 106.2 other than any
distribution required by paragraph (a) of that article;

(iii) any amount {to the extent it might otherwise be treated as an
asset of the relevant shareholder) representing dividends
unclaimed by sharcholders of the relevant sharcholder, 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;

(b) in the computation of the amount of such assets there shall be
deducred:

(i) the amount of any reserve maintained by the relevant
sharcholder 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 otherwise, an amount equal to the amornt
received (net of all costs, including taxation and other
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expenditure associated with the disposal) by the R shareholder
(or by REIBV) as a result of a disposal by the R. shareholder (or
by RHBV) of all or any pait 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 shareholder or in the paymeunt of taxation associated with its
distribution (whether by RHBV to the R shareholder, or by
the R sharehiolder to its sharcholders or otherwise) or in any
other way;

(c) the following shall, without limitation, be regarded as forminy part of
those assets:

(i) any amounts which could ressomably be expected to be
received frort wny member of the Reed Elsevier Group or of
the Finance Group under any indemnity, loan or other
arrangenents;

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

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

(i) 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 Goveming Agrcement 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 avaifable 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 acquisiion by the relevan
shareholder of cash, or a non-cash asset, which was
subsequently, direcdy 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 restdted in the acquisiion by the relevant
shareholder 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
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Commencement Date: the amount attributed to that
non-cash asset in the calculation of the relevant Awvatlable
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 Goveming Agreement and article 105): the amount
saved by the refevant sharcholder by reason of that
reduction;

provided that the amount deducted pursuant to this
sub-paragraph {d){&) in respect of a particular matter shall not
exceed the amount which wounld otherwise be taken into
account in  respect  of that matter pursvant  to
sub-parxgraph (8)() 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 . {3 ke Comimencement
Date or such other date as the R sharcholder and the ¥ sisarcholder shall,
prior to that date (or any other date previously agreed for the puipose of this
definition), agree and notify to the company;

Excess Liabilities Reguiremest means, in refaaoh to either the R sharcholder
or the Esharcholder, the amount by which the Permitted Liquidation
Liabilities of the relevant shareholder exceed its Available Assets;

Expert means such person as the R sharcholder and the E sharcholder shall
designate by notice to the company given within 15 Business Days (or such
longer period as the R shareholder, 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 relevant notification under article 106.3(d) or, in
either case, any previous Expert appoinied in relation to the matter in
question becoming umable 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 cither sharcholder 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;

Liguidation 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 B sharcholder to the company
stating that the relevant shareholder does 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, Permited Liquidation
Liabilities or Preference Capital Amount;

Permitted  Liguidation Linbilitles wmeans, in relation to  cither the
R.shareholder or the E sharcholder, the amount of the liabilides of the
relevant sharcholder which would be provable in a winding-up of it
commencing on the Commencement Date, (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
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 shareholder 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
sharcholder;

() 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 claim by the other
shareholder (whether or not Hability 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 Amonnt means, in relation to either the I shareholder 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
<hares, if any, in a winding-up of the relevant shareholder commencing on
tle 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;

Preference Share means a share in the capital of either the R shareholder or
the B sharcholder 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 {2} of article 106.3;

Residual Amonnt means the Specified Amount less such amount as the
Liquidator would be required ta 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 relotion to either the R sharcholder or the
E sharcholder and any Proposed Distribution, the value for the purpose of the
raxation of capital gains of the interest of the relevant sharcholder in the
company as at the time immediately after the Specified Date;

RYBY 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 RHBV
in the E shareholder) as at the time immediately after the Specified Date;

Specified Amonnt reans, in relation to a Proposed Distribution the amount
specified by the Liguidator in the relevant notification pursuant to paragraph
{a) of article 106.3;

Specified Date means the date specified by the Liguidator in the relevant
notification pursuant to paragraph (1) of article 106.3;

Target Capital Disiribution Amonnt means in relation to either the
R_sharcholder or the Esharcholder 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 formulac
set out in paragraph 7.1.2 of Schedule 1 to the Goveming 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, Preference 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 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.
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106.2 Subject to article 106.7 to 106.10 below, on the winding-up of the Gapital rights
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;

(b) in paying:

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

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

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

R

Lp+ Ly
E=D-R
where:

Ag =the amount of the E Available Assets;
A, =the amount of the R Available Assets;
L, = the amount of the E Pemitted Liquidation Liabilities;

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

D = the toral amount available to be distributed pumsuant to this
paragraph (b);

R = the amount to be paid to the R sharcholder;

E = the amount to be paid to the E sharcholder;

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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)

payable to the shareholder the Excess Liabilities Requirement
of which is not zero; and

(2) in no event shall the amount payable to either shareholder
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 xelevant 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
sharcholder pursiant to this paragraph {€) shall be reduced pro rata;

in paying:

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

@) 1o the E sharcholder, 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) i€ 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 ram (o the R Preference Capital
Amount and the E Preference Capital Amount;

in paying:

(i) to the I 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

(i}) to the B shareholder, an amount equal to the sum of the
E Target Capital Distribution Amounts it relation to all interim
and final distiibutions pursuant to article 106.10.

Notifications 106.3(z) The Liquidator may at any ¢me and from time to time notify the

R shareholder and the E sharcholder of the aggregate amount which
the Liquidator believes will be available to be distributed as an
interim or final distrfibution pursuant to paragraph (b) to (¢} of
asticle 106.2 on or about a specified future date.

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

the Liquidator of:-
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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 Linbilities;
(C) Preference Capital Amount;

{D) Residual Value and, in the case of the R shareholder, the
RHEBV Residual Value; and i

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

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

() Subject to arricle 106.4 below, if cither sharcholder fails to notify any

amount required by pacagraph (b)) above (other than
sub-parageaph (D)), the relevant shareholder shall be deemed to have
notified the Liguidator that the relevant amount is:

@) in the case of its Available Assets:-

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

@) the R sharcholder 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 shareholder; and

(iif) the R sharcholder or, as the case may be, the E shareholder of
any defauit by the other of the kind mentioned in paragraph (c)
ahove.
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glmt‘}::;:;:im of 106.4(a) The amount specified, or deemed to be specified, by either the
requircments R shareholder or the E sharcholder as the amount of its Awvailable
Assets, Permitted Liquidation Liabilities or Preference Capital
Amount pursuant to acticle 106.3 shall be final and binding unless,
within 15 Business Days of receipt by the other shareholder ot
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,

(1) In any case flling within sub-paragmph (c)(){B) of article 106.3, an
Objection Notice shall be deemed to have been served in respect of
the amount of the Available Assets of the relevant sharcholder nnless
prior to the expiry of the perdod specified in pamgraph (a) above the
other shareholder shail 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
Amonnt) shall be referred o the Bxpert with 2 view to the Expert
determining or estimating the amount of the Disputed Amount.

Determioation of s 1 < Distribution-
Deterigaon 106.5() I£, in relation to any Proposed Distribution
Distribution . e ..

Amoants () no Objection Notice is served; and

(i) the sum of the Targer Capital Distribution Amounts notified
pursuant to paragraph (b) of article 106.3 equals the relevane
Reesidual Amonat,

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
amounty,

Expert 106.6 The following provisions shall apply in respect of any matter which is
determination
referred to the Exper,

(@) The R sharcholder and the B 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 sharcholde: sad the Liquidator shall be
entiled to make such representations to the Expert, within such
period, as the Expert shall determine.
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()

@

()

®

(®)
(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:-

(@) that Expert shall have stated that he has determined 2 particular
issue arsing in the course of that reference in a particular way;

or

(i) itis implicit in that Expert's determination or estimate pursuant
to this article 106 that he has done 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
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 2s soon as is reasonably practicable. The Expert shall
not be obliged to give reasons for his decision.

Subject w pargraph (f) below, the amount so determined or
estimated shall be final 2nd binding,

1f 2 manifest error exists in the Expert’s determination or estimate and
cither the R shareholder or the I shareholder 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
the Expert.

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

The Expert's fees, costs and expenses shall be borne Ly the company
as an expense of the liquidation. These [ees, costs and expenses shall
be notiomnlly 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,
accerdingly, be deducted from the amounts which are to be
distributed to those shareholders pursuant o this article 106.
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ﬁ;‘:ﬁ_"“ﬁms 106.7(a) The Liquidator shall be entitled at any time to make an interim or

articlo 106.2(b) final distribution pursuant to paragraph (b) of article 106.2 subject
to:~

() 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 Awailable Assets and the Permitted
Liguidadon Liabilities 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;

i) (unless the R sharcholder and the E sharcholder agree
otherwise) the determination of at Jeast one of the Available
Assets, Permitted Liquidation Liabilides, Preference Capital
Amount or Target Capital Distribution Amount of one of the
sharcholders having become final and binding for the purposes
of distributions to be made at the relevant dme 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 distributed pursuant to  paragraph (b) of
articie 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 no further such
distributions will be made, the aggregate of cthe amounts paid to the
R shareholder and the I 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 Asscts or
the Permitted Liquidation. Liabilities of cither the R sharcholder or
the E sharcholder, cither shareholder shall already have been paid
pursuant 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.

Distributions 106.8(a) The Liquidator shall be entitled at any time to make an interim or
unrler

article 106.2(c) final distribution pursuant to paragraph (¢} of article 106.2 subject
to-
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)

@

(1) the matters specified in sub-parageaphs (a){@) to (2)(iii) of
article 106.7;

(if) 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 cqual 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

{iii) either or both of the R sharcholder and the E shareholder not
having been paid in full pursunant to pamgraph () 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 distibuted pursuant to paragraph (¢) of
article 106.2 (the Available Amouni) 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 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 asticle 106.9), if by reason of
any change in amount of che Awvailable Assets or the Permitted
Liquidation Liabilities of either the R sharcholder or the
E shareholder, either shareholder shall have received more than its
Excess Liabllities Requirement puwmuant to  paragraph (b) of
artticle 106.2, the amount of the excess shall be deemed to have been
paid to the relevant sharcholder pursuant 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 cither the R sharcholder or
the E sharcholder and baving regard to the proviso to paragraph (b)
above, ecither sharcholder shall already have been paid pursuant to
paragraph {c) of article 106,2 more than the amount which it would
have reccived 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.

106.9(2) The Liguidator shall be entitled to make an interim or final

distribution pursuant to paragraph {d) of article 106.2 subject to:-

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

(i) the Preference Capital Amonnts 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 sharcholder and the E shareholder not
having been paid in full the amount of its Preference Capital
Amount pursuant to paragraph (d) of article 106.2,

(b) Any amount to be distributed pursuant to paragraph (d) of
article 106.2 (the "Available Amount") shall be divided between the
R shareholder and the Esharchelder 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 ander this anticle 106.9 (and article 106.10), if by reason of
any change in the amount of the Availible Assets or the Permitted
Liquidaton Liabiliies of either the R sharcholder or the
¥ shareholder and having regaed to the proviso to paragraph (b) of
! article 106.8, either sharcholder shall have received more pursuant to
paragraph (€) of aticle 106.2 than the amount (ifany) due to it under
that paragraph, the amount of the excess shall be deemed to have
been paid. to the relevant sharcholder pursuant to paragraph (d) of

article 106.2.

{c) If, by reason of any change in the amount of the Available Assets, the
Permiteed Liquidation Liabilities or the Preference Capital Amount
of vither the R shareholder or the B sharcholder and having regard to
the proviso to paragraph (b} above, cither sharcholder shill * ady
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 sharcholder.

Distributions 106.10 The Liquidator shall be entitled at any time to make an interim or
under

article 106.2(e)  final distribution pursuant to paragraph (¢) of article 106.2 subject to:-

(=) the matters specified in sub-paragraphs () to ()(ii) of
article 106.9;
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(b) 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

*  Eshareholder, in each c¢ase, pursuant to paragraph (d) of
article 106.2;

(c) the Target Capital Distribution Amounts of the R. shareholder and
the E sharcholder having becn conclusively determined for the
purposes of distributions made at the relevant timg;

(d} 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;

(e) the amount of the relevant distribution to ¢ach of the R shareholder _
and the E sharcholder being equal to its Target Capital Distribution i
Amount.

106.11 For the avoidance of doubt, it is declared that in no event shall either Repayment
the R shareholder or the E sharcholder be obliged to repay any amount
distributed to it pursuant to this article.

106.12(a)  Amwounts required o be calculated for the purposes of this Exchange rates
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:-

@) all assets of the IR sharcholder and the E sharcholder are used to
the extent mecessary in the discharge of their respective
Penminted Liquidation Liabilities or are distributed to their
respective shareholders; and

@) all zmounts distributed to the R sharcholder and the
E sharcholder pursuant to pamagraph (b) of article 106.2 are
used in the discharge of their respective Permitted Liquidation
Liabilities and all amounts so distributed pursvant to
paragraphs {¢) to (¢) of article 106.2 are distributed to their
respective sharcholders;

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 under this article shall be expressed »nd
distributed in sterling.

106.13 In calculating the Permitted Lignidadon Liabilities there shall be
disregarded any lability 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 shareholder drawn up as at that time
in accordance cither (a) with the accounting policies and practices of the
relevant sharcholder previously applied or (b) if any of these policies or
practices are in breach of the Governing Agreement, policies and practices
modified to the ex*snt necessary to comply with that Agreement and, in
cither case, comp! g with applicable Jaw and accounting standards, no
provision would properdy require to be made, If, in respect of such a
contingent liability, a provision would properdy 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 accomnt for the purpose of
calculating the Permitted Liquidation Liabilidies.

106.14 Articles 105.6 and 105.10 shall apply to notifications under this
article.

DIvVIDENDS

107.  Subject to the provisions of the Act, the company may by ordinary
resolution declace 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 incerim dividends intended to be in Jieu of a
final dividend) if it appears to them that they are justified by the profits of the
company available for diseribution. I 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
intecim dividend shall be declared or paid on shares canrying deferred or
non-preferced rights if; at the time of payment, any preferential dividend is in
arrear. The directors inay also declare and pay ac intervals scttled by them
any dividend payable at a fixed rate if it appears to them that the profits
available for distribution justify the paynient. Provided the directors 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 shaie. having deferred or
non-preferred rights. An interim dividend shall become due and payable at
such time as the directors declaring the same may determiac.
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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 amouvats paid up on the
shares on which the dividend is paid. All dividends shall be apportioned and
paid proporticnately to tlie 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 from 2
particular date, that share shall rank for dividend accordingly.

110. A general meeting declring 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
entitled may in writing direct and payment of the cheque shall be a good
discharge to the company. Aay joint holder or other person jointly entitled
to a share as aforesaid may give receipts for any dividend or other moneys
payable in respect of the share.

112. Npo 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.

CAVITALISATION 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 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 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, 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 acconnt, 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;

(¢} 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

(&) anthorise any person to enter on behalf of all the members concemed
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 writing except that a notice calling a meeting of the directors need
not be in writing.

115.  The company nmy 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 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 sesvice 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 decmed given:
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(a) if sent by first class post from an address in the TJnited 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.

117. A notice lefi at the registcred address of a member or sent by
facsimile transmission to 2 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, zither 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 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 notice may be given by the company to the persons entitled to a
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 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 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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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 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, default, breach of duty or breach of trust in relation to the

affairs of the company.
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071 451 8256

Tircct line

pirect ax 071 491 8213

Our Ref: ELET

11 Cctober 1993

The Registrar
Companies House
Crown Way
Maindy

Cardiff

CF4 3UZ

Dear Sirs
B VIER P - 274

1 enclose, for filing, a copy of the revised memorandum and Articles of Association of
the abave named company as amended by Special Resolution passed on 27 September
1993,

Please acknowledge safe receipt by stamping and returning the enclosed copy leiter in the
stamped addressed envelope provided.

Yours faithfully

2’ Q\Q@N

Miss E Richardson
Asgistant o Secretary
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