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GENERAL INSTRUCTIONS

Rule as to Use of Form 6-K

Thisform shall be used by foreign private issuers which are required to furnish reports pursuant to Rule 3a- 16 or 5d- 16 under

the Securities Exchange Act of 1934

Information and Documentation Required to be Furnished

Subject to General Instruction herein an issuer furnishing report on this form shall furnish whatever information not required

to be furnished on Form 40-F or previously furnished such issuer makes or is required to make public pursuant to the law ofthe

jurisdiction of its domicile or in which it is incorporated ororganized oriifilØs or is required to file with stock exchange on which

its securities are traded and which was made public by that exchange or iii distributes or is required to distribute to its security

holders

The information required to be furnished pursuant to ii or iii above is that which is material with respect to the issuer and

its subsidiaries concerning changes in business changes in management or control acquisitions or dispositions of assets

bankruptcy or receivership changes in registrants certifying accountants the financial condition and results ofoperations material

legal proceedings changes in securities or in the security for registered securities defaults upon senior securities material increases

or decreases in the amount outstanding of securities or indebtedness the results of the submission of matters to vote of security

holders transactions with directors officers or principal security holders the granting ofoptions or payment of other compensation

to directors or officers and any other information which the registrant deems of material importance to security holders

This report is required to be furnished promptly after the material contained in the report is made public as described above

The information and documents furnished in this report shall not be deemed to be filed for the purposes of Section 18 of the Act

or otherwise subject to the liabilities of that section

If report furnished on this form incorporates by reference any information not previously filed with the Commission such

information must be attached as an exhibit and furnished with the form

Preparation and Filing of Report

The Form 6-K report shall consist of cover page the report or document furnished by the issuer and signature page

An issuer must submit the Form 6-K report in electronic format viathe Commissions Electronic Data Gathering Analysis

and Retrieval EDGAR system in accordance with the EDGAR rules set forth in Regulation S-T 17 CFR Part 232 except

as discussed below An issuer submitting the Form 6-K in electronic format must provide the signatures required for the

Form 6-K report in accordance with Regulation S-T Rule 30217 CFR 232.302 For assistance with technical questions about

EDGAR or to request an access code call the EDGAR Filer Support Office at 202 942-8900 For assistance with the EDGAR

rules call the Office ofEDGAR and Information Analysis at 202 942-2940

An issuer may submit Form 6-K in paper under

Regulation S-T Rule 101 17 CFR232 101 b1 ifthe sole purpose ofthe Form 6-K isto furnish an annual report

to security holders

Regulation S-I Rule 101b7to provide report or other document that the issuer must furnish and make public under

the laws of the jurisdiction in which it is incorporated domiciled or legally organized the issuers home country

or under the rules of the home country exchange on which the issuers securities are traded as long as the report or

other document is not press release is not required to be and has not been distributed to the issuers security holders

and ifdiscussing material event including the disclosure of annual audited or interim consolidated financial results

has already been the subject of Form 6-K submission or other Commission filing on EDGAR or

ahardship exemption provided by Regulation S-T Rule 201 or202 17 CFR 232.201 or232.202

Note to paragraph An issuer that is or will be incorporating by reference all or part ofan annual or other report to security

holders or of any part ofa paper Form 6-K into an electronic filing must file the incorporated portion in electronic format as

an exhibit to the filing in accordance with Regulation S-T Rule 303b 17 CFR 232.303b

When submitting Form 6-K in
paper

under one of the above rules an issuer must check the appropriate box on the cover

page ofthe Form 6-K When submitting Form 6-K in paper under hardship exemption an issuer must provide the legend

required by Regulation S-T Rule 201 a2 or 202c 17 CFR 232.201 a2 or 232.202c on the cover page ofthe Form 6-



An issuer furnishing the Form 6-K in paper under one of the above rules oras otherwise permitted by the Commission must

deposit with the Commission eight complete copies of the Form 6-K report An issuer must also file at least one complete

copy of the Form 6-K with each United States stock exchange on which any security of the issuer is listed and registered

under Section 12b of the Exchange Act The issuer must have signed at least one of the paper copies deposited with the

Commission and one filed with each United States stock exchange in accordance with Exchange Act Rule 2b- 11d 17 CFR

240.1 2b- 11d when submitting the Form 6-K in paper to the Commission An issuer submitting the Form 6-K in paper must

also conform the unsigned copies When submitting the Form 6-K in electronic format to the Commission an issuer may

submit paper copy containing typed signatures to each United States stock exchange in accordance with Regulation

Rule 302c 17 CFR 232.302c

XBRL-Related Documents Only registrant that prepares its financial statements in accordance with Article of Regulation

S-X 17 CFR 210.6-01 et seq is permitted to participate in the voluntary XBRL eXtensible Business Reporting Language program and

as result may submit XBRL-Related Documents 232 11 ofthis chapter XBRL-Related Documents submitted as an exhibit to Form

6-K must be listed as exhibit 100 Rule 401 ofRegulation 232.40 ofthis chapter sets forth further details regarding eligibility to

participate in the voluntary XBRL program

Interactive Data File An Interactive Data File 232 11 of this chapter is

Required to be submitted and posted Required to be submitted to the Commission and posted on the registrants corpo

rate Web site if any in the manner provided by Rule 405 of Regulation S-T 232.405 ofthis chapter and as submitted listed as exhibit

101 ifthe registrant does not prepare its financial statements in accordance with Article of Regulation S-X 17 CFR 210.6-01 et seq

and is described in subparagraph ai iior iiiofthis paragraph except that an Interactive Data File first is required for periodic

report on Form 1O-Q 249.308a ofthis chapter Form 20-F 249.220fofthis chapter or Form 40-F 249.240fofthis chapter as

applicable and is required for Form 6-K 249.3O6 ofthis chapter only when the Form 6-K contains either of the following audited

annual financial statements that are revised version of financial statements that previously were filed with the Commission that have

been revised pursuant to applicable accounting standards to reflect the effects of certain subsequent events including discontinued

operation change in reportable segments or change in accounting principle or current interim financial statements included

pursuant to the nine-month updating requirement of Item 8.A.5 of Form 20-F and in either such case the Interactive Data File would be

required only as to such revised financial statements or current interim financial statements regardless whether the Form 6-K contains

other financial statements

large accelerated filer 240 2b-2 ofthis chapter that had an aggregate worldwide market value of the voting

and non-voting common equity held by non-affiliates of more than $5 billion as of the last business day of the second fiscal quarter of

its most recently completed fiscal year that prepares its financial statements in accordance with generally accepted accounting prin

ciples as used in the United States and the filing contains financial statements of the registrant for fiscal period that ends on or after

June 152009

ii large accelerated filer not specified in subparagraph ai of this paragraph that prepares its financial

statements in accordance with generally accepted accounting principles as used in the United States and the filing contains financial

statements of the registrant for fiscal period that ends on or after June 15 2010 or

iii filer not specified in subparagraph ai or iiofthis paragraph that prepares its financial statements in

accordance with either generally accepted accounting principles as used in the United States or International Financial Reporting

Standards as issued by the International Accounting Standards Board and the filing contains financial statements of the registrant for

fiscal period that ends on or after June 15 2011

Permittedto be submitted Permitted to be submitted to the Commission in the manner provided by Rule 405 of Regulation

S-T232.405 ofthis chapter ifthe

Registrant prepares its financial statements

In accordance with either

Generally accepted accounting principles as used in the United States or

International Financial Reporting Standards as issued by the International Accounting Standards

Board and

Not in accordance with Article of Regulation S-X 17 CFR 210.6-01 et seq and

ii Interactive Data File is not required to be submitted to the Commission under subparagraph aiof this paragraph

Not perm ittedto be submitted Not permitted to be submitted to the Commission if the registrant prepares its financial

statements in accordance with Article of Regulation S-X 17 CFR 210.6-01 et seq.

Treatment of Foreign Language Documents



An issuer must submit the Form 6-K report in electronic format in the English language in accordance with Regulation

TRule 30617 CFR232.306 and Exchange Act Rule 12b-12d 17 CFR 240.1 2b-1 2d as referenced in Regulation S-T Rule 306a

17 CFR 232.306a except as otherwise provided by this Form An issuer submitting the Form 6-Kin paper
must meet the requirements

of Exchange Act Rule 2b- 12d 17 CFR 240 12b- 12d In accordance with or in addition to the list of documents specified in

Exchange Act Rule 2b- 2d2 17 CFR 240.1 2b- 2d2 an issuer must provide full English translation ofthe following documents

furnished under cover of Form 6-K whether submitted electronically or in paper

press releases

communications and other documents distributed directly to security holders for each class of securities to which

reporting obligation under Exchange Act Section 13a or 15d pertains except for offering circulars and prospectuses

that relate entirely to securities offerings outside the United States foreign offerings and

documents disclosing annual audited or interim consolidated financial information

In addition to the documents specified in Exchange Act Rule 2b- 2d3 17 CFR 240.1 2b- 2d3 an issuer may furnish

under cover of Form 6-K whether submitted electronically or in paper an English summary instead of full English

translation of report required to be furnished and made public under the laws of the issuers home country or the rules

of the issuers home country stock exchange as long as it is not press release and is not required to be and has not been

distributed to the issuers security holders Such document may include report disclosing unconsolidated financial

information about parent company

An issuer is not required to submit under cover of Form 6-K an offering circular or prospectus that pertains solely to foreign

offering even when an English translation or English summary is available if the issuer has already submitted Form 6-

or filed Form 20-F or other Commission filing on EDGAR that reported material information disclosed in the offering

circular or prospectus Ifan issuer has not previously disclosed this material information to the Commission it may submit

in electronic format under cover ofForm 6-K an English translation or English summary ofthe portion ofthe foreign offering

circular or prospectus that discusses the new material information

Any submitted English summary must meet the requirements of Exchange Act Rule 12b-12d3ii 17 CFR 240.12b-

12d3ii An issuer may submit the unabridged foreign language report or other document along with the English

summary or English translation as permitted by Regulation S-I Rule 306b17 CFR 232.306b for electronic filings and

Exchange Act Rule 2b- 2d4 17 CFR 240.1 2b- 2d4 for paper filings
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Reed Etsever Ar Rc or

Chairman statement

We cont nucd to strengthen our balance sheet while ntainrng

organic investment and shar pen ng the focus of our business

We re recomme di 70 ncr ease in th futlyear div dendsfor

both Reed Elsevier PLC and Reed Elsevior NV refte ting our

confidence the tong ter rn outlook for Reed sevier

Underlying revenues which exclude the effects of currency

translation acquisitions and disposats gr ew4 or /o excluding

the cycling effectot biennialexhibitionswith all five business ar es

contributing to underlying growth Our roportod revenues grew

o2 otu 16m expressoo ri sterling and to 7ajm
expressed euros rup at constant cxc frange rates

Underlying adjusted operatrng profits grew with the

improvemerrt profitabilitydr yen bya combinat on process

ir novation and portfolo developmcnt across all business areas

Expressed in sterling adjusted operating profits grew 50 to

I713m or 13 to C2l07m expressed in euros

Adjusted earnings per tare grew bOO for Rec lsevier

PLC and 14 0.9Sfo Rerd Elsevier NV Reported earnings

per share grew 42o to 46.Op for Reed Elsevier PLC and 53
ro CO./71 for Read Elsevicr NV

Share buybacks

During the yearwe disposed of number of businesses that no

onger fit our str ateqy and used the gross proceeds to buy back

aharce In 2012 we deployed total of 250m on share buybacks

and by the end of February 2013 we had deployed an additional

ElOOm Based on our strong nancial position and planned

disposals we intend to omplete furtherf300n of share

buyhacks in the remainder 2013

Dividends

The Boards are ecom nending equalised mat div dends of 17 Op

for Reed Elsever PLC and 0337 for Reed Flsev er NV up

respectively and against the prioryear his brings the total

dividends for the year to 23.Op for Reed Elscvier PLC up and

00.467 for Elsevier NV also up The tIer ng growth rates

the inter on and finaldividends torthe two parentco rrpanies

reflect movements nthe sterling euro exching rtc between

div dend announceme tt dates

BaLance sheet

Netdebtwasf3ibn/3.8bn on 31 December 2012 downfrorr

13.4bnI4 lbn lastyear Net debt/EBI7DAtor 2Ol2was 2x

down from 23x last ye and on an unaojListed bas itwas 7x

down fror .8x last year The rate of adlusted operating cas flow

conversion was 94c up om 93 in 201 th capital expend ture

at 5.5 of revenues

Board successwn

In December our long tanding Chief Financial Officer Mark

Arrirour retired from ft Boards of Reed Elsevie would Ike to

thank hirr for his outst ndir se vice over 16 yea sand wish rr

every good for tune in tirement Following gorcrus search

process Dunc an PaIn erjoined in sugust and was appointed

Chief Financial Officer November He was previously at

Owens Corning where he was chief financial officer snd sen orvicr

presrdentfr om 2007 having prey ously held various sen or rrancc

positions within Royal Dutch Shell for 20 years in the UK the

Netherlands and the US would like to welcome Duncan to our

Boards FIis enormouc breadth of obal bLisiness experience

gained white living ri our three argest office Locations makes rOn

uniquely qual ed to be Chief Financial Of icer of Reed Elsevicr

During the year we also continued the process of progre vely

refresh ng the nonexccutive element ofthe Board Mark liotf

and Sir David Reid will et as nonexecut ye Directors after ten

years of valuable ervi efo lowing the conclusion theAnnua

Oeneral Meetings in April 2013 After search process usirro

oxternalconsultants Linda Sanford joined the Boards in

Decembe She has ov 35 years experience as global

executive with IBM and with her exper ence particularly

leverag nq tech tology to achieve business transfer mat on she

is already proving to br valuable nonexecutive rector After

further earch in February2O dweanrrouncedthatDrWolfhar

Hauserw
lljo the Boards subje tto sharerrolderapprovalatou

AOMs in April With his tore than 30 years service in executive

and non executive pos tions in internafionaltechnoogyand

rervices busirresses arid background in science and medic no

hewill be an excel ent addition to our Boards would ke to thank

Mark and David for the rwise advice and assistance over many

years arid to we come linda and Wolf hart to Reed Elsevier

Corporate responsibiLity

Ocr ocu5 corporate responsibility is sourcu of strength For

Reed Elsevier
fully support all our efforts to ensure the hmghesf

levels of ethical management Ouractions indicate Itrat we

implement ng ou corxr xritrtent to ircrease ihe dive sityof our

Boards

Anthony Hebgood

Lf or crai

Anthony Habgood

Cha rman



OVERVIEW

505005 55 F0

2012 FinanciaL highlights

Underlying revenue up 4% 3% excluding biennial exhibition cycling

Underlying adjusted operating profit up 6% up 6% at constant currencies

Adjusted EPS up 7% to SO lp for Reed Elsevier PLC up 14% to 095 for Reed Elsevier NV

Reported EPS up 42% to 46 Op for Reed Elsevier PL up 53% to ft90 for Reed Elsevier NV

Full year dividend up 7% to 23Op for Reed Elsevier PLC and up 7% to O467 for

Reed Elsevier NV

Return on invested capital up by 0.7 percentage points to 119%

Net debt 03bn lower at bn 22x EBITDA pensions and lease adjusted 7x unadjusted

Adjustcd EPS

pence

Growth 7%

501

vidend

pence

Growth 7%

Ad utedEPS

Growth 14%

083
095

Divdend

Growth 7%

0436
467

2011 2012

Em

600

201

Cm

Underlyrng Growth 6%

611

201

Cu

UnderlyIng Growth 6%

1626

fill

46.7

2155 2300



Reed Elsemer an rt an Cm at Hat ant

tar at

2012 2012 ta

Cm In rang Cm Ia .J
arje an ac ure ag

Revenue 6116 6002 2% 7523 6902 9/

Opertt ng profit 1358 1205 13 1670 1386 20 13
Profit beforetax 1187 948 250 1460 1090 34 26
Net profit 1069 760 41 1315 874 50 LOa

Netborrowings 3127 3433 3846 4119

ciaaj

2012 2012 ara ae

taey arercted3t emba Cm In iaag Cm Cm Haag en an

Operating profit 1713 1626 57 2107 1870 a13/ 600

Operating margin 280% 271 e0.9%pts 280% 271 0.9 apt

Pt ofit before tax 1497 1391 1841 1600 15

Netprotit 1138 1060 1400 1219 15 8%
Operatingcashffow 1603 1515 6/ 1972 1742 13

Operating cash flowconversion 94% 93% 94% 93

Return on invested capital L9% 1.2 0.7%pts L9% 11 0.7cpts

Reed Etsevier PLC Reed Ekevier NV

2012 Ott Caang 2012 haagc raa

Adjusted earnings per share 501p 46./p 7o 095 8J 14

Reportcd earnings pet share 460p 32.4p 42% 090 0.29 03

Ordinarydividend persharo 2300p .55p a7o 8467 0436

The Reed Elsevier combined businesses encompas the businesses of Reed Elsev er Group plc and Elsevie Reed Finani By together

with their two parent companies Reed Elsevier PLC ana Reea Elsevier NV the Reed Etsev 0r como ned busineses .T ie results of

Reed Elsevier PLC reflect its shareholdcrg 52.9% economic interest in thc Reed Elsevierco nbined businesse The results of Reed

EU ever NV reflect its shareholders 50 economic nterest in the Reed bLisinesses The respect ye economi

intci ests of the Reed Elseviet PLC and Reed Elsevie NV shareholders take account of Reed Flsevier PL Cs 5.8/ indirect nterest

in Reed LlevierNV

Adjusted and urderlying figures are additional performance measures used by managemer tand are reconciled to the reported figure

in rrote 10 to the combined financia statements and note to the respective parent company finar al statements Underlying growth

rates are calculated at constant currencies and exclude thc results of all acquis tiorts and disposals made in both the year and prior

ye and assets held for sale Constant cu rency growth rates are bassd on 2011 full year average and hedge exchange ates



OVERVEW
CHEF EXECU1CVE OFFCERS REPORT

Chief Executive Officers report

Strategic direction

Ourstrategy is to become true professional inlormahon

solutions provider company that delivers improved outcomes

to professional customers across industries to help them make

betterdecisions get betterresults and be more productive

We aim to do this by leveraging deep customer understanding
to combine content data with analytics technology in global

platforms Our solutions often account for about 1% of our

customers total cost base but can have significant positive

impact on the remaining 99% We seek to build leading positions

in long term globalgrowth markets by leveraging our institutional

skills assets resources across Reed Elsevier both to build

solutions for our customers and to pursue cost efficiencies

We are continuing to systematically migrate towards this type of

business across allot Reed Elsevier primarilythrough organic

investment We supplement our organic developmentwith

selective acquisitions when we are the natural owner and can

accelerate our strategy with good returns We continue to divest

assets that we are not able to migrate or where we do not see

significant future value creation for Reed Elsevier

Byfocusing on evolving the fundamentals ol our business we
believe that over time we will improve the business profile of

Reed Elsevierand the quality of ourearnings Thiswill lead to

more predictable revenues through better asset mix and

geographic balance higher growth profile by expanding in

highergrowth segments exiting from struclurallychallenged

businesses and gradually reducing the drag from printformat

declines and improved returns bylocusing on organic

development with strong cash generation

Overall we believe that Reed Elsevier has better business

profile todaythan it had three years ago and it is our objective to

make sure that it has better business profile three years from

nowthan it has today

2% 2%

Erk Enqstrom

Chief Executive Officer

2009 2010 2011 2012
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2012 progress

In 2012 we mode good progress both on ow organic

transtor rtion and on reshaping our portfolio Organically

we extended our sofuhon sets ocr nec customer workfLows

Launching now products and rolLing out newtechnoLogy pLatforms

and we conlinued to buiLd out new products in adjacent markets

and geographies

By the end of20l2approximate y80 of our revenues wors in

ourtargeted formats of electronic and face to face generating

average underty ng rovenue growth rates of 7o

We Limited our acquis tions to smalL data and conte assets

acros bus ness or ea and assots in high growth roar kets and

geographies Ovc the past three years our average annuaL

acquisition spend has been around 1.300m peryear just over haLf

of our typicaL free cash flow after dividends OnLy in acquisition in

the past three years has ber in the hundreds of mitfior sot pounds

sterL ng Acm ty right the intersect on of Risk SoLutions and

RBI Major Data 8cr ces ALL other md viduar tr ansac Lions have

required cash spend the singLe digit miLLions or tens of miLLions

of pounds stei lng

Our acquis Lions ave been focued on electroric and face-to face

for mats with Less than 00 of the acquired revenue being in print

format They have alo been heavilywerqhted towar Os higher

growth markets and geographies th onLy 10 of acquired

revenue in Europe and vir tualLy no icqu red adverti rig never ucs

In 2012 we increased our disposaLactivity cx ting bc sinreses ft at

ire not LikeLyto transform into the type of business thatwe wart to

be in orwhere we do riot see signific antfuture vaLue creat on for

Reed We al0o exited businesses where we have made

deco ion not to nvestfurthe to pui sue gLobal Leadership

position despite havinq successfutlytransformed an asset

ForexampLe recr eutmert and pre empLoymerrtserv ceo

we dec ded to dispose of both our fotaljobs onLine recruitment

busines and our empLoyment screening business

Over the Last three years we have exited husiiresse with totaL

revenues of appr oximateLyL600m incLuding significant amounts

of rint and advert sing related revenues in Europe

With strong balaricc sheet and strong cash fLow generaton and

average acquisition spend comfortabtycovered byfree cas fLow

we are able to continue to ise the gross cash proceeds on

disposals to buy back shares tom Ligate the EPS dilution

associated with ongo ng disposals

FinanciaL performance

OnrderLy rig
revneie growth reached nO or excLuding the

effects et benniaLexlubition cy Ling Or dertying operating proft

grew nO and adjustd earnings per share grew by

constant exchange raten Ocsp te continued organic inveatment

oui businesand the ompLetion of numbc of smaL acquisit eas

our return on nvested capital increasd byanothe 70 basis po nts

to 1.9 Bythe end of 20 l2we had nduced rneLdebt/EBITDA

atio tci 2.2 mes on pension arid Lease adjusted basis or

1.7 me on an unadjusted basis and we nain in Lever age

range th which we are very comfortable

AtLfive business areas contributed to underlying revenue and

adjusted operatng prof growth 2012

Etsevierachievod good revenue growth in pr man res arcf and

datihas tools ac 055 cientific mcdi aL segments with

particeiLa strength erneng ng no irkets Research article

aubmission and usage grewdouble digits ELectror ic reven jes

which new accountfor appr oximatety 70 of total evenues

grew str ongLy across alL segments

LexsNexis RiskSotutions undenLy ng revenue growth

accelerated slightly in 2012 SoL growth in the Insurance

bus ness was driven by he extensio 10 products end serv eec

across ir sLirance car erwor kflows In iciness Servicea

anti-money Laundering fraeid detec on rd crcd decision ng

soleitions alL perfor in well

Tne underLying rare revenue growtn mpnovecl no Reed Business

nformation driven by strong growth from most of ir Major Data

Services bu messes Marketing SoLut ons and Leading Brands

grew modestLy and the rate of dccl ne in Other Business

Magazines Servce moderated We continued to to nslorrc ftc

businew 7012 exit
rig

businesses that no Longer fit our sO ategy

3% 3%

50/

7089 2018 2Q12

2012 unherly ng rove rue growth exclud ny cycling

exclud ng cycl ng
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CHIEF EXECU11VE OFFICERS REPORT

In Dec mb rw nnounc dthotw or br nging xi xi Ni

otuti and Bu in Info mation mor to Lytog th

nt nd to Lever Ri otution stren th nd an
Lytic

nd chnotogy in combination with REP bro der ographi

footpr nt nd it indu
try pc ifi

Undo Lying nu growth

positiv pit ubdu gaL mai inth nd Europe

rowth driv by troni rev nu whi ha ount for

appr uxirn ty /o oftotaLr nu In 2012w ontinu to

te wprodu nd p1 tform whi hay enw IL

eived

5%

1%

9%

2009 010 2011 012

OutLook

In 2013 we wilL remain focused on the systematic transformation

of our business and on improving the qualityofourearnings

WhiLe the outlook forthe macro eevironment and its impact occur

customer markets is mixed and 2013 wiLL be cycling outyearfor

our exhibitions business we have entered the yearwith positive

momentum and expect 2013 to be anotheryear of LinderLying

revenue profit and earnings growth

Erik Engstrom

Chief Executive Officer

Reed Exhibitions performed strongLy in 2012 driven by strong

growth in the US and Japan moderate growth in Europe and

doubLe digit growth in emerging markets We continued to invest

throughout the year Launching 30 new shows and strengthened

our position in high growth markets through partnerships and

targeted acquisitions

6%
8%

9/0

2009 OiO 201i 201

119%
10

11

2009 010 2011 201

23x

009 OiO 2011 201

ii ion nd Leo adju ted tcul rid It

2Ol2unadju do tdobt/ EOITDA1 7x
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Reed Etsevier Air

In ScientificjechncaL Medical markets we pr ovide

infc rmation and toots to help customers improve scientific

and tt althcare outcomes

Revenue

nt Techt cat Medica
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In Risk Solutions Business nformation we provide data

analytics and inn ightthat enable customersto evaluate and

manage risks and develop mm ket intethgence supporting

more confident decisions improved economic outcomes

arm enhanced operational efficiency

In Legal markets we are world leading provider of legal

regulatory and ews business information and analysis

to loyal corporate government and academic customers

In Exhbitons we are the worlds leading events business

with almost 500 events in over30 counti es
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ScienUfic Technical Medical

Is vim rid leaduq pr
ovider of scientdic let hnicat and

medicaiu ormaton and erves scientists health
pi ofessionals

id idL ts worldwide It objet lJve is to lit tp its tomer

advance net no and improve healthcar by providing woi td clas

infer rnation md ntormatiori solutions that enable

them rr ake ci cat dm ior enhance roductivity and

ip
uveoctconie

Revenuefor ihoycar ended /1 Decenber 2Ol2weie2063m

evier is global bus nt with prim ipal oper at in

Amsie darn Eleijin IToston Chenriai Delhi London Math id

Muir No Yr Dxf is phi adetphi ia Jc Janciro

St Lou an Diego ngaporn and Tokyo It has 7000 employees

Isevier erves the need of the cmc ncr technology and health

rnarkcts by pubi hing primary resea ch reference and

education content wwetla by providing range
of database

and workilow olutior lsevme custer ei are scientcts

at ader ac stitutions resear leader sand admirustr afors

medicac resear che do icr nu ses allied health professionals

and tudc nts has hospitals en arch inn titutions health

rsure mar aged he itt are organiset ens ese rch Aensive

corporations and govorr menlo All of thee customers rely on

Elsev to provide high qual ty
content rd ci itical inforrriation

for making cit tific and medical decisions to review publish

dissemin Me and preserve research finding crcate innov Mive

toolsto fielpfncus research trategies increase resarih

effectivene improve medical outcomes and enhance the

efficiency of hralthrare and he ithcar education

In the primary research market during 20l2 ov mi receanch

papers were submitted to ELevier doubled
gil

ncr ca eon the

prioryear Dyer 10000 editors managed the peer reviewarrd

selection of these papers resulting in the publication of morn

than 331000 articles in almost 2000 jour nals many of which

are the foremost publications in their field and primary point of

reference for new research This content was accessed byar ound

urn people th nearly 700m full lextarticle downloads last year

Content is provide free or at very low co tin most of the worlds

poorestcounti ies Eiseviersjournals are Pr imai ily published and

delrveredthrough tfie Sc/c nce/irectplatfoi mthowo Ids tar gest

database of scientific nd medical rercarc ho ting over ii

article nd over 000 full text books Flagship journals

ir dude Ce/f arid fir Lan et families of title isevier oritinue isly

innovates to improve the
utility

and effectiveness of iLjour naIC

or example Article of the futur enhances the traditional

cientif pape with new and broader types of content ucfi aa

nkr to expe merit nidata related content and enfranc ed in dra

to supplement the article stext

Elsevier alsi global cadet in the scientific technicaiand

medical refer ont market Pr oviding authorit ntive arid current

professionalreference content While reference has traditionally

been print indu try Elsevier has been leader di iv ng the

ohftfrom print to electronic levier publisfies over 20001

reference title with 400 new titles published nnnu Sly along

with supper tirig bibliographii data indices and abtracts

Approxinately 85% of these titles arc available electronically

Flagship titles include works ouch irav Anafomy Nelorr

Pediatrics and Netfers Ada of Human Anatomy



Reed Etsevier toil it
Or it sr cit

13

Elcvier tunched CltrttcalKey 20120 oduct that altows

phy ic anc to access the teed ng reference nd evidence ha ed

med cine content single lofty integnted te CbntcalKey

inc Ic dos ful taxonomy and improved smart content search to

help etinicians look up deta ted informatian on highly spe ePic

topics as they seek to answer dir cal questions he platform

covers Etsevie as wett as cc levantth rd party hea th content

Cl nt alKey has oh eady been deptoyed at tead ng teachtttq

hcsf tals such as Oxford Universtty John Radcliffe the

ClevAand Clin and the US Departr tent of Veterans Affa is

It rn dieal education Elsevier cry studs ts of ned cute

nut st tg and allied health professions through pr
tnt and electr on

books aswellas tectron sotuhons For example ts Evolve

port tt proc des ch resource to supportfacutty and ludent

and tow has over 5rrt registered users Cv ilve Reach providm

ont re review and teshng tools for nurs ng at the allied health

prof wsions Evol Teach prov des online ources and so ution

to support faculty

Elseviet databa and workftow products prey dea range of

tool and solutions for profess onats the ience techn cal

and nedk fields fluctomet mr hide acode end cnrpnrete

rese archers rev art administrator sand althcar

prof sstortals

or acaderrtic artd corporate researchers sign ficant product

inc Is do Scopus ofacets and Roaxys Scopes is the largest

abst act and citat on database oft esearch 11cr ature in tIre

world with abstracts and bibliographic into mat orm ott almost

50m scientific ret earch art des from 19500 peer reviewed

jour tals and 5000 internat onal publishers Geofacets an Oi and

gas explot ation tc olwhieh packages research relevant Elsevier

and third party ological content and tag that content to enable

rich earch fund onality Reaxys isa leadirmg olution for synthetic

cher tists tntegrating chemical reaction and compound data

searching with sy mthesis plannirg

12.063m

mt Ott iii

.32

In Decentber20l2 Llsevier acq rod Krrovel web tsed

provider of productivity tools for the enginee ag commrtuni

integrating technical infot mation with analytics and oa cf to

delivertt usted answers and ive inrtovat ion

Elseviet serves acade at and governrr ent researeft

administrators througk ts SctValsu Ic of products that help them

evaluate their institutions research performarmce dotermirmc

reseat oh stt ateg eand increase institutionalefficiencies

Leveraging bibliometric data such as citat one from Sc pus

SctVtlSpotlight helps intitut ons and gover nments to identify

their distinctive reseat ch strengths evaluate pcrformaric

and incr ease the focus of their research and develop nent

invest rnent Set Valhundtng assists reearchers artd nsf Kite rts in

identifying grants that are most relevartt in their reearch tr eas

In August 2012 Elsevier bolstered its research rnattagement

portfolio by acquirittg Atira provider of softwat artd too that

con- plernont the SctVal platform artd help acadcmi institLttions

and researchers nprove thei research ourcorr os

For health are professionals Elseviet develops pr
oductsto

deliver patient specific solutio at the point of car do improve

patient outc omes Its clinicalsolutions rtdlude bold Standard

which provides critical irtfurrnation on drug nteractions to ass st

eflective treatment and COld Resource Center which prov de
data driven framework to support nut ses in Lirtdertakirrg

roce dci rev

Elsevier fur them bolster edits clinicalsolutions portfolio th the

acquisitiurt in Septerrther 2012 of ExitCare provider of patient

educat on and discharge instructiorts ExttCare
pr

odu

incorporated ittto din caldecision support content

td tools wi help healthcare providers ntprove tfte delivery

of healthcare irrformation arid ervices across all care

environrrrents

2063rn

Re totword

Normni Ar er
torn or

68



BUSNEtSREVEW
tEN FCC NtCAt Mt ItA

ientific hnicc rid Medico rifor maCtori roar kct hav good

tong to wth her actor hc in importance of research

tic Ic vetopment conomic perform ii cc and competitive

pm toni iq is we inc erstood bygover iments aced risc

ii tituto and or pora on his eftec ted in the long tm ni

owth in dear of at developr lent sp rid md in the numbr

rescarchersworLdwide Orowth in heatt markets driven

byogeing ft ul tft ne developed rc ci ket ne ng prosperity

in devto iing ir kets ii em ma np to us on improving

rr edic al outc om md he or cy even that significant

oportion tie rlmfic cc cc oh and heatthc are funded

dmrectty or rdir by jover nmont spi ndmng is mt errced

by governmental idgetary in idc retior he commitment

to ec ii oh arid otttr ovo ton does nowever rome high

cven un orediffi rudgct ryenvironrnent

tsevmr trateg goat to cad th
my rovmdi ig information

ution that advance sc once md mpm ove hea tl to achieve

the ft create olutiorr that off ct dc ep in ight into th

way it unerswo andthe tcomesthyare eeking to ichieve

cr ye for exceller ciii co ite it servicc mid technotogy

con rntly mdapt iid revitalmees its product satutmorrs and

busine iiidet everage it hared resource and

knowledgeto pror rote nt ovation effic cncyarrd excellence in

excc utiori

md to inc cor porote oscar cher priormtme icr to

cc itiric tc st ngtt en jour it brands nd the qu mlmty it published

am tic to rid fur tic in iprove cmentif cornnunmcatmon arid

ci
etc per rice with our jou nat ontent evier me ocu ed on

venmnj jocmrnat content quickty truck eg it availablc through

Frfeori mn and exptn mope cog
ni nnov trmve new

bus models Levic witt atso hued new scrvic.c arid add

qr
eaterS ctiorr mtity md ut lily to exist

rig
otution to improve

re arche prod ret vi

or ic ic and hc ttr ofe iorrats
pr

ior itS ire to contmnue

ntrrncin the ii ity and retevanrce of tot content and ocr

work tow tOOi.s wt ilo actively nato girl lthe onqomrrg for rirat

hi fr orri print to electron ifcrr rc atmori

for atudents priorities are continue to pnovmdc the ighe at

quatity educationatcontent arid tooL and to develop an even bettc

customc cxpen ieirce In addition Levier witl vetop Coot to

track tudent erfor rimamice tr am new facutty ri mbe arid

mprove the effectiveness of cxi tmnig faculty stiff

Science md edicatierearch pri icipaltydisseminatedon

paid subscription basis to the to conch fac litien of acaden

institutions governrrient and corporations and tnt icr ascot

ro edical arid healthcarc jour riot il to to inrdividu practitioners

arid med ccl society member kor number of fourn ml

adverti ny md pro not onal incomc epic dents matl

pm opoi tion of everrues predominantly fi on phar maccritic ml

ccimpanme in heatthc are titte

Over the past lb year alter natmvr payment rciodels for the

dissenminationi of research scich as to called author pays open

icc as or author funder pays Ii ave em ged While it

expected that paid suhscr ipticrn
will remain the primary

di tr butmon model Llsevier has long mriveted It nate

business rriodeL to addreathe needs of customer and

eanchens 0cc bOO of Etc awe jorrrtol rcw ffer ih opton

offundmng esearc pubtm hing and cfistrmbutmon via cpon toned

atticS-fee idditmon Eleviei rrowpubli hcsonound3O

multion pays jour nate

Electron products su is SrmericeDirect beopus arid Cfrnu a/Key

are generally sold direct to utonc through dedicated rotcs

forcethat has of mc around the wo Id Subcr iptmon agents

fcc lmtatc thc soles and admnmnmsti atmve process for pnmr tjounnat

Books are solrtthroughtraditmonoland ontmne book tones

wholc salem sand par ticularty in medical arid healthcore mar kets

dmrecttyto end users

Competition within science and nriecf ccl pubIc hing meg tier ally on

atitle bytitte ondproduct by prodrrctbm ma Compe ingjournml

book arid datahme are typic ally ibi hed by learned socmc tic

and otho profnssionafpubfisheto Wu kftowtooLficc mniimlar

competition welt as fi om sot twmr connipon es arid mote nat

solution dcv loped by cu tomer
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Elsevierachieved good revenue growth rn primary research

and databases tools across scientific medical segments

with particular strength in emerging markets Research article

submissions and usage grew double digits Electronic revenues

which now account for approximately 70% of total revenues

grew strongly across aLl segments Print book and pharma

promotion revenues continued to decline

Under lying revenum gr
ews2 and under lying adjuted opcratinq

pro tsgrew4

Good undertying rovenuc crrowth ncr rv rcsearch oHtions

roe the cien ific id medical segment was driven by doul Ic

gi growth nbc th suhm ss one md article downloads with

par cular ly strong growth faster growing uconome outsidc

Eur ope arid the US he number of or tide submissions to our

journals exceeded rn for tIre first time in 2112 with over lm

downloading near 700m articles during the year

Elseviersovcr ill relative mpact factor and citation share

con irrued to gre the year aswefo used orr providing ci

cus omer with high quat ty content embeddcd in sophist cato

online tools

In idtim to gcdgowth taditional rub rbcr pay5 tirtu

volc flee author pays or authors funder pay ar ti volumes

mci eased during the year albeit fron small ba sponsor ed

aiti option is currenty available in 500 if our journals and

30 etand alone journals oper ite underth payment model

f.m

1985

Good growth in databases tools cvi nue was yen by trong

riewsalee ad asagc qroth

Sales of print books to mdiv rats continuc to dectiri in 20

reflecting for at gr ation orid ibdued rcfererire arid educatior

mar ket Print phar ma
pr

orfiot on revenues also ont nued Ic

decline reflecting ndutrytrnnds

In ALIgLi 2012 the eranager-nent str uc tc reef Flsev er was

eorgan sed combining scier cc technoLogy and health

ienr es Had the rcvenue treams still been managed

separately their pro forma underLying revenue growth would

have been and flat respectively

In 2012 adjusted operating prof margir cent njed to
irnpr eve

driver by continued pro es effi encres ar cu rency Iredg ng

benefits

2013 Outlook

rhe customer nviror ment is broadly uric hanged on lastyear

is ith vsriations by gc ography and cusir mer segment We cxpe

voturr growth in search an strong demand for etc tr ic

products and solutions to continue across scic ntrfic rid med cal

markets wit continued decLines
ri print book and pharn

promotion revenue Over at we cxpe ariothei year of modcct

uider lynny evernue
yr

uwtli iii 2013

2012

.3 ny

Revenue 2063 2055

Adj sted Opel ating profit 780 768

2009 2009 7010 2011 2012
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Risk Solutions Business Information

exvNr xi f%sk lotions is Ua ing ravider of olutons that

combine iro rio pubh and third pr ty informabun with

idvance tcrchr ogyand analytic hee olut onsa cost

cu tc met in evatuahnq proc icting and ranaging 5k and

impr ov oper atic il cIte Nv rress pr
edorn nantly in the US

vcnLc for theyea nded 31 Deco nbcr 201 wt re1926m

exisNex Risk oLuUon is adquar1er in phar otto

Door qia pr cipat oper itions in Sec qia florid and Ohio

and ia 00 en ployner

xi Nc xi Risk So utic is nised lround market far ng

idustry oc tot
gr aops in or once busi ic ocr vices including

the ft ancial Civ ccr ceiv blc manag ment and corpor ate

gi oupe id qov rome it Ih moot signif ant of thee ri

sur tire host gr oup uppo ti by stirred infrastructure

ton chnotoqj to aNon data iariagemont and othcr support

exisNexis

funchons includi
iq comphance and na Acting Arrumbe of

tram actional sopport activitie includ ng mc tinar ut

proes es art provded from shar rvic or go ition

managed by the cxisNexia Ic got Professional buinc

Iho Legat Profess ionalbu mess 130 dish bute RiskSolations

products into legal nor cets nthe UN and riternatioriatly

hisuranceSoLutons provides tori prohcnive combnatior

data arid arialytic to property and casu ilty PC ocr on it rid

commcrciat insurance and tile insura icc carCer in the tc

improve or tic 3cpect of their bu nc front costume

acoui ition and under writing to clairno handling itor mat on

solutions nd idirig tIre Ubs most corriprehens ye pa inallos

histor yda aba .1 UI help in ens asses risks or provide

mportant inpc to pr mc rig or under wr ting in moe pot cies

Additional key pror ucts nctude tata Prof/If which Pr ovides critical

inforrri ition on customers potenti ii ci Sortie arid the auto

owne ip
dir ctly into the inurarice workf low nd Curre nt

Carrier which ide dies cur re ntor previoc insul ance woN

as anytapsc in cove ragc

BusnebsServces prov des fir aric itt irmtitutio iwith mk

manag rnr nO identity ma ig mrint fraud der in credit ik

ri anagernent arid comphance solution Ito include know

your customer and anti noney launder rg produi ts

bcisinr also provides risk arid ider ty management olution

for cot poi ito customem in retail lelecornmu tie alions arid

util ties sectors Roe eivables manaqe nent solutior ii0i pd hI

recovery professional the egmerit lion gc iient arid

collection ofconumer md busine debt

Government SoLutions provides data an Ian slytics ti USUd ra

state id boa law enfor cmenl arm guvernme it ige nc is to help

sotvr ci irrmmrial arid ntelligence caes andlo iderit fy
fraud waste

and thu in government progm amn

Th Risk Solutior bus rices also pr civides risk reIn intor nation

to the gal ndmtrythrough cx Nexis Lc gil Professiciri it

CLUE
1/051 conipi ehc srvc US pomonA iriuranee

claim datibase

LexisNexis Data PreflU

Tool to automate insur anice application

proc coo providing critical information

mnsurersneedto quote asd under write

policy

LexsNexis Current Carrier

Databa that tentities the existent cot

currrrnt or previous insurance arid whether

or not the applmoint has had poaible lapse

in coverage

LexsNexs AntMoney

Laundering Soutions

Content and rd nation tor anti money

iuridmt nq compimanee risk inihiqation

tend en ianced doe dilige rice

Accurnt for Coflections

the loading online US solution to help Locate

debtors quickly arid accurately

LexsNexis

identity Management

Range of solutmonri to help client vcrmfythat

aim denmtmty exis arid authenticate individuals

LexisNexs RiskVew

Connmprehensmv umte of edit risk

tanaeementtoo stohelpasesconoumner

creditwon ttmmne arid rmk poential

LexisNexis Revenue Recovery and Discovery

Suite of tools to enable governments to leverage pemblic records and

analytics to identify instances of In cud arid to nmore efficiently collect

on outstanding debts
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Rick Solutions continues to focus on developing pipehne of

new solut ons to dr ye growth in selected adjacent mar kets and

gooraphies for example ri the UK Risk Soluhons has launc hod

nc product that uses public information to help insurers assess

and segment sk rnoro offectivelyamong motor insurance

us omer sand is planning to launch additional innovative

pro ducts to facititate sharing of data acrosr motor inrurors

ii iproving insur crs ability to understand underwriting risks

tte gover nment segment custoriie are adopting fraud

detection waste and buse solutions which enabte government

age ciesto donnify mr denies nt tax or henefit fri id md hnnst

revenue collections sk Solut ons has alsc continued to broader

its portfol of iderrt ty man0gement solutions including

rc time password and biometric solutions and has made

exictinq dentityproduct more conf guraMetoaddressthn

sue ific needs of customer icr oss our mar ket segments

re identityverificat on and risk ovaluation solutions provided by

Ris Solutions utilise cornpreheririve database of public records

arid proprietary information with more than 2000 terabytes of

imqcic data whi makes it the largest dat base of its kind in the

US mar ket today exisNcx/sflcccnrnrt is flagsh product

poccerod oyrne Hign Per formance Computing Cluster HPCC

technology his market loading technology enables Risk

Solut onslo provide its customers with highly relevant search

results swiftly and to create new low cost olutions quickly and

efficiently It so increasingty used acroc othei Reed or

markets such as Legal and Scientific loch cat Medical

In mnuary 20 Risk Solutions announced the sale of its

Scr ening businss This will allow itto incrcaso its focus on

gher growth segments leveraging its core data technologyand

oalytical capab hties The Screening bus rress presented limited

opportunities to applythese capabilities to generate uniqu

usomer value irtained growth and supc nor marqn

6926 rn

Risk Solutions operates in mar kets with strong longterrii

underlying growth drivers including insurance underwriting

transactions insurance healthcare tax and entitlement aud

credit defaults and financialfraud regulatory conpli mnce and

due diligence requirer merits surrounding customer enrolment

and security considerations

In the nurance segment growth is supported by increasing

transactionalactivity in the auto propertyand life nsurance

markets and the increasing adoption by insurance carriers of

more sophisticated data and analytics in thc prospecting

under writ
rig

and claims ovaluat on proc esses to asess

underwritng risk increase competmtivenesr and irnnprovc

operating cost efficiency Transactiorialactivity is dr von by

product extensions across insurance carriers wor kflow and

growth in insurance quoting as consumers seek better policy

ten ins This activ ty is stmulatod by increas ng competition

between insur once cor ipanies high levels of carrie advertising

and rising lovels of internet quoting and policy binding

numberoffactors support growth for risk solutions in the

financial services market including new credit iriqinatio

continued high fraud losses strnngent regulatory compharico

oquirements and increasing antCmoney laundering fines In

rcceivables managcment demand is driven mainly by levels of

consurrier debt and the prospect of recovering that dcbt which

is impacted by employment cond tion sin the US ri corporate

mar kets demand supported by gr
owth in onl no retail ale and

cortinued high levels of credit card fraud Growth in government

nm mrkets is driven bythe iricr easing use of data arid analytics to

combat criminal activity fraud and tax evasion and to address

ecurity issues The level and tim
rig

of demand in th market is

nflcienced by gover nrnentfunding md revenue consider aliens

6926m

Pr rt/Other Rove nmen

Eleciron

96
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Underlying revenue growth accelerated slightly in 2012 as we

extended our data analytics solutions across risk markets

driving strong growth in both nsurance and Business Services

and return to growth in the Government segment The

improvement in adjusted operating profit margin largely

reflects the impact of disposals with underlying cost growth

broadly matching revenue growth reflecting ongoing spend

on new product deveLopment

Unc ertying revenues or adjusted operat rig profits both
jr

ew6

nur am oh isiness grow uadr ly rg revcrue

growth ret ecting the exterion of products arid service

amiss the nsurance car or wor kflow and expansion in new

ma ket segnento fhe ntc rnation it tar ches progressed welt

ii 12 albe ton scale that was not miter to ok Soluhons

ove all

Business Ser vie revenue growth arce/er ite to s7 Ii naircial

aces the anh money tour derin trar detect on and rodit

dec sron ng olu ions it porter med welt and evenueswerc

poe tively mpac ed by some temporary dIr cts of incri used

me tgag re icing activities ii roceir ible rrirnagement

bus ness rem red ott

The Goverrr ent bu ness eturned to growth in 2012 elk ct rig

good dema for new fraud dctect on prod ets in the state

Ion segment with continuing mo lerate dine in the

fednr rI segment

Alt Solutions marketer gment now lever age HPOC

our propr etary big dma technology to combine proprie tary

public and third party information wth advanced analytics to

help customers in ovuluatir predict rig arid managing ii

arid mprovirrg efficien fI busir ore rlready tualty

100 electr oriic

In January2013 we announced the dispo il of thr Scre eni ig

business wh ch hers be en excluded from underlying rover ue

growtl Jr es If Screening had been included in the underlying

results tl under yirig revenue growth rate to Risk Sr lutiorn

as awl ole would still have been

Uncrlying case owth wash adly line with rnvenun uwi

in 2012 reflecting spend on iew Pr
oduet and orterit sets

The adjusted operating prof margin ii rca ed by 24 per cc itage

points largely ret ecting the mpoct of per tfo hangeo 201

2013 Outlook

Risk Solutions op rates in irkets with st ong long

ur derlying gr
owth drivers md we will intinue to invest ir

new products that leverage our leading eon tent arid expert se

mn big data analytics and exte id our er vices acre ustonr

workflowo We expect continued good growth intl Incur an

and sines Smr vijs market segr nntc and msnd

Governrirent mar ket

Em

Ca pmc torrna ian

362

2015 lii

Revenue

Adj sled operat ng profit

2012

926

392

908 i2i

362

927 908

2111 2i

Nm ii kS ii rsimi0LcxsNex yaiO ft ly ri ia

Ci irii ga St gu tUi up an

LexsNexi uar hiva parirad ifl ie ii ruiry
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Rood Ru itiori fUll orovidee da as vices

intor atm md rn koting otutions to bu or cc professior ats

ro induct obatty It produc indu try ci it aId it

me or load it on loots ont no community ute as

well bce ines rTiaga/i moo with ark ad rig pov itions in

ianyocto

yr br th year on led 31 Uricombor 2012 were 663m

RED gi iba bu or headi uartercd in hutton in th UK md

in vdditi ri pr apat oporatio is ri oridon Amtor darn

kok Ithnmc Noi ci sIt gia md Go Ac Mao ac

in th Uh well iv iris vi tan nd %hanghai RID ha Le800

ernptoyecsw rtdw Ic

REIIa cst miner ice its data ic vice toh Ip make

mr tc cc isions rid cduc ok to imp ove produ tivity
aid

ito em mnee and ii entity new buairie ppe tunities RAID

maqaz no rid bsitec detivr high it news info matron

rid ot or to bucine profee ionats mc us many ndustry

odor wh at provid rig
effective niarkvt ng tiarinetfor

crc RED onhne marketing otut one hr
rig buyers md

icr top thor through range of inov mtive digita hannetv

Reed Business nformation

18 market coding data servic ri hide ft/h informatiom

arid
Pr

id ng cr vice chemicatc Icr iti mere mdci gy

HankercAeuily pro drir of ymerri noutin data art money
tm rder ´ME rvrce md emmltiance infar mate to the

and mrpo ate ctor Xper F/R an onhrm civ cc

pr ovidi mg regulatory guidance beet practiec and toots br HR

Pr ofesoorrak ano Jieed onatri choir Data provider of or tine

onstruction mta ar in orrm on thc on tructio induvlry

RBIc leading brand incLude heierrht fare ore Weekfy

LAats Gaoelle his vier ig in arid Boerd HJ mlii rnarke
rig

sotutiorrs inetcid crriedia in erimart bulletin vcd le ci generation

ervic and Buyer/one web based oquectfor qur lion RIO
ervice

In 2112 R81 co rti mued tore hape it portfotic sjnificantty

addr vsing contiricied growth opportunities rmda rviccswhitc

exiting areav not core ts paid cont it trategy hi addition

he bun ires ormt nued to for uv or emt elf Den acrem thr

tr rdrtiorral publishing bucir cane

As par tot thic cgyRBI sold fotaliobs Group comprisinj seven

ecruitment job boards rated org tnicatiy by 1131 RId conliriuc

ocr eatevatuerr om exist ng magaoine or ridn wrriie cxiii ig

mumbo oft ttes inctudinq Variety thc ntortainrrrent or ket itt

the UG arid ttro the electrons oar deal nq market the

UK In mnuary 2013 RAt ar noc nc ed that it rad omptetco the vale

of RED Au tra ii RED process to exit its op ration Spim

cs
Ulobat

pr
ovider news

pr
Lenchrnar kc

data armatyti inc rearm to the energy

homicat irrd fort inc in ductr es

Flightgobal

Data Wv and advisory services for

olesciorials work
rig in the glob it

mviaiorr industry

Payment routing data AMI oar vi

and compliance toots for the tra ikrnq

and corporate ssctorr worldwide

ovid to ormabte in ght for the

cormstrc cl on industry thr ougli oct data

jert mdc rimarket nt tligencc and

rn irketirmg solulio is

Xpert
Onrini HR inteiligeree

Online 5cr coswith reference dat

compliance inior mation and good practice

glad slot HRpnofessiormalc

News data and nec arch ser cc fir the

UK rommercial property industry

NewSdenUst
World leading ye once arid technology

medial mrrd

VLR
eadinc news and opiniorr magazine

mr the Nther lands

media
Digital

lead gene ion cc vice in lie US

UK and Europe



19eo Etsevter 25

hr growing need for high quality industry Ia and nfornat on is

dri\ ir demand 4or onhne sr br cript on rta rervices and ovidinq

em opportun ties Business to businr ss mar keting spend has

orically been driven by levels rf corpor at profitability whi

itsr If has to towed DP growth ar brisii em nvestmr nt

RB strategic ml to help businem prom sionals Hove

bet or outcomes with nformation and decision support its

ii vidiral in rkr Is Its am as of utr otege fr irs re furthe

gi owing the data servft es businesses etr on for no the

bm ines magaz nes and advertising dr Hr port

developi paid ontent services key rear kets and

su porting prnt franchises through brand extons oris and

rodesign and driving fui flier organ sa tfectivenec

Acr osr the RBI per tfoho user arid subscr tion rev ow

count for 690 of the total isiness with there sa ning 31

derived on pr
nt and online adver tisirg Ic rd genc on

RB dec enic rever Lie streams now count for of otal

revmue

38

Mo or Oai

ero

riP

5o

Data servic aretyp cally mId directlyon subs rp on

transactional basis Busines rrragazines am mainly str holed

on pa basis Advertising and lead ger era on venuoc arc

sold directlyorthrough agente

RBIs data serv ces and titler compete will number of
pr

bh he

on service and by title basis nclud rig UBM MeG aw Hi

and Welter Kluwer as we las many niche rd pr vate ly owr eel

competitors RBI ornpetes for err inc dvert Hog with other

busrnesmto busir ens weH ites an well as Google arrd other

search engines

8663o

a9 62

39

I-I

54%

54

69%

2012

46
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BUCNESSREVEW
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Improved underLying revenue growth 2812 refLects etrong

growth from most of our Major Data Services businesses

modest growth Marketmg otutmns and Leadmg Brands

and modes ation the rate of dectme Other Business

Magazmes Servces In 2812 we contmued the transformation

of the busness extmg buranesses that no Longer fit our

trategy We have remained focused on process efficiencies

whch togetherwth portfolio deveLopment benefits drove

22 percentage pomt margmmprovement

Ur dcrlyrnq yen
gi

and und rly ng usted

rO
ig

or of is 10

Double go growS at EHnk rArc oily or IC/S ielped to dr ive

gre wth in Major Dat Services only held back by Lontinued

we rknes in US instruc Hond rt Major rt Re now

acer untsforapproximatcly 400 of ront nu ng por tfoh pro for ma

eve nue end ttr
10/

of Reed Be ir cc nfor mat on

eratinc pr
ofit

Ma ketinooolutcnsdelivered nodestg ov th in 2012 md

owing he drsp nal of iota/job Hot/i eg or ounts for

My 0r ill pr per of cc ntinu ng pert olrc we rue

coding Brand ako dc livcre node st under tying revenue

grey Ifra 300 pe for mance in the UK ag culture arid property

cc Ior or off et by ad crti
rig

dec ne0 else where

Ott or Ru
ri Maga no ervrce iw modem at ng underly ng

ever uc ir continue ii portfnhc re at aping

We have conti mued exit liusirrear esthat no lonrgr
ft our tr ategy

net idir Tel c/jet Marketcast Variety RRI sir RB1 Scam

nd number ksn all busirrsscs in other mar ke Is

ri
20 2we continued to focus on proee rrnovation which together

wilt the benefits of per tfo redevelopment helped to mere ase he

adjusted ope ating prof ma gi by percertag poir ate mr

historic high of 185o

These ections have ontr ibuted to 1k trorrfor amation of Ree

Businear Inforrr atior profile
with use rand subscriplior vices

mriw iccouriting for near 70/ of re venues nd electr or ic venue

Ii ca ow ae count
rig

for ov half of he Iota

ri
Dccc mherzd awe reorga ace our anagerr in crui tuner

bring cxi Ne xw Ri kSolutior and Reed isiries Inforniatior

together more cbs by in orderte con noeto Id ml Rick

eolutionC rapidly gr owing busier globally p131 to 1ev rag
Risk Solut uns trerigth in data ralytie

and tech rot mgy in

ornhin etion with Rosin as Infurrm alien roade geog iph

footpr nt md indutr se fic do ab es

2813 OutLook

Deer arid for data analytics in our rriar ket acgrr ent cont riue to

gr cbthougt pr tand adverfi mg revenu rema weak In 2013

Apet ue rued good yruwb OujO Doa Sers

coding Brands arid fur the benefit ron po tfol eshaping

Rvcnu 663

\djuted per ating arofit 19





AL

Legal

In gaL arkt wea ortd

Lead pr vdc at

rt rn tananc aity toLegt

vrng custor mc than I/b countrres exLN xP egit

los eon proc dc sic roes and mrvrces the rnfor in

ann norea pr OdUcttVrty nd driw bus

icvenu sic the year dc 31 Dec mbc 20 were Urn

xr Nc ogal Pr ole eon it is heed barter ed
rr

NewYork

md ha
tp

ratio is the New York arca Qhro arrd North

ctrr tIc Urr Pta icr onto nO arrada orrdon and aria

urroe end crtre rn sovc it othc countrws ii Air roe and

ir men tUO aee wor tdd

oxr Nexi Log at ssrorra org irsod rn mar kctfa ing

00 rr oct srqn ho mt rr Re irc tr
rtirjetrorr

Solution

and Ru irr of ew ottwar So utions the US and ox Nexrs

Ii ter rration it end cx sNexr Acre outerde thr lJS Ihr

upportcd by tom sharcd servrces or gar rst ons providing

ptatfor nm rrd oduct door lop crent opr atrorrat and dr trrbutron

or crc cc rrd ottre uopc runctron

Reearct rt on Solo in olct orri ml mire at ron

Ic trarm and mr ovatrveworkfiowtool developed through

nttahcr ml in writ tc mer hr legal id burrres

iexisNexs ocr

prolen ronots rrmakc tte rntor mod icc rorr rrr th pr ac trc ci

law and rn man aging their busirroses lagst rp prodc cC tar tuga

oscar oh are xrs rio arid cxrs Advance whrc provrde federal

and state statutes arid cao law togettror wrth arr ly arid oxpr

orrrrn nt am en lrom sources uch as Matthew /Pcrrder and Mrr rc

and the leadrnc crtatic servic cS/rope do whrch rdvrs on thc

ontrnurng clove ice ca law pro dent Pr search otutronc

mtao inc lode now arid busine nb metro ar grng from da ly

news to co up any Cr rigs wc Ia pubtrc rec ords rnfor ratrorr

and analyttcs Through rts lrtrgatrom solutro is xrsNexrs

Pr
ovrd lawyr ttr cr to of toot rtvertre cc par art

to procossrng aid revrewtotr ralprcf aratromr exr Noxe

partner wrth lawch ol to provid ocr vrcesM tc dents

partotthe rtr irnrrrg

In 201 LexrsNxrs rrrt odcrced irr the US two new relases

of LecrsAdvanco an nnovetrvo web pptrca rondesrgrr dt

trmrrsfrr mu how log protc sron at corrduc ir Do It orr

err adve cod tec hnology platlor Cr xisAdvaaoe allow
pr

rrrr

rmsearchorswrthrn logaland profearonalrrgemrrsal cm to trnd

iighly me cvarrt nfor ruatron moors cacrlyarmd elf rontly helprrrg

theru to di rye bctte outco us Color alma witlconlrnu

xpar content arid add iew nnovatrvc toot exrsN xc orii oya

awyer irrdtr rrned edtomswrth protessrona legal bar kground

who oview an iotate and update the leoalcorrterrtto trelp maccrc

eec Cr aoc ururermt
ri

thc cot loot rorr orient end compr rr rv

ICr dor iarn expert ccrmcrbrrrcd wrth th applrc etron of Recd

levrc brg data IPOC bc Irncrtogy moe rs lea aRc xrs obh

to update its erut ret gab SCoot onfmater arid orore our entty

whrle also iderititjrr an hr krng or tent er mbt ng cutomer

to uncave pr ma ously undrscovered mtionst rps hr tvv on

dc curirerit

Lexis

Unptamatt lcd tcgM irews and pubtrr meco ds

content tar leper oto onals

Lexis for Microsoft Office

trutegratmon
of Lexm Nexrs content open web

rearch and MtcrosoftOthce

Lexis Library

exrcNox
ma UKtlegshmp qelonlmne Pt

oduct

Matthew Bender
Critrcatarralyr chec tits torms arid

pr actm gumdee mutt mmcd by rrrdu try experts

ovcr rag over mO ajor prod Le urcas

Shepards
Pmenmme crtation servmce

Lexis PSL
exmsNexms UK legal practm

at

guidaarace nor vie

Lexs \Jv 1CC

Now orattnc legal mar arch toot rhat

anslor rnsthowylogalprotos ormolu

oormduclreaeerc

Lexis Practce Advisor

Now resource that otters gutdanicc to help

atton nays tmarrdie tranactmonat natters

nioreettmcncrrtlyarud eftectnvely

JurisCasseur

Largest most author totmve orrttrr log ml

mesourcemn France



Rood Etsevier Ar

Nexis launc hed Lexrs Practi Ac/visor the US in 20/2

aw aced pi act/cat guidan product bred tot uttorr ey

cc hr aandte train actionaL matters Addit onatly exisNexis

traduced begat news sobutiorr through the acqucution of Law360

providing atto aeys with breaking news at anatvsi by pr at ti

ac to supplement Ore legaL rest arch process

In gal/on sotut ons LexisNexis re/eared Hosted Concor dance

vu/utica wh ch isa
fulLy

hosted sc rvice that debiver eLm tr onic

discovery rev eec capabilities on an on demand basis Sancror

So/c trorrs was aLso acquird add ng tnia/pr entation oftware

to tf LexisNexis su teat bit gation otter
irrgr

The web-based iarketirig ser vi es group sists /awhr ms icr

thei c/tent dovebopment through Lawyers corn and providing

ther with website dovebopment search eno no opt misatioi

and other web marketing services

LexisNex Busir ess of aw Software So/ution provides tow

fi ors with pract rrranagement so/utions inc/uding time and

hi/ti ig systems case management cost re every and document

mar ageme it ser vices

In rtern rtiona/ mar ket outside the United States cxisNexcc

serces /ega/ car porate gover rrment ac untirig and ac iderri

rrkets uro Canada Africa and Pac ccc ith /crcab

arid nternationa/ gal reguLatory rd bcisi ross irrfoi matior

The most significant bus nesses are in the /1K Prance Austra//a

Can ada and Sout Africa

Nexis focuses on providing cu tomorr with Leading

co ons of car tent and imrnovative onL ne solutions to
tie/p

leg and busirre professionals rrtake better dec isiorrs more

off/c er fLy Penet at/on of online infor nation rest as gi own

sti agly md electr cmnic oIution nosy ac OL it for 550 of eve mu

uwdc c/rn US

In the UK LexisNexis leading Legal nformatiorr provider

offei ng an unriv LIed collection of pr maryand seco adary

/egis/ation case aw expert comrraentary aid for ms arid

precedents Its extensive par tfolio includes number of/cr tags

hi ar ds Hal burys To/boys Sutterwocths The content ir delivered

through muLtiple forrrrats from print to orrl rrc to mob//c apps

or raahedded
ri ccistoraaers workflow

In 2012 LexisNexis lacrnclaed addifiona moduLes of/he exisPSL

product suite wh c/i
pi

ovides lawyers ang/e destination for the

practic at LegaL inform aation eras with dir ect links to the relevant

ases legislation precedents forms pract ca/guidance and

expert commentary The abiLityto drive measurable customer

vaLuewas recognised bythe Brit cli LegalAwardswhich is

named LexisNexis UK 2012 SuppLier of the Year for it innovatior

authority and understand ng of law firms needs similar service

being launched ac oss other mar kets Australia already has 13

pracf cc area moduLes and by the end of next year itw I/have mc rc

In France LexisNcxis is Leading on/inc provider of infor nation tc

Lawyers notaries arid courts Al cr itage brand JurrsClasseui arid

beading aLrthoritative contort is provided through mu tip/c forrnatr

bexisnexisfr riaobile and apr nt These content sources ire

as in the UK being conab ned with new content arid innovative

woi kf ow fools to develop pracf cat guidance arid practice

raaanagenaent solutions In 20121 exisNexis France laurrc ed

texts 360 the rst sent ntrc ear onL iae tool corarb
rrirag legal

information practical content arrd results from the web

Fob/owing the success of Lexrs forMrcrosoft Office ELMU in US

rnirkets Canadian vet sinn was larrrrrhed in 2012 MO enab ror

custor rem to access exisNexis conterat and sen vice via add ins

toolbar sw/thin Microsoft Word arad Ucrf ok

In 2012 LexisNexis Legal Professiona/strengf/ ened it

positrons Asia through enh arncod pr oducts created spe fica/ly

for LegaL professionals arid
pr actitioners cam porate coun c/s

bgal researchers and goverrrmerrt nsf tutions mr markets

nc/uding India China and Japan In Japarr LexsNexis baunc/red

exrsAS ONT product created spec ifica/Lyfor corpor ate

camp iance arad begat profess onals to he/p navgate the

compLex regulatory cay ronrnent

29
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om with integi nd nor pen ro

Leg oh hUg Hon rvi pr tic nt

lintdvlopmntOvoithnxtfwy rpog dut

intiodu ott nbn edon wL xi plotto ing

bigd HP chnolo ywillc bin dv odt hnology

with ni hod cont nt ophi ti naly on pplic Hon

oenhlLxiNxi utoriitomkbttrlgld ton

nd driv outcom to th org ni Hon ndcti nt

Mc.rketbpp.drtUnitkss

origerter growth in legal and roqulatory market worldwide

is driven by increa trig
Levels of legislotion rcgulation regulatory

cornplexilyand litigation
and increasing

numborof lawyers

AdditionaL.rnarke..ccportunities sEe presented byt.he increasing

demandfGEoniine information sot tioris and practice

maha gem.dnt tooLsthat improve th.oquaiity and productivity of

research deliver better legal outcomes and improve business

perform inc Notwithstanding thi legal activity and legal
Outsidethe UG LexisNexis is tocused on

gi owing onLine servces

information markets are also influenced by economic conditions
and developing further high qualityaclionable contentand

and orpoi ate activity has been seen with the dampening
wo kflow tooL including the developmert of practicalguidance

mpoc ton demand of the ecent global recession and the
and practice management applications In 2013 LexisNexiswill

soriiewhat subdued envir 01 mc ntthotfollowed in North Americs
begin to introduce New texts globally Additionally LexisNexis is

and in Cut ope
focusing on the expansion ot its activities in emerging markets

StrategiCp.riOriteS
Business modeL dii tributlon channets and competition

xisNexts cgal Pt cifussioral sti ategic goal is to enable
LexisNexis Legal Profesional pi

oducts and set vire are

bettei Lgal outcomes and betlie leading pi oviderof productivity

generally sold dtrectlyto lawfirms and to cot porate govcrnmont

enhancing intormation nd intorrnation bised workflow solutions

accounting and academic customc on paid ubscription basis

in its markets To achieve this LexisNexis is focused on introducing
with subscriptions with law firms often under multi-year

next generation products and solutions on the global New Lexis
contracts

platform andirifrastructure leveraging New Lexis gioballyto

continue 10 drive print to clectronic rniqration Grid long term Principal compotitorfor exisNexis in US legal markets are

iritornationalgi owth ond upgrdii open itional infrastructure West Thomson Reuters CLH Wolters Kluworl and Bloomberq

improving oroc ficie ncy and gradu tly improving margins and Factiva News Cot pormion in vis and business intormation

Competitors in htigation solutions also include software

Inthe US LexisNexts focus is on the continuing oevelopmeritot
companies Significant international competitors include

next generation Legal research and practtce sotuttons It is also
Thomson Reuters Wolters Kluwerarid Factiva

conducting m.ajoh upgrade in operations infrastructure and

customer service and support platforms This will provide

00K TL

inr na flu
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Eu tati dgr wIt in
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Reed Ekever er 31

Rev nue

Adjusted operating profit

2012

L610

234

20

In

1634

229 49

Underlyrng revenue growth was positive despite subdued legal

markets rn the US and Europe Growth was driven by electronic

revenues which account for over 75% of total revenues 2012

we continued to release new products and platformswhich

have been well received The adjusted operating profit margin

mproved 2012 refLecting process efficiency

Underlying revenues grew and undo 1ying adjusted

ope ating profits grew 40

ft the US usage and sates of online esearcir and litigat on

so1etiorato Lw firms grew despte challenging mar Let

con litions Underly ng revcnue from government and corporate

customers atso grew modestly Print revenues ontinued to

dec me and News Business revenue dccl nec moderated

sNexis ntroduced new releases of LexisAdvanre dur ng 201

con bining our deep domain expertise and 2ntentwith Reed

suviers big data HPOfttechnologyto otlow researchers

witf in legal and professional organ sationsto find highly relevant

ir to mation leer easilyand efficiently The newapplicatoirs

have been well received with US customer penetr alien of 45

by 2Ol2year ci

ii Europe market conditions remain subdued with robust growth

In oi ilL overlue ldrgcly offset by deolin ug print revo am

the 2012 adjusted ope ating profit rriargin improved slightly th

process efficiencies more than offsetting continued spend on new

product development

2013 OutLook

Wew llcorrt rrueto roll out new products and platforms in 2013

and will maintain our focus on process efficiencies Our customer

markets remain subdued however limiting the scope for revonue

and profit growth
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JLI LXHBTON

Exhibitions

Exhibho isw are the worLds

Leach ig vent busncss with

aLmost 500 events in over 30

cou triec

Reed xhibit on oortfobo of xhioitioris and conferences servee

44 industrycector acrootheA ierrcas Europe tho Middle Last

\frica ii na if ft 2012 Reed Exhibitior brought together

over 6m event part cipants from ound the world goner cOng

bi no dollar busine for it cu tomers and buoshnq the

local economies whee the event are to ted

Revenue for the year ended ecemnier 2012 NereI8O4m

ed Exhib hon global busines he dquartored in London

and ha pr ne pair tic oem Paris Vienna Norwalk Connecticut

SÆo Paulo Abu Lihabi Beijing Tokyo and Sydney Reed Exhibitions

tadlOOc mployeworldwidc

Reed Exhibitions organise rr arket4ea ling events which are

relevant industry need wh re parti iparts from around the

orld meetfaceto face todo business to networkand to learn

Its exhib lion and co ifcrerrcea encornpassawide range of

scctur They inc ode construction electronic energy and

alternative or orgy engineering entertainme nt gifts and

jewellery health are hospitality ir terror deciqn logistic

manufac uring ptarmaceut als raletate recreation

security ridaf iytransport andtrovei

Mark topportu te
Or owth in the xhibitic rio mar ket is influenced by both busin

business nHrketing spend and busiriecs nvetmerrt istorically

these have been drven by levels of corporate profitability which

in itturn has followed overall growth in 001 Emerging mark

and growth industries provide additionaloppurtunities As some

events are held oiher than annually growth in any oneyear

affected by tIc cycle of non annual exhibit ons

Strategic prmntes

Reed 5xhibitiors trotegic goal to pro\
id rrnarke iadir

evenf ir growth sectors 3pec icIly in higher growth geogr ephie

enabling exhibitors to target arid reach riewcuotorner quickly

and cosfeffectively and providing platfor mn for dustr

participants to do business to network and to lnarri To achieve

this Reed Exhibitions focused on driving organ growth by

leveraging its globalsector expert se by developing new cv

and by building out its technology p1 tforms lIe also hapi the

portfolio through combination of trategic partner hip and

selective acquisitions in high growth sectcirs and geographic

aswellaswrthdrawalf em rnarketsand indutrieswith lower

grnwth procp etc

Reed Exhibition conrmitted to continually im rovinq cutomer

solutions and xperience by implementing beat practice in ative

across geographies and sectors Its integrated web vent platform

roused by more than loper cent of events and ivrng both

customer satisfaction and rnight Using customer insights

Reed Exhrbitionc ha developed an rnovative product offe

which nhanc sthe ilun oposition for cxhibitor hy bro rderirng

their option in terms of the type 3nd location of stand they take

and Ihetiming of theircommitmentto the rvnrrt



Reed Elsevier us Re Sr rt 20

In 20 Reed ExI ibitions launched 30 ew events These included

eve ts which extended the geographicalfootprint of the luxu

travel brand ILTM to Mex co and the hgh Privejowellery

ba od to Panama Reed Exhibitions Japan responded to customer

demand by ntroducing several new event some ofwh ch wer

ir ftc last moving sectors of cosmet cs and high technology

artics ft China the Ntpcon brand was used to launch on

etwtronics nanufacturing eve in the wetern city of Chenqdu

key element of budding business in China and Brazil isa regional

str tegy taking more events to China second tier ties and

dci ng everts Sco Pauo to Roche in azd fast desoping

nor east Reed Exhibitions nots organise over 150 events in

emerging markes

number of targeted acquis tionwei completed dui inq 2012

In azil Reed Exhbitions took full ownersf of its joint

venture Reed Exhibitions Alcantara Machado and expanded

into hospitality Equipote and logist Movimatl cementing

Reed Exhibitions positio asthe lead ng exhibition organ zer

in azil Elsewkere acquisitionswere made to extend

Reed Exhibitions reach inC hiria and its global position in the

alternative enei gy sector During the year Reed Exhibitions

also established positions in new markets with attractive growth

pro pects including Indonesia Saudi Arabia and Turkey where

oi tvcnture has been created with Tuyap the countr ys

ear ing event organiser

Busmess modeL distrtbution channe sand ompetltior

The substantial majorityof Reed Exhibitions revenues ai efrom

sales of exhibit on space The balance includes conference fees

online and offline advertising sponsorship fees and for some

shows admiss on charges Exhibit on space is sold directly or

through local agents where applicable Reed Exhibitions often

works in collaboration with trade associations which use the

events to promote accessfor members to domestic and export

markets and with governments for whom events can provide

importantsupportto stimulate foreign investmentand promote

egional and national etor prie

Reed Exhibitions is the global market leader in fragmented

industry holding less than 10 percent global market share

Other internatio ialoxhibition orqanisers ri lude UBM nforma

fR and some of the larger Go rman Messe ircluding Messe

Frankfurt Messe Düsseldorf and Messe Munich Competition

also comes from industrytrade associat ons and convent on

centre and exhibition hall owners
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GEOGRAPHY OF 2012 LAUNCH REVENUES

Na th AmericaS

EVENTS IN EMERGING MARKETS

Rest of Worid 70 Ii

REVENUE BY FORMAl

L854rn

165

Or an evenr to StOI bask
lrcrease in events takinq placc in hiqh qrowth qeOqr aphies throucth

launches and acquisilions

RE VENUE BY GEOGRAPH1C MARKET

Face to face

Rest of World

11

cc

On an event location basis



fi cia per for nan

Exhbdions performed st ongLy rn 2012 driven by strong growth

the US nd Japar moderate growth rn Europe and doubLe

digt growth most emergrng markets We continued to invest

throughout the year Launchrng 30 new shows rn totaL and we

strengthened our position high growth markts through

partnershps and targeted acqusitons

idr rly ig
enc grew lb 77 ctuding bionnialovont

yr big ndc tying du ted oper at ig
hts grew 20c

nthe lIb and Japan undi
ty ng rovenuc

qi
ow trongty md

th ar gin ma kat ms wJ it dnubl digit kirnn

od vh trot un her of cc nts hetped to offset some

oftne in soutl err in opec market ron itti ig
mod rate

und rtyir cvertu owth ov rshin the rejion

Dun to 2012 ye laune cc rev overt pnmar lye hig growth

ecthn aid gograpt io and omptctc nc mbe argo ed

egur itc At ni we tookfuti icr of our Oi it nturo

Atea ir Ma da and xpanded trio ho pit nhty and logistie

and rkcyw craed nov oi it tu ewitli yap the

our try to ding it organi rd

ill

e26/o

2012 rdjusted operating prof rn gins mpr vod by

ntage pwnth nfler hrrg butt cmi otto new inc

the positive mrnpaet of bienniatevent yehng

Den ing the ye em we ontinucd to rotlout gLobal platf ii and

pr
0cc 550 ac os geogr ephies md ectnr Du integ ated wr

ovent ptatfor is now by rr ore han /0 of ever 13 dr vi

customer ati et on and
pr ovidirig ustorm cm insight nnovative

product and cry ee are enhanc ir the value
pr upo itior fur

exhihitom by broaden ng their range of opt on

2013 OutLook

In 2013 we expect JO growth in the UP and Japan bm ted
gn

twth

ii urope and ong growth in 0th roam Ket tlowevo 201 witi

boa bieriroat ych ig ity an redue ig underlying reve tur grown

by percent egn point

it
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BUSINESS RLYWW
LI C0RPOR% RISPOM lillY

Corporate responsibiLity

wstantengagom itwith dcc holders including bar sholders

employee comrr unites iiw uch weo c.ratear wernmonts

elp usdc.termint materialc rpor ite re-pon4bllity asuec he

Reed II ivor Boa aenior ianaqem nt and tht Co po etc

Reo sd tityrorumote in corre.pondi igobjeciM and

monito rf manceagain 1t them

We concentrate on the contr butionswe make asa business

and on good manageme nt of the mater 31 area that affect alt

ompan esencor ipassing

OwuwaanfrThuUons

Cemmemity

We locus on eas where we can alce posit ye impa ton ou ty

through our knowledge sourcesa id skills thi mdc de4

univers Ru unablc ac .sto intorrnaio advanceotccic rice

and health protec ion olsocuety and promotion the rule of law

and jus ce

I-lsev er the wor Id leading ovidet of ientificte itcalano

medical unlorr iation p1 qs an important cm advnc ing umar

welfare and ecanomi
pi ogre ugl it cencc id hr Ith

inFormation which spurs the diftu Jon of mnnova moi and er abk

critic.aldec don mak To risur aa ceasto thu inter nit on

lsevicr suppo key programn in place.where sources

arc often scat co.Ar iong them is ResearchlL fi partner .hip

wi United Nation agenc ice and otter pubti4hc.r hi4

partnc rshup ovidr core and cutting edge dent nfor mat on

to researchers in mor et ian 100 devetop eouitnes As

founding partnor wo tr butt. OL of the cor ntavail ible

Re earch4l encompassing illScvtncelhrectcontent in ludin

pprox matelyl000 Elsevier iourn ilsand 700Db 3015 ith ycar

thereware moreth 6m Research4L lie irtc.le downloads

rem SuenceOsrect in luding from he Ac ceseto lies arch lot

Development md Innovation IARDI program newh eh we joined

2012 In addition tosupportfor ongoing propect the Lisevier

Found ition ommitted $650 000 to support bi new

holars and nut sung luding grantt th Med cal ibr ir los

Associat on/Librarian WithoutBorder9c libra ytr Ining

nitiative in Latin Amer Ice and Asia and the Appalachian Women

Scienti tc program m.atAppalach an Stats Univcr
ily

ntheUS

Ii zisNexis RLk Solutions tools and resource help protect ocmety

xisNex RiskSolutions Bridget Ii ightXOwatc lists rrec.nina

solution is used bvover 3000 tint ncualinstitutior sgloballyto help

ensurecompl incewith anctionsr lulatlo is Ihecorr binatmo

Ui Bridges In JqttXO olmutmonwith Kced Buo ne Information

Banker sAccuityC4obalWatc rta globaldata etol ictior ed

hmghrl kcntitk helpsrustomereen pioactive

compliance exi.Nexi skSolutio .er iploy ci atl the

Automated Deliveryof ertson Mis ing Children JADAM

progranmewh chase stlnthe sale recoveryof mus.ing children

ADAMalcrtscrcmlatomrsirgchild 30 015 11 ethanllmin

012 to police news medk .chol bi sineeses medicalcent os

and other reclpie it within spoc die geoqraphic sea th area

mnce taunt hunq 000 l3achildrer have been bcated cluding

niiein2Ol2





ur POP TOOL SlOP fV

Reed Br ic Infor nato RHI usc th power of it brands to

aid ommur ities 10 pr vidin new and irket intelligen

fur the ch rico ncrgy md for tibser tors hold ifs ninth

Innovat on Twar Jo 12012 to ward urnovation the horn cal

ncdistr arc Rhodra won Broth irovat onfor Ouotainabrtity

for cat ng ir orb in rninr proce to over ar cc

or Abc or rant fior sumcr wate Over thc wt tw my ars

Hau dr co our iou partnerr with John rieda to build

awa one of rlAIRran ing cdi dywhic ha sod nore than

kIm ipp rt ott idon Or cat Or mon Street Cfritdr n0

Ho pit oup Pu ib irUc sife an is row

cx sNex Ic at roe sional
pr

arc ote bce throug it

prod ct an nor vi It RuIc nfl aw Rosour 00cr tc frro

co ir iunty owning to1 hum an rights pr otectirrg

nor ty mniur ice rid arrti human tr thckmng Ir the year

ft in thc UKdc aelipem the free Human Tra tickng Awarcnco

Index whi uses the Nexix riows vice to bight gh emer gin

crid wit Sn id cr0 natio id ho dor ot iclp campaigner sin

thci cftortstu or ba tr aft ckir Amor gthr ways l.cxrsNoxis

cpa ib pro borio pa tner oh 201/ wi through ow

ohohor ati wr the cx Mm Pro Bono houndatmon to pronrote

1W IT eiiyar cii imo vvit UL dl ci ti IA dour working ourid

the world to improv the fives the poor ar doenfrar chi ed

Reed Exhb one tr adeohow orovideplattorrnsfor suppor tiny

our co porate responsmbil tyfocus arua Atthe l2WorLd ovel

Mar fret ii qlobat evcrrt for the travel indu Ar Reed mibition

ted rid Rcopc noble Tour urn Doyv th evc avail mbte tn

ft si iwo rriore tt in 40 000a tendee or topics ranginrg am

vcr ly rt fuctiun wildl to prcitectiur arid educ mr oreerrlouse

nis dv fri last nne ycars Reed xl ibitions las

yr rr froc pace tth idor Book air to Book Ad Intern it onol

which inually pr ivid nor ran 500 000 book including

thur donated Iron across Recd bloc vier to readcrs intho

vcfopi world roblino fhL char ityto engaq with wrd rarage

at uotenti and ti iar cial urrors In 2012 the Intr natic nat

VHior xpo Con ci erree expanded otfr nqs for op orrotry

Ii th gb rc nientor progr ammo in rddit on

Pr uviding free entry oh Ii ndtravclqr iratsto studerrtsfrorn

the 21 hooL of ttre Amcric Optorriet ic Student Association

Dray
rig on cxperli mc ross ned cv cr irr 2012 we ow irded

pr zes in he ocond Brad El ci Envir irmnrcr tot Clrollerrge to

Prof of tt it in pr ovc uta nblr or ces to water arid irimtafiun

A/icr 0i swit atrik Wiaffrr 0nccoatnrf VIni

pr
du tsfrc incur inc roe to racar ly 00 rcgit ants fr orn

noTe tr Al ourif es id iwo 40i increa in prop moats ove

2011 nric of he $5 or iz wa tha Crrtre for

Affo dabl Wale ar nanilatie 1ecnnoocry for projrmctth

rncrmii ice 110 and ft row th iron particles ri
ord to nave

water currtaminant includi ag viru to bring safe dr rikinq

wot to ruralvitlage in Nepal Over period of two years

aOl lterswillbe installed Pecond prize f$2b000wer Ito

Sancrgyto extend pilot project in Kerry ft at erroure arc soil to

arid affc dobte hygienic earn atior tlmrougfr nctwor

nioll scale high quabty anitatiorr ntres Bar ergytarlef ome

frorrchised to localentrep encore and stirnu ate thc ccunurny

byturnimmgwate nb oducts ucha organk for mlisersold

Iota no In 2012 we expand dour rlfcrr alive energy portfolio

to ncludc new Iarodcicto surfi icE Loner So nprr hensive

Renewahlc Hr
cjy

and Re Exhibitions Asia Future Lrrergy

and Exh on

ProgresA

New and exp mdx

partnorslmmp for

example Reseorch4Lnfe

access expanded to alt

Bern ncaD mm ccl content

support far qlobalsoctal

ntr epreneurs through

Lox Mundm Pro Bono

Foundation

90% nc rease in

engistratrons 40% ncr ease

rn propo als over 2011

New products nc lude

Con prohensive Renewable

Energy Asia

Fcmture Energy Forum

and xtmibition Reed

xhibmtiuns

Pesarch extncbed to

child oriented disaster risk

asessments in Indonesia

and the Phibppirreo mrr

kind assistance including

editornalsupport and

dci smg rm

Create ass bu ness alter nofive ormcrgy roundt blab

foster knowledqe cli mring and
pm

oduct devclopment

Uetivcrworkshopswitrm UNIC 1.1 ama cfmmfd ccntred ct mate

change adaptation mn gh risk focatiurms

wpar ncrAiips through Re Llsevier nvim onmentol

Chaltonqc to harew item and an lotion xpcrfic

Increas prabonopartnem ps

Broaden reach of Reed Levi

onrr rrtatChaltem go

xpand atterraat vee acm gy

pm
oducf portfolio

aif taL do rc oantr

mnatysis of UNICE clirmiafe

change arid childre repon
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Completion of Reed Elseviei 100 oet achieved

ihe Reed E.lsevic.r Code of Ethics and Busiriesc Condt ct Code Code of rthcs and Business

is sseminated every employee sethng the standard for our Conduct training by 100 of

coraorate and individual coiduct Encomp assing topics such as
employees within 90 days of

fair competition anti bribery and human rights it encourages their employment start date

open and principled behaviour In 2012 we cured that 100 of

Continue hr bery law 100% of employees
employees completed training on the Code withir 90 days

compliance activities with completed online

sta t.nq their err ployment We provided ref esher courscs or

particular reference to the UK training rolled out to new
onipetitior aws and data pr vacy and sccur tyto staff that had

BriberyActar US roreiqn employees on an ongoing
completed courses previously with lOO completion byyear

Ct upt Pr dttstrsA.t basis pci soi training
end.AIIUS managers have completed course on preventing

for employees in higher

workplace harassment
risk roles and geographies

We continued to enhance briberylawcoiipl ance efforts intermediary due diligence

icluding compl an ewith the UK Br beryAct and US ro eign and related mon toring as

Cc rupt Practices Act by ensuring 100 employees had part of routine process

coi ipled onlin anti.briberytraining at Ii ast once bytt close
Records Managcr ient Policy Policy issued to all

of 2012 and rolling tout to new employee ian ongcing has
roll out to the UK and other employees in English

We supplement online training with ii per on sess ons on top ca
ountr es speaking countries

as required including training on compel tion law end preventi ig
gu dance to business units

bnberyforemploye es highei risk posit is and locations Each
on implementation efforts

Of ud businesscs tave dasignutad eent ng Bribar Wc.rking

Or ups which engaged ir implement ng and over seeing

compliance activ ties Our poliues training ind othc materials
Achieve 00 On pletic of all computc based

are dcveloped to help encur compliance th laws globa ly

compliar ce courses
We also undertake nter mediary due dil go ice and moni oring

Advance Record Manaqei it it Pol implemcntatio and
as Fart rout ne process

roll cut translations

We ma ntai Recc.rd Manigement P01 cy Record Retention
Enhanced training programme for internal investigators

Sct edule and related resources to help em loyees propcrly
of Code oft th cs and Business Corduct breaches

ma iage company records setting out what why Iow and for

lowlo ig different types of records must be rctained ai

us ced of intl eyearwe issued the policy to alle tiploye.es

in EngI .h speaking count ies

Reed Elsevier ii signatory of the United Nctions Global Co npact

UNOC businesses must align their governance and operations

wit te principles elated to human rights labour environmer

anc ant con up ion Wc demonstrated Ic dership in 2012 by

so ng on the UNOCMv soryGreup toi tit UK and the UNOC

Supply Chain Advisory Or oup Wewcreals part of the CE OWater

Ma idate Steering Group nd represented the in tiat ye on the

bo rd of the Alliance for Water Stewardship We participated in

tie UNGC Corporate Sustainability Forur in Rode Janeiro

whrea new WalerAct on ubwaslaunchd for whichwe arc

providing free news feed with water basir informatior .1 he

UNGC judged oi 2012 Communication on Progress requii ed of

ignato ies each yca tot ave attained Advanced levcl Ir then ir

we provided video content on the UNOC for Iawyersanc held

web Mrs on the UNGC for ourst pplk.r
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Our 3.400oeoptc ourstrei 9th Ourw ictorce 53/ female

enchl mit .wti avriqttcnjthof vic.eof9ycar

the keed II or No iination Coma ittc insider thc

knowted expor it nc 3rd background tindividua Roar

tirec .Iyyaa eric 20Ilw Tenmid up2lA olttematnbers

oltha Reed te.vier NV ombured Roarc and 20 of the mcmbers

ottteRetdEhevier PltRoa Folowi qtheAinuatOencra

no tobc hctd n20I 3wc txpectthesc pertentajeto hay

ncr cJO nd1s rc.soectvttv ii linatheqoat we

rcun ci 2011

IltReedi evuerDivaraty indltctt ioiDS atemnt

iti ttati our ova itri ntt 3duvc ewokforc.and

induvdu sdrdtte .cnt ub itnn
dtaofthei tend ra c.orotherctaract.risri OjrDt

Mr dsgy focuscd on rat tati igth atet nt to prachcal

ho An ingutacimmutmen muntutunga .lAdviory

oup cot pruted na snuor bu anes ar HR bader from c.ath

bu urn sup tcdbyaboiderfllWorqrgtroup

Iogctt rwuthDl ec.attst Pturibu.we -arr dcutaDI

Un iq putt in lOu unvoiving iS stint ri an bucunass ur it9

lou ertin tidedunak ngtlc busine.sc caaefor Olon
tilcat cc.siomic gutatoy.andr putitlnatg ounds We

ncc iraqe ffiutyg oups tiwwcmensforuma whi hprovide

bUO tand enter rig and nt Ourt ge cou icr nity votvenent

Ir wetetda tatehotde es ui vthou HF iruuifrhai

mom wr ci sc.n or inige nt md ivotvinq mdiv du its

reprcscnt rig
tttk ybusine ftr ioni idtusincsn On

divnr atty rid nctu cnfc ricd c.ompan esand Rc cdt Ise.vie

Pirtuc p3nt included to lea lot diver ityandcorporateoeiat

spon.ib ityfn inecf iurct tomc tI CtOrttheAs4ociiton

ofWmu inSt en ethehido to cntf .ronotot busincs

unit versity 4O ta th aconvanr of the Mu It CSR

lot mberflDtInc usionandOivt aty 10 network

for hir ngtlkr owtedqe tmongF 1Sf Opecr wehos cdi

pinelo nitdrco divcritywiti execi ivc oarct frmlsaders

jonlhnd Arctp rdthe.Zygos rtnership

Ii Mi onductcd globa mployec Opinion Surv LOS to

standtow urp opcf abutR edHseicr donated

for ery ompli.ted au vcyto ur glab tfundt aising diet

for lanUKfc doneducatonorgir ardhadall

ui..tr ptiw.s Ora1t erptoc..0RtectFLeiia1a

ompan itempoy trong hit tpruiciptea nil umuness

acti eswitl improve core mcc tie latst rv 2009

overall sati act in tovatio and uct if icr torus We are

ion
rig

teas 1ntifi din ic.tOsthatrcmanedflatwth

Ic alact inplon Ibyrranaje

Out trr pItyce love tIic ntjh oa caithy nd afewortplace

outlined ii the heed t.19E vie He atth Satet Poll We

concentrat in ar aas of greatest rik for ecarv pIe we who me
cv nt nd cxi tb tie lowever pr imat ityolfiet baae.d

ccmianyo rkey cta arposture rotated ntscutar

strali pdtrip rcfatts Ioroducec rxve Ity itettostdays

100 0O urc orcedEwa cndt ctnu kas es mints an

wirkwitt ithirdpa tyt the UStoassgn inurnca nanager

toiac.hcimil xo nor chum Wehav act ievedalo/

raducticr aaeycrftyratence 08

lnthc US whc.rawehanourtargest onccntratot amfloyec

we xp wded tt oRE ACH programme whuc prc tiotc wor plo

wellbeing hrough eatth recninga online ass s.mc nt res

twa annstraininq indweighttoss andinow qccsait or

pr igr imme th tinanu ittnccntive for Mrttc ipattan We

captured wettbein aft nctud
rig thc numbe of pet ole who

attended pet sona wcttness .areenl ig which increased toJ4o

of US employees There ia 40 auit rate amc employees

who undertook top sn eking course The res ttlng data

ic Ipung us icr nd tie atth talus Sour pcopt bete

tar get wettne oqt ammos

Our anti at re Ii Iwun global elIbeur competi onwhici

enouragceeripLiyeeato tabt 1hfiti st arts ocompitofot

ah pruzesfor thee wit esotheur choice co flit uedto grown

sOIl ll6team 184ini01 toekpartacuosRedlleverau

rim wiRed cy edandwamatotalof 062llmute /11 .021

kilemetres all in rease over 2011

pnn

Metrtcstnctudnumber it

staff completing weliness

reernng 34% of US

nploytes parti tpatd

tb%Iii011 benefits

include undor standing

health statu of won kforce

to bettertarget wellne

programmi

Under take gl that ployc

Opinion Survey

Initiq.dn tvand rpit..nr

training pilot

aptu eandreportor

weltbein prforn rc.eandut

ber chts

Completed with 11%

part cipition rate

Pitats nolrterifarall

business un

Follow upon global mpteyee Op tue Surv yreiutts

xpand dtvaraityand nclusuon train rig ros busur

it

Inst tute hc th ccach progr an note evude per inatu.i
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BUSNE SREVEW
L4Q ORA Ci PONRi

In 2012 urveycd moreth in 300M00 tomer through

Net Promoter Rcor tme ur ing itor ierl yatty md business

da hboard proqra mmcc Th allows to deepen und rstanding

of their need mnd further dr ivc for war Jar ustome ntric

ulture Ree IL mevier esults rev wed by mc CEO and

nic in go sand commun ed to ta illumin to where we

are do nqwcll and whe rowe must do be br To aid colleagues who

wor kw hr itori 21 l2we began iCR balosAc ider myto

hlp therm ar ticul our mm trnertto or per ate responsibility

ano re bench sit provides too bu inr uch us reduc ng rLk

and stre motl crone our cm por ate reputation essio ncluded

cur mpproa to corporate resporsibilit the environr ment

acce bility and governance Content made availabte to all

art thr ouqh he por te Reso mncibilty ection of the

porat hr mci

tI
ye we con ulted nim widely on th Reed evior Editor hA

Pot CA luding with our European Works Counci lurther

rer gthe ii ig provi on uc is edifor ial independence as result

Ire ditni ial Policy Aipulates our esponsibility make etc

ds nctior tssc and opins ad user gerier clad othe

conte it and nc our ages dialogue on oui content incluoingthrough

ml icc We made available to all taff through the corporate

ntraneta id pubhclyavailahlethrou jhtho Rood lsevier website

We arc nmitted nipi ovinc acces 1r our product mi

vicoc for ill en regardles of ply calability In 2012

we dr aftod od Levier Acce sib lily Policyth it expresses

me desire to cad tl oi mdustr ii Pr oviding accessibility so utions

00 tome arid ontnbu to inte nation it Aaridard with

ducts th it are per ceivable operable iriderstaridable and

roEiut the yea rue nbc cc fthe Ace ibihty Working Group

logged 76 projec simm ces htyundei taken duringthe cour

ol the ye ii lsevier Global Re oks Digit it chive fultilled 6000

disat htyrqoeeU 50/0 of them through AccessFexl service

helpc tablisf

Puogr

Exter ded consu tation on

Editorial Policy diasem nated

via global intr anet and

corporate website

CR6alesAcademy

initiated with sessions on

cm porate responabitity

perfor rnance the

environment acceesibility

and governance

Reed ElsevierAccessrbitity

Policy drafted prir ciples

include leadi ig industry

in providing accessibility

solutions to customers

NE Caret our qlobalcorimrnunity programme pi omotc educ at on

or disadvantaged young people aligned with our unique

ontr ibution business and allovvs staff up to two days oft per

year for their own communitywork We donated 02 cm in cash

ricludirig through matching gifts and the equivalent oft7 8rm in

product ervire and statf time ii 012 30% of employees were

engaged volunteering through RE Cares and we reached 20200

disadvantaged young people threughvelunteer ng ii ki id and

cash donations

An inter national nebwo otmorethan 180 RE Ce rc Champions

engage colleagues thro ighout the year in activities such as th

RE Car Challenge which rewards busin ss sponsored

community engagement

Each September hold RE Cares Month to elebr ate our

eomru unnityactiviti withvelunteer
rig spotlighted on Global RE

Cares Daydunirig II month ri 2012 activities nv Ave more than

3300 stalf in Ic al comr munity projec Is Among them exisN

Risk Solutions held the Windward Challenge 35km race in UPI art

ofKaBoo iii which provides recreationalspacosforc mildnen

involving niore than 500 staff and me nbers of the conmrnu mity

DurinG mor tF we hold uur annua global book drive elding

more than 12000 books for localand developing world reader

and announced winn of the cend Recognisinq Those

Who Care Awe to highlight the contnib itionto RE Cci es of

eight individuals and loin RE Care teem Individual winner

from acros the busins took part in visi sto project mwo are

uppon ting th ough Plan Intennatienralin Peru and India led by

Youngsuk YS Chi Reed Elsevier llinector of CorponateAtfa ns

and Hugo Zhar ed lsevier Chin is Director of Dover nmont

Affair Th wnng tams won trmr mE lmevwn m5t rd

exisNexi Dayton t.exicNexis NewYork and Reed Exhibition

Norwalk who won cash prizes for thr ire ho en ch ii tics

Prgres

25% of nnployeesvoluntecrinng 30 achieved

through RE Cares

Reach 10000 disadvantaged 20200 reached

young people thi ough

volunteering in kind and

cash donations

Skillhased two Days volunteer drive alt tiff have two

days eachyean to connmunitywonkoftheir own choo mg

25% of locations involved in RE ares Month

Embed updated ditonial Policy

In orpon abc con por ate espon ibility ompenont into

regul in bun en ac ng taff tr aining

Roll ut updated ditori ml

Pc hey

Develop Sale ademy

Develop Rood Etsovier

Aeesib iyPolicy

ensu Reed Elsevien cesmbihi yPolicyand be qin

iniplen mentatin
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We require our suppl ersto meet the high standai we set to

our elves Our Supplier Cede of Conduct et pulates adherence to

al% rws and best prachce in areas such as human rights labour

aid the environment hrough cur Socially Responsible Supplier

SRS database in 2012 we tracked 477 critKal preferred and

strategic suppliers and those we deem high risk according to

criteria from the Corporate Executive Boar Global Country

alysis Support Jool human trafficking data from the US Statr

Department and rankings the Environmc ntat Performanci

Index produced byYale Univers ty and Columbia University

lhetr ckrng list hanges year onycar based on the number of

supuliers we do business with who meet the equired cr tei ia

We started 2012 with 47% of suppliers on the SRS tracking list as

signatoriestothe Supplier Code and reached 75C byyoar end

We have embedded signing the Supplier Co Ic into our esourcing

toot as one of the er ter for doing businea with us and have an

add tional 1925 signed codes

Specialist supply chain auditors Iritertek ci
der took 52 exter na

aud tsfor 2012 of high risk suppliers Any incidence of Supplier Code

nen ccrnpliance dentified in the oudit prrn ore frigger cnrrerhvo

action plan with supplier emediation required on all issues

Toe gage suppliers on key issues we broadened our Socially

Resaonsible SupplierAcademy covering the audit process

env ronmental management diversity and clueion community

engagement preventing br ibery and the UN Global Compart

among other topics

Progress

75% 361 of 477 key

supplrers 1925 other

Code signatories

56 completed includes

carried over from 2011

More subjects covered

such as diversity and

inclusion and accessibility

47% increase in

registrations over 2011

18/ of key suppliers as Supplier Code of Conduct

signatories

55 exter nal audits of high risk suppliers

Develop US Supplier Diversity Plan

In 2012 we laun hed our updated environrric taltargetfollowing

extensive consultation with stakeholders Our target fI

our performarrce and key issues and can be found along with full

environmental performance details in the 20125 orporate

Responsibility Repor tat reporting.reedelsevier corn/cr 12

We attained 33% of our electrictyfrorn renewable sou ens intl

yor and were ranked as the 2012 sector leader in the Carbon

Disclosure Project representing 655 nvestors with $78000bn

under management

Our Environmental Champion network employee led Green

leams and engagement through networks such as Publishe

Database for Responsible Ethical Paper Sourcing inforn

management plans to address our environmental impact

Among them is the Reed Elsevier EnvironmentalStandards

programme which sets benchmark perfor mance leveP arid

inspires green competition among offices In 201269 sites

58% of key locations achieved live or more standards attaining

green status Reed Elseviers CEO wrote to all staff recognisir

their achievement orr World Environment Day and also identified

Green Heroes across the ompany nominated by their peers for

their environmental ifforts

We have positive environmental impact through our

environmental pLiblications and services wh ch spread good

practice encourage debate and aid researchers and decision

makers The most recent resulto from independent Market

Analysis System show our share of citations in envir onmental

science represented 33% of the total market and 71% in energy

and fuels In 2012 CEO Errk ngstrom signed CEO Water

Mandate Communique calling on gover rrment leaders attending

the Rio 20 Earth Summ tto prior tise sustainable water

Progress

25% of electricity from 33% achieved

renewable energy or offsets

58% achieved 69 locations

vs 40in2011

Launched externally

through annual reporting

documents internally

through Fnvironmerrtal

Champions and Green

teams

35% of electricity from renewable energy or offsets

6O% of key locations to achieve five or more updated

RE Envir onmentalStarrdards

750% of keysuppl ersas

Supplier Code of Conduct

sigr
atoies

50 external audits of high risk

supoliers

Bro den Socially Responsible

Supplier Academy 50% of key locations to achieve

live or more RE Environmental

Standards

Launch updated environmental

targets

Map range of Reed Isevier environmental products

and services



BUSNFRREVEW
L1Q RB RE ORB LBEY

Scope

Op

cc po be

IfS Hgy coo into ra

cm agcolelnrqy rosm

rem wmbPorofcct

Avoraoo centre owe

mgc
Svon cPUE

Per ntagm of tacoS ne

vat Er cedaR

achevi mc qe of lOr of

water poi on wr year

to iivr Pd Porn Iandf/3t

IOU absoiste

75 nob 0olute

39/3 24Locatimn

67 tanner

jr

Pr

76 tOO

2/StOP

571 COo

Busmess in the Community

CRlndex

Platinurn otatu

Carbon DiscLosure Project

Leadership ndex

LSE 350 cedar leader

Canng for Chmate

top 25 performer

SE 350 sector leader

Detotte Sustarnabitity

Reporting Scorecard

cur rent good

leading pracbce
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Chief Financial Officersreport

Rovenuewasfó116m 2011 6002i up2 Atcont irit

exchange rates revenue wa up 3c/ Underlying wenuc owth

wa 4c or excluding the net cy hng in of ienniot exhibition

2011 revenue 6002

Urdertyinggrowth 230

Acquc Oons 148

DcposaL 201

OurrrncyefforW 63

20l2revcnue 6j16

ported operat ng proOf after rnor0sation ol acquired

ntar gible asets id rc quisition related oct was 01358

2011 61 205m cftecurrg thc mpr ovod tr adinr pcrfor mancc

described in the Busincoc Review

fhc an ort sat on charq pert acqiur ed intangible

nc tuding thr %rarr of arriortration in joint yr ntores ri ou Wed

to 329r 2011 9ni Acqurs lion rotated ro Os we 12

2011 b2rn rc Iteoting the co nptetion of hr roicef oint

integration pr ogramme in 2011 Dispo ats and nthcr non opt ng

gains wr rr 4am 2011 021m tosses pr
or patty ar sing from

busirre divm tments in particul ir Watjoh offset by pr operty

charges relating to disposed bu inc aes

Net financc ostr were towor at 521am 2011 ldbrn in ludirig

the bent ft of form debt refinancing

The reported ofit befor taxwasffiOlm 201 948m the

reportodtaxchargewaslll3m2011LlBlrri tisinct dcan

ex optionat tax credit of 96nr eutt
irig

frorrr tE uton of

number of ignifi ant
Pr

iOl year tax mattr On the basis of it

si and natur otho tax credit ts hr excluded from ijm ted

net profit The epor ted net profit attributable to the roirt

companios harchofderswcL 069 2011 /60r

Duncan Patrnr

elF ic Off
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Reported fgures

Rove tue

Operating profit

Prof before tax

Net profit

Net borrowings

Adjusted figures

Ope atir pi ofit

Opr rating ma gin

Prof before tax

Net prof

Operatinq cash ow

Operating cash owconvercion

Return west capital

oh

09 pts

48

07 pts

Adjusted operat ng profit was 6171 3m 201111 626m upS

At constant urrcncics adjusted operating prof ts were up

Unr ertying gr
owth was also Prof performarrce across

the usirross desc bed in the Business Roview

1626

85

35

22
11

1713 oh

Tutat oper xtinq coste irrcreased by oat constarrt cu renr es

inctuding acquisitions and disposaL Under tyirlq costs were up

reflecting votu ne growth aswetlas or garlic investrnorlt in

new product development and sales rrrxrketing partty offset

bycontinued improvements process off cien

The net pension expense before the net pension finan ng credit

was 89 2011 96m inctuding settlement and mr ta trrrcr

credit of 02Dm 2011 L9m the net pension firrarrcirlg creditwa

25m 2011 34m reflecting the ncr ease scheme tiabifities at

the beginning of the year comp Ired with year before and tower

expc todassetreturns

1570 1555 1626
1713

2012

Cm Cii yrq

13

25

41

6116

1358

1187

1069

3127

1713

280%

1697

1138

1603

94%

1t9%

6002

1705

948

760

3433

1626

271

1391

060

1315

93

112

44

413

26

40

46 o4

o8

Ei

dri

11

p01 01I

ji orb at

ICC to ty Ii 11 re IL to ated Ii It 10 Ia

at 1q lb rg tlrC 11

ar at lb Ii Ow Ir 11 CII Ott ira woo ibt
qi

11 aDo all oi UI lit 1015 11 XC 110 ir

ao 031 101 10 ted to aid Id tio Ii II coo lao 10

edt Ii -w ro 1w It Id id Itj ic 0- rr bolt Ira lal rr CI

ar ted It ri Ii qo -r
II tp /1 to

11 ill it 11 112110 II 10 Ill cot

2011 adlusted operating profit

Uncertying grocsth

Ac quisitiuns

Di losats

Cur rency effects

2017 adju ted operat nq prof

he over aft adjusted operatirlg margirr at 28 was 09 per0entage

p0 nts frigherthan the
pr

to yeat hi inctuded 0.5 percentage

point benefit to margin frorrr portfoLio change and nO per cerrtage

p0 nt benefitfrom them ifti year joui nalsubscr
ptiort

curr ency

Cm barq hedgirrg progr trrrme net of other currency anstation effects

25 2571 271 280%

11111 01 2011 2009 2Itie 230
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Hit SONiC LW

Adjufed it bet xwar 139 /rr 391m up8

at bott rep irted an constan cxc hange ate refle irr the

roo Ed to oper atine profiL md tower ne

iitwtexf

Adju ted rof hoC re tax

Anerti mo occur ntanqitteasA

equisitie mted co to

Rect of ax njoi Etvr nturc

ito md oth rn Opel ati
rg

tern

Re ported oht fw cta 1187

the eltecfiv tax on djusted pratt cloro tax at 2o.6 wa

per centage po higt or thor in the prio ycar result ng

fromtl jc rjra exolthenetir creascinpratrxp ofits

he tfc tivo tax Etc ox tude an cxc ption tax or edit off 96m

dc ibed above rn av ncnt deferrcd xation assets and

mbliti hat are rot expected to cry talli Win the near term

rre lude of he lefi of tax imor tnatiorr lore ova tablc on

acqe red qcc twill ir tangible ts fr si Oree torE
ly aligns

with tax OS ove the lo ger ter rn AUjuted Opel ating

profits ii dtax mtiorr are sod for ftc qu tyhrc of ixe

11 intverltures

he ippl on of tax tow and ci actice oubjec to orno

unr erta rrty mn amount provid irr ropec of tI is

Ilis sior1 with authorit core tat ng to cr her der

an mc on or crther rnatt onguirg Although the

i1utnr ne of
0fi

it in rrot me
pr

edictr in egnifi ant

pact on thc fina ia pos on of Rcec bevc expec ted

The id cite net ir fiI attributable to fi irehotdrrs of Li 138rx

t20 60rn was up and up at an tan cu rencie

Adjusted operatirlg cash flowwas El 603n 201 ala iL up6

compa ed wit the ioryear End up it orr tantc urreni Os

The rate of coriver siorr adju ted opc rEt ng pr
otit Eto ash floss

was 94 201 93

Adjusted opei Ci
pi

Uin

Capital xpcnditLirr

ilcpree ation arld ornortisat on of aternal

devclopeo nt
rrgible

assets

Work ng capita and other items

Adjustr operating flow 683 OSlo

Cash flow onvere on 9b% 93

Caoita expenditure included with adjcistd opera nq ca

flow was 0333rn 2011 dbOrn including f263 20 265m

respect of ip ahsed devclupmer ct ricluded wi hin

nterna
ly gen ated intang ble assets hi ref the ned

nvestmenl products and related rlfr as ucti rc

particularly thc ego busine Do prec ihon irid the

arnorti lot on of ito ed developr rent ost ova 227

201 1207m

eec ash flow after nter est md tax tion wa 11 098m

20 lOó2rrr be fore acctui ition clot spend and ish flow

relating to exm eptio rat restr turing pr ogramrne from pro

years The irc rca eoraapared with the prior year is ifter igher

taxes paid of 128 lm 2011 12 18mt ftectinq thc
irnpr

iv rd

afitanhty and EC otiS aioa of ta lW 201

Poynmente rr ode in re pect of acquil tic ar elate dc osts amount

toO 3/m 2011 38m Pay ncrrts in spert oftt exception

ceo ructm ring prograo rico from prior ye mrs vcr 25r

2011 Lb2raa principally relati ag to propertyco ts

ce cash flow before dividends wa 11 ibm 21111 977m
Ordnary dividends paid to shareholders in the year be

rrg
the

2011 finalarid 2012 nte rn vidcndo mrnou ted tm hr 120
L497m free cash low ilter dividends 15 rr 201 d8Orn

2012

Cm

1497

329

21

45

T39t

135t1t

52

11

21

948

2012

Cm

1713 l2
333 13aC

227

14

20

32
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Debt

Net bor owings at 31 Dc or iber 202 were 03127m decreace

of 030dm nce 31 December 2011 Exctud ng cur rencytrons atior

effects net debt decreased by 199m with acqui iti ms and share

repurchases funded from free cash flow and proreeds fr

diveslments Expr esscd in US dottars net bor rowings at

Dccc mber 2012 were $5079m decrease of $246 ir the year

Dross borrowinqs after fair value adlustments at3l December

480 2012 amounted to 3892m 1201 4282m Theta value of

rotate der vative etc was 012dm 201 If 23rn Casf balances

totalled 64 sr 2011 726m As at 31 Derer iber 2012 after

tak ng into account nterest rate and cur rency der vat yes tota

of 59 of Reed Iseviers gross borrowing we eat fixed rates

with werghted aver age rem sinmng life of year sand inter ect

rate of Taking into arc ount the cash balances arrd the fair

value of der vatives as at 31 Dscernber 2012 /4 of Reed

Elseviers net borrowings wer atfixt rates

The ratiu of not debt to FBI adjusted ear nirsgs before

rter et tax deprecatin and amo tsatiar for the year ded

31 December 2Ol2was 7x 2011 8xL arid 2x 2011 lx

on cm pensions and lease adjusted basis

Lqukhty

Dur ng 2012 the second of two uric year extension option was

exercised on the $2 Obrs rorssm tted bank acility extending tt

maturity to June 2015 This back up fa itity providc security of

fund ng for shor terrrr debt

In Septc ssbe 2012 GSbOris offixed rateter debtwith maturity

of eightyears was sued at coupon of before takir into

arrourt fixed to ftoat ng interest swaps sd the
pr

uceeds used to

gre finance the 600m 6.5 coupon term debt mateiring irn Apr

480
2013 Irs Dctober and November2012 $561 rs offixi rate term debt

tfr maturity of ten years was ssued at coupon of 125/

Related to ttus transaction $299m of fixed rate tunic debt riatur ng

101

irs January 2014 and January 2019 wilts weighted average coupon

of was exchanged fur $3 urn of the newly ssued ferns debt arrd

cish payments of $75m The remaining rash proceeds were uaed

to reduce short ternr curnrner al papi burr owings ahead of the

January2014 bond maturity

The strong free cash flow of the business the available esour cc

and bark up facilities and Reed Elsevier
ability to access debt

capital rrrarkets are expected to provide sufficient liqeudrty to

mpay or refinance borrowings as they mature

650

522

2012

fm

Adj istedoperat ngcashfluw 1403 l51s

lrrterest id 224 2351

Taxpaid 281 2181

Acquisir on related restn ucturing 0515 23 851

F- ecash flow bfure divider ds 1075 9/7

Drd narydividerds 521 4971

cm cash fluv post dividends 554

Ca spend urn qc is lions and other invest nents was 323m
inc ading detern-d consideratior of f30m past acqu sitions

Gross cash proceeds frori dispusalx amounted to 242rsi

including 07m from ttne sale of non contr oIl ny interests Net

pro eeds before tax amounted to l6Onrc after related separation

id transaction osts additional pensions fners cc ontrihut urns

war ktg cop taland other adeifttmentc rerpftc tot pror year

tranractnons Net tax recovered irs respect fdispocalswas 02dm

20 tax paid ml

Share repurchaces bythe parent curs panic in 2012 werm 02 Om

20 nil with tur ther O0rss repurc hast 020 as at

ehr uary No shares of the par ent omp inies were purcfrased

by tie employee benefit trust 201 11 Net proceeds from tSr

cxc se of share optiorre were 48m 2011 09m

2012

fm

3433
554

Net debt at January

F-re rash flow post dividend

Ac quisit uns/disuosals

Acqu sitions

Disposals

Sh me repurchases

Net proceeds frc ns sha option- exercised

Dther

Currency trar slaticnn

Net debt at 3i December

323

242

250

48

72
107

3127

ha
-r-

tn tar is It ox to sd ho

lix pat
it sir

35

24

J43J

3931 935 937

/z9 726

286

604
507

09 2011 2i1 2012 20 2011 20 16 ni 2010 209 20 2021 22 2022
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Pr eper pier ar equrprnc it and
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Ne as et cldte
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Net
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Structure

lsev er Reed mance NV the Du par itt camp my attic

El evier Reed fin ir cc NV group RI isdrrectty owned by

Reed Elscvrer Pt tad Reed Elsevrer NV ERR prevrdentreasor

han ice ieltc cte property arid air surance Cr vice to the

2011 Reed evie tar up plc
husr ie as thr eugh its ubsrdiar

Fm
rr Sw er .and Ft cvrcr nance PA LF PA Reed Ft evrer

628 Prep rtres PA RLPSA and lacy Re ks PA RSA he

cOp three vms en npa ires are or qaniced under one Pwrea held
rip

corriparry whch in tur owned by ci Reed rn ace NV

ActivNes

SA the rincipal trc eury cent forthc Reed Eta en

embrned him inc It Ti repon ibIs far alt aspects ettr ea ci

idvrce arid suppe rtfo Reed caviar Group plc ho encase

6859 /424
opera nq ri Co inc ate ape Lat Ante tha Pacirc Rim

India China arid cci ta oth terrrto re arid ide-rtak heir crqn

xchange and derrvatrve deal no ervrces arC vhet iii Reed

tsevrer PA itco arranges or dire
tty provide Re Pt vie

Group plc briar re se with finar rip
tar ic pert tans oraduc

lap irentand aiher geamat equri meats arid manages

cash peels nv strT nt arid debt
pr ogn ammc or their bahalt

38 PSA actively mm age intellectual prop rtyamets inc Iodine

tradem ci ks sue as 7/re Larrcet and atahasc so ha Reaxy tad

PharmaPeridiurn In 2012 coat nued to tr err therr na pta lien

as centre at excetlen cc in the manageraie it development arid

indrng of rat Ileetuat property assets RSA Ic par rble tar

neinsurmnc ictrvrtr ho Reed

Major deveLopments

20 RAva tat re arg
t.j

tht.t mrrg Ti ga

cur nency centn acts tar Reed Isevie Group plc camp mares rr ated

acres be der drvrde ds ad acqursrtrons EPA -sued CoSOri

aft rm dbt notes September 2012 tI proceeds atwhrre

pre fir ane ad URSA C600m term Jr bt motoring in A1 nI 2003

negotr ted arid advised Reed Iseven Group ceO riparrie

uric um her of bankrag arid cash manager ient err angentterr ciii

Continental Europe arid rend car tin ic-c to advic in treasury

matters including item rate forerg curr rrey arid cc rt in

ether financial xposcr -as

Tire ave -age balane cole ash under macag meat FE PA rr 2012

an beir If at Reed Llsev en Cr oup pte
arid its pa it carripan

wasapproxrmatelyUS$0Sbra 2011 JP$0 Bbn

LabiLites and assets

At31 December 201282 201191 chURl giOasas swore

held in UP dallar- and 17% 12019% in euro includrag US$8 4bn

2011 US$8 6bn and CO óbn 120 Il CO hhn ri loana to Reeo

Etsevrer Group plc subsid aries Lao made to ed Isevie

Group plc bcrsr rea care loaded tronir equity icing arm debt at

US$26bn and hort tcrrri debt of US$0 2bn bee ked bye oriimtted

ink taerhtre Seer mes at long term debt inc ode Swiss do Ire tr

eibhc bonds late -alter
ru

lea is private p1cc c-rn rita air

yrrd cated bar to ihti Short tc -m debt Ti
pri arar ly

Jerived

tram euro and US commercial paper progr inirnea

Dc rrt tire trc rr pa Tire at tire cc brned bus are

iqea rid i/ tad ate 18 Ic the rmb ned fir reral

7173

64

443 76

201

4661

1139F

27

1242

060

Net
ip mplay dwa Si9m 120 87 C2hrn at

di Dccc mb 01 decrease off 5655

ee arr vile ci goodwill arid acqui iii ta rqrblc as Ti tell

byf hat ailed nq ye tine it coo plet dana in progress the

amA artiar traatrar tic arid ciii rent ehtecte pur fly
rttr et by

qu traca ire 201 An arnourrt et L229ir was capit ed the

arcs aeourr di mngrbl acts or lhhnr goodwill

Ge velopni eat oHs at 261 12011 1271 ml were copitalrsed

with inter at developed rtanrgrble at most notably

ye Dixie at in ic am Pr
odeicts elated rrbn Ti crc tern in th

gal hem .rnrea

Tic pen re HI qat on pair icr blrpations Ic penman

aeset itdl eembr 2012 nc easedtilh6hnr 131 cenber

201 42m inc Trig detre it it 306 ii 13 Dci earl en 2011-

L87m in pe etch terrrdcd home wI rch vver cart average 93
fun clad at Ire cit th

ye or an 1FF/S basm ii ci ea ed

frcrt ret an tic eace iii Irabi ties ihowrnq rdcmetron nr

di aunt rate ov th year

Neoatrvc we kr ig iprtal ncneaaed byf nx net cetir the mpaet

at drvetnr en t- cc ripleted rn ogre and redur trcrna

ry eel nvcntony

as- mp tel empi yed at 3111 camber 2012 was 338mnr

ft 8rrr after oddr ig Tick me cornier ated in ion action

am rmparm tenant ecqunred intang ble asc ta and getcdwrll

deer eat 630rr ncrpally fleets ecnrr ency eftects

arid the it me ae ne Ti pe ito obirgattons

The 1iat ax me no ave rage
inve He apital attic yearwa

12 First ha cd err adjersted oper Drag pr
utrts tom

eye ar tax etfee trve rate ammd he average emf tire gross

pr
micra played at the bcginntir den dat the year retranslated

althe av ae cxcii gem Tie adjrnted tu exclude the gross cnp

goodwill rime speet at deterred tax Labrl trea cstablictted on

aepuerhat ar tru tarn grble he a- eaO th

etcnm net ha the mpmoved tracing per trim rance and

eaprtal oh ency



Reed Etsevrer Sr

Reed Elsevier PLC

Reported ret prr it

Adj ited net prr

Reported or nngs per char

Adj sled can inqs per share

Or din
iry

dividend per chore

Reported net prc fit

Adjusts net pro it

Repor ted ear nm js per share

Ad usted earn ngs per shai

Ord nary divids nd per char

2012

Em ii

552 389 42

602 561

46Op 324p 42

SOip 467p

230p 21bhp

658 4/ 51

700 610 15

lIre reported earn ncrs per share for Reed scvic PLC

ra eholders was 46 Op 2011 324p arid Ic Reed Sissy or NV

ra eholders was P0902015 CO 59L ref
eetirrg

the imp eyed

traceng perfei mince dispoals gaim arid the exceptiona pr or

yea ax redit

Adjusted earnings per cli ire were up at SO lp 2011 46./pI

aid at CO 9a 2011 CO 83 for Reed ELc vier PLC and ed

EL vier NV cpectiveLy At constant ates of exch inge the

adjusted am nrc per hare of beth cempar es increaced by8

Tie equalned fir of dividend proposed by the espe live Boards

17 0p per hare for Reed Elsevier PL arid CO 337 per share

Reed hlseve NV and higher respectivAy compared

witl the icr year final divdend Ths give total divrdends fei

hc vearof 23 Op 2011 21 55p and CO 4671 01 CO436L beth

on ITfe difference in growth rates intl eqiratised final

vi lends and ir the earl cr interim dividends reflects changes

If cure 51cr nq exchange rate sirrc the respective ir

yea viderid an iounec merit dates

Dry derid cover based on adjusted ear nrngs per sfare lie the

total iterirnr rct popes tire dividends for the year 2.2 tin

2011 2.2x for Reed er PLC and 2.0 times 2011 9x for

Reed EIsvicr NV Tue divids nd policy of the parent companies is

subject to eoi ency rorrsrderat ens to grow dividends broadly in

line with adjusted ear rungs per share whilst rn air taming dividend

rover being the number of times the arrnuald viderid is covered by

the adjusted earn rigs pci arel of at least two tirne ever tt

rrger
term

Between September arid December 2012 23.3m Reed Dr vier

LiLC shares ar Ire Reed Elsevier NV share were

ropoi efiasud iriitiyatett car rungs pci snare dilotior Ii orr

divestrrrents As at3 December 2012 shares in issue to Reed

L.lsevrer PLC ir Reed Isevier NV respectively amour ted to

786 órn and 682 4rrr excluding char esl further Im Reed

Llsevus PLC shares and 7ri Reed or NV fiar have

ben repurchased Januaryard F-ebruary2Ol3

2155 0436 0467

Reed Etsevier NV

030 P0.59 f5t

035 P0.83 14

0467 CO 436

20 2110 2012

21
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econt ndhnan Ia ctatcn ntsarep par din iu.ordancc

wthlntcrnation rrnc.tRpc tng taidard adoptcdby

the urop an Unior as uS bythc IntornalionaLAccounting

Star dard Bo ardb low heac ounting poliueC hown on

cos 8t 103 II mo$siqrficantacco intrng pot ac-in

to in ningthtt nanc at onC nand it uttsoftt ecombintd

ncs iidthc equir ngthorrotubjectiveor complex

udqeri rolatctflhevaL 4ior fqoodwitta id intanqibte

.etssha cba .drcm nersior.pension litiaator tcxaticn

indpronityini ioing Eurtherdc.tai provida ithc

countngooliucsonpaqtslOlto 03

AmendmsntitolAS1-Emptoysskseflt..ff.ctwsfor the

2Ol3flnanciatysar

With ffettfrom Ia uarylOl3 1A519 ImptoyeeBenoft

rev sod irto aba nngostle rr ethodo ogyto be use inthe

etat cnof the otpen9ion ii icing ditor harp in ret atlon

to defined nef tp nsion sO ms Under the reviced standard

pen ion et tur is included thinti iet pension finanunq

ditor .i iqearctobeatc.utacc by akrencetottc dicount

rate of igh quabtycorpo att nd4 lb ng aLso the dicount rate

qpp icd intioc icati or pen onobt itions and rotor go
11 cd iticxpe .dreturnsonsc iemt as et Typ eattythe

ifec wittbctarcdacclhassetreturnsr cogn edntheiicorie

atemer req .i red under the revlcd Mr dard comparative

viltbc re t3ttd accordirgly

Alapt onotlASl9 revlcedwlthavenoiTpaclonRtedtLovir

31 biiecbalaachc.eto ii tflov iretponsionfinanung

cod to rgewitlwitheffe tfroit anuarylOl3be

pro entod within ietfina os sir Roed Llsovier scombinec

taterner athi thai wuthin iunc prolita cur entt

rc.portcl Oivntta therv d4tardarimiyinlrcduccgreaer

volatilltytohc inc omc a4 tome it following adoptio ion January

101 3the c.tpensiontinanc.ing roth or rgewillbeexctudec

to dju Aedsa nir tiquret ued byRood Elevic

additional or for an niea uris

Had IASI9 rivisod and relatc.d pro ation been in of cit orthe

/0 2fina alycar or rating orofit for the year s3l ccc mbec

lOllwoudtavebecr 2Smtowcr loll 34mjdndnetfinan

cotswoi Id have hughirbyf im 201 On anadjusted

bci fit bohr tax would hay been .lSm lowc 2011 34m
The ba anc heet -ash flow would have been unchanged

lheboardsofReodllavier PtC.anc.Redt tsevier t4Vhavo

iequtstcdthatR edt sevierOroupplc.andltseverR Sli ia

l3Vhavc due rtgard tho bct lntei est of Rced Ltevier PLC

and Reed EL vior NV shareholders in the for mutation oftresury

policies man nUn tr imcntsareue tofinarthcRe

lsev or bus reese andtoh dgetiaisactions Rcedttsevior

bu nras do not nler nto spec ulative tranac tions hc nun

treasury risk fi ed byR..d Lsevic ar liquidity .k intorc

iate riskforion currentyri kandc editrisk TheBoai of the

parentconpanicsagrec overal poticyguldcL ne fo manaqirr

sach thesei isks inathi Rcard4of 4. ill-eve Orop plcaid

Etevier F-inanceSAagrce poli In now th par cnt cor ipany

guidetir es fo their ro4pective bu ines sand Ire ury ntrcs

un ma yofthcsopol issiglvcnbelowcu
fhocapltalt uclu ci ri nagedtoeupport ted IL vier

objcctive of nax sing long term hareholdcr vaLue through

appropriate ecur ityof funding readyac es.todi bt and apita

market co effu tive borrowing andftexib Litytofund buiintss

and acquisitior opporti nitieswhitst ma taming approp Ic tc

leveragetoopti ii sethecotofcapil it

Overthe tong term ed 1-Leevic target cah ftowconvcrsic

the proportion or adjustcd operatinc profits or vrtcd into sh

aid reditmet uctc rfle.lthisasm iilthata consisttrtwitha

sobd investment grade crcdit rat ng LeveLs of net debt sic uld rot

exceed thos onsi tent with such rat ng hcr than for tativcly

short per uod of timc for nstance following an acqu aitlon hi

prinapalmelr csutilise dart freecashftowaftc.r ntere.t tax

andd vidsndsto tdebt net debt oF BlTDAand Et3lTDAto nc

ntrc taltor opauisionsand..aaeuj e13 cbasl atdtlc

metric sare me uton and reported to senior management and

board eprcsentat yes quartc ty
ba ic CashIo vconvsrsioi

if 90 or highc riscona to itwitithe ratingtat 1heashflow

-cnvenionin2ol was9h 01193 aadfcrthcyir nded

31 Decembei 20 lnctdo ttoIBlTDAwasl lx2011 Jxona

uensions and tea adjusted basi

Reed lsevier uce cash over the onger ter rr ref Lect Ihe

objectlvesthrc gh progress vedividend ali elective

ac quisitionaar fror netotimewhen onditionse uggest

share rapurchas swliilstretaininc the balance etstrengthtc

maintai access to the me cost ffective 4ourcesof bcrrowl ic

and to ipport Ree ill vler strategic arabition in etolving

publi ing and information ma kets
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The ba anco of tcng term debt short term debt and corr mitted

bank facilities Ia nanaged to provide securityof funding taking

ntc account the ash genent on of the bus ssa id the uncor tail

sic and timing of acquisition spend Reed tsevrer maintains

range of borrow nq facit ties and debt prog ammesfron avariety

of sourcr to fund its requi ements at short notice and at

competitive rate the gnificince of Reed tsevier Group pLcs

US peratiois rreansthatthc rr ajorityof debt denominated in

US Jottars oticyrequir esthat no mote than US$ bbn of ter rr

debt issues shouLd matui in any month period and no more

tia US$3.Obi an 36-month per od In adJ.tin mmmr
vets of borrow ngs with matur ties over threeand five year sate

spcc fred depending on the LeveL of net debt and free cash ow

Iron time to time Reed Etsevier may redeem term debt earLy

or apurchase outstanding debt in the open market doper ding

on market cond ions

there were no changes to Roed Etsover tong tei approach

tocapitatand quidityma iaqemertdurrno the year

Interntratnxposurmanagsmsnt

Rced Etsevier rterestr ate xposure managemcnt potic yisaimd

at reduci ig the exposure otthe combined bu messes to changes in

intcrestrates The proportio of interest expense that is fixed on ne

debt is determined byreferonce to the LeveL of net interet cover

Reed ELsevier usesfixed ratetermdebt intere0t rateswaps

for yard rate agroements and interest rat ptioncto manage

the xposure Interest ate dervatives are uad only to hedge

in underty ng risk and no net market pocitior care heLd

Aftertaking nto account interest ate and rencyde nvative

atJl Dccc nbc 2012 inter estexpensewasfrxed onan ave age of

2.Ibn of for ecast debt for the next 12 months his fixed rate debt

reducestoCl.7b bytheend of2ol4and edt cesfurtherthereafter

wit iaLL but 7bn of fixed rate term debt not swapped to fLoating

rate hay ng matu ed bytho end of 2019

At December2012 fixed rate term dbt not swapped to fLoating

ate 3mounted toE2 lbn 201 1L2.4bn and had aweighted average

Life maining of 6.lyears 2011.5 7yearsl and awe ghted average

interest ate of 6.4 0120 1.6.5 Interest rato derivatives in pLace

aLl December 012whichfixthe interest cost on an addit onat

fO 2bn 2011 0.6bn of varabte rate debt weaweightcd aver age

ma urityofO.3yearst2Oll.0.8yearsandav eighted aver age

nterestratcof36 2011.32

Ira isationexposuresarise onthe rgsand etassetsof

busines4 operations countnesotherth an those Me rch irent

company These exposures are hedged to significant extent bya

poLicy of denon inatir bor ow ngc in curenc whcre sign ficant

transLation exposures exist most notably US doLLars Cu rcncy

exposures on t-ansactions denominated in foreign curt en

requ red to be hedged using forward contracts ir addition

recurring transactionsnd uture nvestmentexposures agbe

iedged in advance otbc coming contractu Li he precia poti

differs .i....nrd
r.g

t.i the .oecif cirrum.ljr nf he md mIuiai

businesses HighLy predictabLe future cash ows maybe overed

for transactions expected to occur dur ng the next 24 mo ths

50 rronths for the Scientific lechnica Med cat sub cription

bus nesses with Limit defined according to thc per od before

the transaction expected to becom cent actuaL Co er takes

the four of fo eign cx hangc forward co itracts

As at3l December 2012 the amount of outstanding lorc gr

exchange over agarnct future tranctionswasf 1.2b

1f1.3bn

Crsdlt risk

Reed cr hasa credit exposure for the fuLL pr crpatam iunt of

cash and cash equivaLents Ic dwith individuaL counter parties In

addition itt asa credit risk fror th potent at non performance by

counterpartiesto nanciaL instruments this cr dit sk norm iLLy

being rest ictedto the nounts of any hedge gain at not the ful

pr ncrp Lamount being hedged Credit risks are controlLed by

mon tor ing the credit quaLity of counterpartres principaLLy

censed commerc aL banks and investr ie it banks wit strc mg

Long tern credit ratings and the amount out tanding with

each of them

Reed sevier has treasury ooticies in ptacewh ci do not aLLow

concentrations of risk with individuaL counter part cc and do rot

aLLow significant tr easuryexposureswith counter par ties which

are rated Lower thar A-/A3 by Standard Poor Moodys and

Ftch At3 December 2012 cash and cah equivaLent .tot.aLLed

L641rmofwh ch 98 wa heLdw th banks ated A/Al or bctte

Duncan Paimse

Chief FinanciaL Off icer

.1
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PrincipaL risks

Rcecl vcrhoc.t bt hedii managcilentprictice that

cnbeddcdmtotht opc atcn.oftht bunc.scos.tasdo

thet anoworkiiii crraLrotroti urabyt eC3mnitteof

apon my Orga at on of the Jr adwiy C.ommi ion COSO

T.wprm pal isk tac.nq Reed E1c jier which we wen

con Sc rc thoA Sit Conn ittec sand Boc rds re de4cribed

wtow Iti iotpos tletudentfyc.very ktiatcoutdafftctour

ic ines aridth ion takn to mitigate the risk dcscr

belov ci tprovit eabsotutc as.ur inthct ri kwillnot

lab and/c adveneIy if ri ou bu ainc abor nariciat

performancc Our ri anao mint and internal control

proc sse9aro Ascribed inth Stru ture md Cot poratc

Oovernance tion Ado ac.i ipt
onofthe usinc. and

di aCUSait of fac.torsaffectinq pet for mancc is tout nthe

CI ieflxcc.utiveOfficor reportandRusinc sRview Firar

isk disc usc.d intho Chief nanc iatOffic.erncpor tand

note l8to the corr bined finan ial stat mc.nt Ut appr achtc

managing envi onmentaland other non fir anti 311 sIts issetou ii

he Buines ewand th sc par atc Corporate Rca ponsibi Ity

Re port lmpoi ant pee ifici icks ide ntified inc ude

enoaryand

market

DsscS and knpact

nand urproduct and ar vices maybe impacted

byfic.toi such isif conor ucc.rvironmentir the US

trpa dotici mmIorcconoriaid

gover nc itti nding

Ourp od tsandacrvces aretarqelycomprisedof

ntoltec.ttal proprty on en delivred through avar iety

of cia We reLy on rademar copy Ight patcnt and

ie rate li.ctu mlpropcrty laws establih and otec

our propr ci ary igh ir these produc.tsand servi is

There sat skti dour oprietary rights could be

ci attenqod imted invaldaledor rwontcdwhich

may impa tiler no for .ind pricing of our products

aidservi

Ar ibc olour bu ir.cssc relyextensivelyupc

Intent miaci data fr ext arnatiourceb Data

obtained fi om public records governmentaL

author itic9 usoms and ith if or mat on

compani nc Lu Jing ipetitcr1 he dlsruptio or

iO of data sourcea be cau aot change4 nthe lawor

bee iuaec atasuop sdeCde nottosupplythem could

adv r.c.lyiffectour prodi cts nd sei vices ifwewe

unableto angc.fo ub titue urcs natimcly

minn-o atat

Ours ientific eehr atandi iedicallS Miprimar

pt bL atior likc thou of most oft ur ompetitor arc

bI shed on ipaid at bsc ription bass The is debate

in hc gove tient ac ademu and libr iryc ommunitie4

which ar atheprincipa cust ncr for our IM
Pt bI catioi igard ig wt cher cud publications

at ou be undid n.teid through aces ha god to

authors idfrom governme itat and other subsidies

malsfrc.ly waiiab alter aperiodfoltawing

publication If th sc thods of SI publishing ar

widelyac optedc idated it could idveroly affect

oar even ielrom mid subscription publicat on

Our buincs..es ro icu or professional ia ket

wh vi generallybeen morerea tent priodso

econor ut downtu -n We dolive nform die solution1

nan on subscr pt on ba iswhi arc important tc

our cuatomers effcctivcne and efficiency We hcve

extended ur poaitio un gh growth markctsth 01 gh

organic rcwtaunc uesuppor ed byselotivc uaLl

acqui on Wearedicpoeingof incs1csthitno

burr ttour egyat naccclcratcdoa.c

We act vtlyer gagc in developinc and prorr oting the

legal protection of untellec uat property ights in ou

busi ues as subcriptic contrac with cua lTn
cortuinprousonsastathc is of arop etaryccn nt

We areaL iviqilanta tc the of our conic ntand

appropr at ake legal act on to ch illenqe Itega

dist ition urce

We aeksfarac oosib ebhav proarielaiy or tent

Wheecontentisupp iedto asbythirdpartlc wc icR

to han contra wh ch providc mutual commercial

be nc.fit Wo 31 utain an active diatoc uewlth

rcgu atoryautho it son privicy and other data re atd

is ue and promote with othe thi pc nsible at

ofdata

Weengage xtc ui 4ywitu atakeholcars rthc MM
communitytobctterunde ta dti ir need and

deliver value to them We are open tc rv ngthe

SiM nmur ity under any payment model that car

austainablyprovide c.searcherswiththecr itica

nfoi it atior too.sthattheyneed.Wefo on the

ntognty md qc ably of re -earci hro agh the dilori il

and peer review process we invest iiie tficie.nt editor at

and distribut on platforms and nnovation in

platform aa id oolsto make contcnt and dali moe
accessible in actior able and we en urevigi 1ncc

onLagarim ndthlorgte moreservatic id

Mitigation

IrtsUectual

property wilts

Data rnourcn

Paid

rs arch finding4
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Descrrptionand mpact

Reed E-lsev or busire ses ore dependent on the

continued acceptance by our customers of our products

and services end the value placed on them return to

meet evolving customer needs coutd impact demard

for our product and consequr ntly adversety affo

our evenue

Competition Our bucinesses operate ri ghLy competitive arark ts

hese markets cc rt nu to change in resporrsc to

technc log cal innovations changinq legislat on

regulatory changes It entrance rf new compet tore

and other factors Pa Lu to or tic ate arket trc nds

coutd mpactthe competfiveness of our prede cts

and services and consequc ally adversely attn

our ovenue

rem timc timewc acquire busineses to sIr engther

our per tfotio Owe are un able tog nerate the

critic ipated her efits such as revenue
gr owth yrrerg es

and/or cost savings assoc ated with these acquisit ins

this could adver sely off return on nvesfed rpta

and financial condition

Our bus riessc care deper dent on clectronic platter ms

and netsvorks primarily the internet for del very of

produ ts and services they could be adverselyaffected

tour electronic delivery platforma and networks

expel iene sgrrif rttailuc viler uption or

security bre ach

Our busirreses mainita databases and inter ation

online nclud ng perso aal informat err Breachec of

our data security ortailure to complywith applicable

legiclat on or regulatcir yercentractualrequ rements

could damage our reputation and expose cis to risk

of loss or litigation end increased requlat on

Ocir organisational and operational str ci tcir have

ncr eased dependency on outsour ced and offohored

functions Poor per for aence or failure of third parties

towhom we have oufsou ced activit cc could adversely

affect ocir business perf rn anon reputation and

financial condition

The irirplemer lotion and executio of our strateq es and

bus ness plans depend era our ability to recruit motivate

and retain high quality people We compete globally arid

across business sector for talented maragemenf and

skilled individuals par ticular Ly those with fecfaneloqy

and data arnalyt cs capabilities Inabilityto rec ru

motivate erretaira such people cou adverselyaffec

our business perfor mance

Mtrqation

We are focused era fhe needs rid ceo aomic of our

cusforaaers and seek to provider onfont and inn vative

elut ens that help th achieve etter cute or cs and

erahancc productivity

Th reraaain competitive wee atinciously nvest siqni ant

reocirce .n ecir products arid services and the

infrastructure to support ther We go iias ght ir to our

rnaarkefs evolving custer ac rreeds and eppertun ties

th potentialappl atiorr of newte aelegic sarad

busir ess models ar the tieni cite ompetitor

and these insiqfats ir
form our mar ket strateg es

and operational priorities

Ocir acqu sitions are mode within the framework

of our overall ctra egy which eraaphasisr orgarav

developrerent We have wellformcilated prece for

reviewing and cxc uting acquisit cram and for rraaraagine

the post qu itiora
irategratiera

his process

underpinned with clear str etc gic finaracialard

ethicalacqu itiori cr Lena We to ely on tothe

perferrran er fa quisifioras

Mtngatron

We have estabLi hed procedures for the preP den of

our fec hnelogy assets hese include tfae developmenrt

of bcisiness continuity plans including IT aster

recovery plaras arid back up delivery ystems to

edue bisinese dirupt on the vnt etc mpn
fechr elegy failur

We have established data privacyarad security

pregr amraaes We test andre eva uate our rocedurn

arid coral role with he aim of enscir ing that personal

data is protected and that we cemplyw tfa relevarat

legislation regulatory and eritnactual requi enaerats

We select our vendorswith care and estahl sf

eontr actual ser vice levels that 10 ely rsr arator

ncluding tt rough key perternrarace indicators arad

tar geted supp ie audits We h0ve deve eped business

corafinuity pla asIc reduce disruptier ir the everaf eta

rrajerfailuretryaverader

We have well established rnanergenaer develeprraenf

and talent review pr egrarnraaes We monitor capability

needs and reraaunerafiera schemes are tailored to attract

and motivate the best talent wa lable at ara appi epr ate

eve of cost We art velyseekfcedbackfrom en aployew

which feeds into plans toe itance enapfeyee er gageraaert

end metivatiera

Rrsk

Customer

acceptance of

products

Acqusilions

R3sk Descripnonandimpct

TechnoLogy

failure

Dat security

SuppLy cham

dependencies

Ta tent



ii US

Dswqidsiandmipafl

Weoperato 1L mbc.rot pcnsio sthemearou it the

worLd Hitonc alLy lx tar gcs sche rues have been of

LI dafined benefit typc in the UK th US id the

Nd crta id he sets and obt gation .assoc iated

with hoe dot ned benefit pe iior hemes are

par tcuLortye sitivi to changes iithe mirkctva ue

oh set hemi etatedas umptionsusedto

iliac sche it liab tie \dverse changes to iteraha

.t%a di4co rtrats nfatiarcctiJ.r.r.we

utur on costs qr fundir requiremenb

Our bu opcr tc gtoballyand our earn nga arc

subjecttc tnt on ii ii anydiftor ngjt edict onsar dat

dilfr ng ite.We eictoorgan seour aft urs natax

tic nt anner taking accaur of Ui jur isdic tioi

in whic hwe operate liowevar ta law that ap lyto

Recdtlsevierbu rit naybeam ndcdbythe

rtevint.aulhordiesor in er ireteddfferer tlywhich

iutd idvc.r Iyaftnctour epoled reulh

Nc ed Iscvie co nbi icd financial statement

irc expre ed npo nds.terlingandarc it cctto

rove no it inexchangcratsonthet anstatior oltie

in intL infer matic of bus ness swhose op ratioral

urr ncr ar at the.r than starting rhe US is our iOa

impc rt ir mark nd accordingly sign tic nt

uctuit i4ntheUSc iltarexch ingeratecould

ign ca ly
df ct urr po ted resi.Lts

Maciocc inc ni politic atand ia ke cond tier em iy

1o idvers tyatfectthc iv itab lityof short md tong

tcnt iid ngvolatitityol ir ere tratectrre icy

crhange rdcsin nflitiir

DneaSunp.fl

vo 14 taadi ig ovider if prcAes ionali iforriat on

aO utionstoth cc ient techn cal medic it ri_k

aO utiont but in nfor motion lega and exhibition

ii irk .nan xpctedtoadh.retohigt standardsof

independ ante anc ethical conduct Abreach of

genaralja cp edc1h atbusno standard could

advc rsc.ly fcrt ou bu.i iea ai formance rcpu it on

and fin rc.iat condition

Ileec tscvic .ind it buine iiavcan iripacton

ft environment pr lpatlythrouqh the use of energy

lwatc waste genaratior and in our supptychai

througi our paper and print and production

achnobg e.a iilu eto menag aur envii onmentat

impa .t cc utd adver tyaffc.c oa reputation

We have prcfes4 on at marager en otour pci son

scF emcs and we locus on nair tiring approp iate aaset

atLontion and plan designs.W rev wou undir

requirc me ts on regula bas swit itie sss stance

ofindepe ndent at jar nd en ure that finding

p1 care edt entto ieet tutu la lltie

We hove cli nd onriste tax polici ar dtax

matters ire alt with bya proIsc not tax func tic

supportcd bycxternaltaxadvisors We maintain an

er di atogue with the ret vant tax ithoriti ar are

vigilant ir er ir ing thatwc complywith tax gislatiin

Reed Etscvior approach to fun ling ar nan igc ner

of inUre rate and foregi curr nc yexposues is

de.c bide iagecb6 mndS lhc approach othe

man igement ot inanchil Is dc cribed it note

18t ti omtinedfi ian ntttiterr nt%

lheRetd sevier odc of Ethic sand Bus ess or luct

is prov dedto every emptoyee and suppr ted by

aining te ic ompa sec uch opic is tai cc mpotitio

anti briber yand human rigi ts md cncour ij oo
an principled behaviour We aLo avew ltetabti lied

processe tor eporting and investiga inethicat

conduct Ou major uppli rsaro req iired to idopt

our 5uppt er Code of Conduct

Wea comrr tted to reduunqthec environ nentot

impacts bytimiting ro ourceusear byet ient

emptoyir gu ta nibte tar iat and tech iotogie

Wercqueourmajir upplierandcoitra tcrto

meetthoam. objective We seek ocr ii etna

Reed Isever busine ice are cor ipli
ant wiŁ all

re.lev art cnvir inmental regulatior

Rik

Tax

lr.asury

Ethics
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Board Directors

NonExecutive Directors

Appointed ftef xc of Otis in 200

nc 13 CVIL Ohs xrci utive 0th cr

of Levirri2

Nationality Owedi

PaNappointment is tojoin rig
Ned

I-I vi vi pa ri CL her Aft irrfic

Pirtrrn Ni tiatw sPre vf ancfCf if

Opera ig Office off in toni Inc id

00 wit rgorfil3aiidomHouc

Pro dc iNC Mc xc cutivc 0th or of 3cr irn

Ouhtc fiy ffNoiLiAm ca gir

carora or rc tar wi iM nxoy Ow

itive di cc for Er ro AB arid

von tot Aktic bofagef

Education loft fri iii to khc Inn finN

cf onornic air ft cm he Hoya ti

of Cot ii ilo ri No fnr rinod in

Ml At ci FL yard ic

hr gfit cfic

Appo nted P009

Nationality 3rifih

Other appointments ii rrn in of Whifbrc ad plo

arid of Pt eciin Hold nq mifed

Past appointments Li iii man if Bond pfc
and

Mo yoke Heafffi Caret irr fe iii ervod

Chiot Ox rufive of Bun plo Chi Exeo Ore of

Foofaf oup p1 ar nir ertor EtoNon

Consult ng 10 oup io borinei fy non exec utivo

dire oi GerM ptc Marks and Spc nc or

Nafion We fmir xfc Bink pfr Pow ci gen plc

md CVG Capital

Education Hotd cii MA corioi ii froi

Cmrnbridge Univei
sityarid an Ma in ndur

Au ni ii that ait om arneque Mellon Or ivc isiry

Hou crating elfow it Gxf ird If corn ity

Appointed 20th

Nationatity Airier an

Other appointments airm in of net troop

p1o ida not nx ifurad rerto-ot0hhptr

Post appointrnents Itnfif us etu erne in 20013

wa ynenaf lianagor of 0MG ooalhotufior

hay no fir Id nc eber of 00 itiorisw th

rot ding man
igirig

dir Mr if IL urop

Mid ito aM ar Atr

Appointed

ittonatity Or iti rid Annc iu

Other appointment Nc XL Ut CL dir cc tc

itO hkc hhorpo fioi

Patappo ntmr nt Pi cii fof 013 3eod

xi vuei Cli if iii ic ua Ottio arid on

Vic resider it 3w nr eic Inc ti on lOt

Em ungpicviir fyf Nir xxii ort nan

towtor ftiir Ncya Oufof Nieftfoi 2Oye iir

ui the UK hc No tu lands md ft US

thu ation MAui Mat tie cia io

nCr dnrvon Liar in MOAt or

Hf infer ft annf va UK ctuafuf

Cf nd Manage Aoi 00 crit

Aopointedr 2001

Nationa ity t3utoh

Othe appointments Cha man of ifito ii
ocup

and iron racK citive dir for of Philip

Mor ri mci mtuona In Wi ham Or it iS

Limit md Crown toNic Limited pm it

ompanyofVrrfu Me nta rot the upervioi

bi dot Nyc rirod oundafioni

Past appointments Pro hero and Ch of

xecuf 00 cc of Guc Group from 2014

to 201 having pr viouNy xp nit 26 yai

uifcver working in avarietyotmarketirig ant

senior xeouf ye position fhroug ro it the world

notud nj oxide it of Unit vet Worldwide Ice

can cud Frozen loch udiviiori orrrier Ly

non cxerutive dii ofor ofWildc rio Hotdirigx

Limrtd ionrlOlOfolOt2

Appointed 2003

Nationality 13 xli

Othem appointments Ch ncr iii of Inferfok Gi 01

plrar famomber 1110c ior Ale ci ryB ii

of Joffri fho gb
il inve nuorut ha ikirio fir

Past appointments CF airrrian le P1

trorn 04102011 raving prcviou ly be

cii ivo Ic pLAy Chairn Cii unt Ito erriber

2002 arid Ii moo Do oct01 Ii om 98 to 119/

lot nertyhfuairrnanotKw Ii and

on oxec utive dir rot Dc Vei ml
Goner it Grout p0 nd Wo fhciry Ph

ia man

Mark

tlha man of the mcirieu atuoi Cor imitfoo

Robert Polet 15N

Non xoooitive Gin ctoi Sonioi tndopendorif Oiroo or
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Appomted Apr 1211

Nationality Br to

Otho rappointments Chrcf rn 11 Offrc

of ckrft Benckrver Group

Past appointments Cd of manor OIls

Sm 11 Nophv F1 fr 00610 01

re rhotwo Cf ref rrrarrc alOff

rys plc tr iv op prey ouslI held or

In nd iv an psi ortl fr

UlaxoSrr fiN or l8year

Appointed 20

Nationality Airier or

Other appointments re do of arid Ch

xer ufsc Off ocr of Neuof ii rr
and drre for

of Ifrr Ocem 1-c idol on

Past appointments esrd srI and CF ref

xccufeo Off of No kef or Before ffra

rem Prm of IAOL Br -rdbarrd Prom ur rood

Dovo loper
Pr rr or ng AOL was

Ii md parfrro or Br or Cap fal Partner

Prey crsly Cl Oper aur 010cr of

Wan Jele nrrnrrrri of or Irasse di

nror ads the de of rrrrrrunc rtr

Cr rrnr md monror 00 clf

r- CibIr

Appointed 20fF

Nationality Onto

Other appointments Mon ber of ffros rpo visor

board of NPN NV 0501 COF NV rod NI

Gro rpNV Amorrrber char OLi Out Vi

pose nmonfolodvr orybo rids

Past appointments McmFcroftfn Supcrvr

Board Maersk BVunlrfMarofr 012.1cc oufrvc

ePic ado of and hY Operat tfr rot fire

Sf pro Or rup srfr onrrpS hpf oup

wa rmervrbcrofthocxoou vboo

Douf ofre Posf rio xp or old errol

errr fr fIr dlloyd

Appointed

NationalityArrrcr an

Other appointments Ge rror Vrce Pr crderrt

01 pr ryE Ti rr to ri it on IBM Corporal or

or eoutrvc drre to orp 00

urf May2013.Scroosonfhboardotdrr ro

II cOors vs Cor INewYor St ito and

11 Farfnor
rrplo

NewY rk ty.A so erves

or ft eboardott ut ovottho StofeUn verrfyo

Yrrrk St lohr Or er ty arid
ir

sclacr

yto Fri In flute

Appointed 2009

Nationality Dutch

Other appointments Merrrber of the -Lrpcrvr ory

boards olAF CON NV Tomlorrr NV nm ii

Neder arid NVand Ku rrnkl ko

Fr vsLorrdCn ira NV

Pastappointments Cd ri ir or oftfro ccufrve

board of NPMG fhe No them lam dv and

mci her tie rio ragenrerrt oorr rrtto it the

NI MG for no on il board urrtrl rs trrc nenl

08 ha mg med NPMG in 976

Board Committee Membership

altO lIe 13 20

dIR NV

mar to Nor II- Cm

ra vm ii

1- ifR mNV
mr fm tI-rn

0m1 rdRo

ic lb rrmol tOo NV

1fRriF
0x jeli icc 10

ip ii fRi EL

ip iv p1 1sF IF

NV mO

Adrian Hennah 55 Lisa Hook 54 Marike van Lier Lets 53
Nor Lx oulrv for Non Exeout or Diroclo Mo rI or fttre lupo VI yR ni

No F-I cvror NV

Or

Linda Sanford 60 Ben van der Veer 61
Non Eve ulrve Or Cfrairnran of he Audrt Cornmrtfo.e
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Chairmans introduction to corporate governance

65

The 3oardsof Rood oup ptr and Reed Llsevier PlC

arid tho Combined Board of Reed Elsevier NVthe Boar do are

corn istted to high stander ds of corporate goc er nance md

have put in place procedures which
pr

ovide accountabi ity

tran psr ency probitya ida locuso ithe siitainable soccess

of Reed Elsevier ever the longer term

his eport intended to provide sharoho dors with clear ew

of Reed Eloevier corporate governance ar angcments arid how

Reed Etsevier complied with the applicable corporate govorna ice

codc of best prac cc dur rig the year State 4ents with regard to

corn iliance th or porate governance code and partr ulcr

th OK Cor porate Governance Code 2010 an set out on ige 66

During tee year the man id Reporting Coo crc pobushoo

rev ed UK Cor porate Governance Code which wit apply

Reed tsev or rom January 201 We expect to adopt the

rev ed Cod in tuft dur ir 2013

TheBoards

20 was an mpcrtantyear for the evolution if tire Reed Llsevir

Beards As well recruiting crew Chief Fir ancial Office we

conf med our plansto cent riue tI progr es ive refreshing of the

Boai dswith furtl er app iintments of Non Executive Directors

Add lionel we continued pr ogrc ci Board diversity

rruri turrig eu pus tan againut the gua rhut we mu ir ed

in2l 11

Board suceeusion

Fr Ilowing per ou search procc Duncan itmer
jo

med Reed

Elsovier in August arid succeeded Mar kArmour as Chief Financial

Officer in November Duncan PaIn enjoined Reed

Owens Cor ring whe he wis clrieffinan ial officer and se iior

vii eor esiderrt trom 2007 havi
ig previously held various senior

in irice positions within Royat DLitch Shel for 20 year in ti 11K

the Netherlands and the US

In March2012 we confirmed our plansto continuethe progrw sivr

refr eshing of the Boards sin Mark Elliott arid Sr David Ri id

wi retire afterten years serv cc following tho onctusion of

the Annual General Meetings in April 2013 Following search

proces us ng an exter nal co niltant rid Sanfor djoincd thu

Boards in December 2012 She has over 35 years wperrc as

global exec utive th IBM part eutarly in leveraging ted notogy

to achieve business transfer rnation Inc ebr uary 2013 we

announced that Wol hart Heuser will
Jo

the Boards subj otto

shareholder approval at our Annual Gener at Meetir gs in Apri

He mere than 30 years cur vine in no utrve rid nnr eorn-f yr

p0 itions ri international technology and ser vices businm ces

arid background cisc ence ann medicine

Diversity

Reed Isevior ron ogn ses the need for arid desirability of

diverwty on its Boards Diversity the profile of be ird members

providesthe necessary rang perspuctives In 2011we

announced aspirational goals regardi ig
the per centage of women

we aim to have on the Boards by 2013 lam pleased to report

that we have made good pi ogre sand thatfollow
rig

the Annual

General Meotir qs April 2013 we expecltc have our

aspir ational goals urtner aetails are set our
ii

mc Nomin coons

orrimittee Report on page 73 Information about Reed soy ci

approac ito divercity and inclus on in its workforce ca be lou id

in the Cor orate Beeper sib
ty report or page 44

laking nile account the scent char geste th cornpos lion of the

Boards arid thi outcornne of tE is years Board evaluation proces

of which are set out on page 67 believe that tire Br rd

and their coriim ttees have an appropriate dance skills

experience independence knowledge md diversity to nsure

th at they car hr ge their dutmes eectively Omid thu uu purat

governance
in place is appropriate to support the cent rruert

growth and sunresu of Reed Elsevior

Anthony Habgood

Chairman

27 F-ebruary2o3

100

78

44

67

100

Areas of sgnfcant sktts and expertise of the NonExecutwe Directors on the Boards

Executive board experience large intern itioria listed company

Krio eledge of nor porate governance issues for listed companies

Dpe ationalexpenience in Reed EIsevier
pi

oduct marketc

Dpe ationalexpemience in Reed Elsovier mair geographical markets

Marcel ng ccisto ncr relation

Ope atiorial experience th telecommunic ition/computer techr elegy elect enic publishing

iriag ii cr1 of hurxian resources select on and ei uneratior of execnit yes

Cc rporate social responsibility

Legal rnattc rs

clancning tax and orporate rinarice

ic al arid orgariisational audit

Corpor tIe sIn ctegy and organ sation

10

44

89

89

10
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Rc ed vi was .rc atec Janc ir 1993 when ed LevE

Pt and 3e ci El er NV cc Vt buted th ir respect v5

bu art to two Jo ntlyowrcd icr pan es Reed Plc vet Group

olc UK eq ctcrc om my whteh ow th pubbehing and

nb ma on bucr se ted eve ed niece NV Dutch

qc5tet cot ip rywh howi the nart eq artiv tics Reed

II cvier Pt Cand Reed Plsever NV have retained II cit separ ite

legal rrd atorral id bit aid re pub 01% held mpanres

Re Eftever PL ee ct sacelrsted Londor and NewYork

ted Reo LI eve NV sceuritesa listed in Amstc rdam arid

Nc wYir ollowr ig the rotc get Vthorr eepe lye bu ne cc

3cc LIt ye PLC arid Reed Lever NV cc tered etc Governing

Ng Tie ri
tc rem late thee ret ott on too in ludreg the economic

etc reetc if ftc par tic card the compost onof their Brat irid

hoc of 9eed El ever tot plc and of lsevtcr Reed Ein5nce NV

EqualisaNon arrangements

ced El vie Pt arid Reed lsevtet NVeaeh hold 00/ interest

eed Flu vter p1
Reed Elscvtcr Pt hold 390

to ereL Fl vieo Rec trance NV with Reed lcevter NV

held nga 610 inlet Reed El evter P1 add lion0
Ily

holds

8/0 ndir egutty intor cute Red F.Leevrec NV cell ettnq floe

rca gernc cot red troto otweero th two ertmpanre it the

imc of ftc or ger rh de en mitt the ogual sattori ratio

whet by ore 9eer Levi NV dtta vu tare rn broad form

ito tided to ron0 guival it onomic rc tecests to i38 Reed

Is wiec ocr rotary
hare he equa rsatioro ratio subject to

change tot cc ahato soUls ted simil icuve tboataffe tthe

icr iber LLtandrroc ord try char sole ther Reed Elscvret

PLCorR dl lsvcrNV

Inde th
gLi

iii trot icr actor tietit Reed Llsev or PLI

sharehold ivo L2 9% ortomrr triter st iii the Reed lsevrer

sobrr bus nc arod Rec IL er NV 5h ir tolder loftier

th ott Reed en PLC to we 47 cunor ore etc rest in the

13 cdl Ices cc cc rob ned buee se Hc leo sof ocr mary shares

Iced FL evie Land Reed Flsevret NVenjoysuhtatttra1fy

get lenl vidc id arid edict ol ights th speet their

ordt aryhare

he Boa bofF Reed lscvier P1 arid Bee Fl evrer NV

av agr ed ott th en spec aletceucostaneos to eeommend

egurv tIc um vidends icr Lcrdrrr with cc peel Ic the
ci

vrdend

ott Reed evte PLC on dtnary rices eric as iaoc UK oax

edt or tb ego Usatron rtro Reed Llevicc

or di tary sna oy divrucid it tc rUng and rs subleet to UKI ix

ovw Ii sped drvrder atrd apt it right Rec El cvier NV

or di ary tic pa cciv deeds icr cocos ted
ibjo etto Dute oax

awwifh pc cttr dividend md raprtalrightc he rxchange rate

ro tot vidend ca cci itioti tht pot o/ster leg

exchange ife avenaroed over period of bye cc ricer uftvo busrnc

days ornmencrng entire tenth bus tics day before tie

moe ir ornent of the proposed dividend

Compliance wth codes of best practice

he Boards of Reed FE evrec P1 arid Re El cv cc NV ave

icnplec tented tandacd of cor poe ite goven ear at di closer

poUr ie applio ab tier mparoies ste on the or xc har ges

of the Un ted Kr tgdom the Nethe land trod thUnifed States

The cfbe tIthe th ta mdar apply to one will where

rit in eonfCet alvo he ouserve byt oe other

mc Dc ards ot Re lsvter Pt iid Reed El ever NV which

comprises an Execcit ye Board and Supc viocy Board hr geth

the Cor ibm Board upport the principles and
pr

wisions

corpor ate governance conIc ned he UK Lot pot ate Cc vet nanc

Code esued by the Cinancial Repco leg Count it RC in May 2010

the UK Code and those contained ii the Dcrteh Corporate

Govc nec nice Code issued Deeercot 2008 thr Dutch

nhe CR1 h.shr an vised UK or pane nv rnt Coido in

Septemben 2012201/Code which applies to acer tinting por rod

beg rining on after Uctobec 201 The Board expe tutor omply

no
ullwith the 2012 Lode during 2113

This report ane the coca pbanee tatetrio it ct out below ire made

in relation to to UK Code TI pcrnerp cc od pcov cons ml it

in the UK Code and the DulL Code h0ve apphed throughoot floe

firoancialyeac ided 31 ecembec 2012 Roe IF Levi PIE

which boo it pcinaryh ting ocr the ocrdo Stork Exchange has

otoiplred flit ougi cut the year with the UK Code Reed El evre NV
which lots ifs primary listing onti NYSE Eoconexf Amstc iou

toc nanqe na at complied Inc ughouf the year won net

UK Code and uublc etto limited cxc cpfioe is expE med tire

Reed NV Report of th Supervisory Boa rod tic

Execotive Uoacd Ot pages 172 to 1/b ha applied the best naetree

provisions of the Dotch Code hew ty in which Roe cvier Pt

od Reed lsevrec NV have applied then
rip inc pIes ot fhc UK

Code ace dccc cibed belt cit fur then information on the

applreatroco of the Dotch Codo by Reed Levier NV eethe

Corpricate Cover carte atennent of Reer Else yen NV pototi bed

on the Reed lsever website www ceedel evrc corn

Bubmess model

As required byProvicoti Cl 2ofthe UKE ode pages4fod/

dsen be the ho inc arid the
pn igne ra ado icr 2012 igar

Reed Elsovrcc Ic eg tern business prion ties anrred at deliver ig

better ocrteorcres for our customer arid creating valcc frrr

Reed ELevieraed shanc holders

ReLatmnswth shareholders

Re Elsevier P1 Cand Reed Elsevier NVporfiripate inn gul it

dialogoe th institutional altar eholdec Pnc erotatioros on th
Reed Flsevrer rambincd hcr.rcne.sc ace made bythc Chaicoroan

Chef Lxec utvv Offuc iou Cht tuccioI 0th ti fuliowir
icj

IL

an noun connect oftheintenimandfuLl yar tu.ulb aedthese art

sictiolta ieoucly wcbc Ac orofen eec call with eve fur wa
also hold following the third guarfe let at rat Mac age ic et

Slate ncr he addrt on two revesfor cern oacsfuc using or Re

xhrbrtons Reed Busmcie lcnfocrnatroe arid cxi Nexi Legal

rofessionalwe held dun no the ye0 he enroina wh ch

RESO eessvrrn dIROUP PLC

hi ot iioc05

EIEVR RE FflANCEeV

Firerinrg Attviteo
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described the market background bus nec activities and growth

plar for the busnesses were also webcast the Reed Llsev er

whsite The Chief xecutive Ofhccr the Ch ef Finane Ofhcer

and the investor relations team meet institutional shareholders

on regular basi and the Chairman also makes himself availab

to major institutions as appropriate trading update is provided

ahe id of the Ann al General Meetings of the two compan cc and

towards the end of the financialyc arthrougt Inter Management

Statements The nterim and annual results announcements

and oresentations toqetherwith the iterim Management

Stataments investor saminar pesenL ton other rnpor tant

ar uncements and corporate governance documents

concerning Reed Elsevier are published on the Reed Elsev or

website www re delsevier com In accordance th the

proc isions of the Dutch Code Reed Elsevier NV has adopted

bila eralshareholder contet policy which is also published on

the Reed Elsevierwebsite he Board of Reed sevier PLC and

Reel Elsevier NV corr mission periodic reports on the attitudes

and views ethic compan es irrstitutional shareholders and the

esc Its are presented to the respective Boards

tii Reed Elsevier PL and Reed lsevier NV fer electror ic

voting faciht es ir relation to proxyvotirrg at shareholder meetings

The Annual General Meetings prey dean portunitytorthe

Boa ds to comm nrcate with individual sha eholders The

Cha ma the Ch ef Executive Gffiecr the Chief Financial Gfficer

the chairmen of the Board Committees othr Director sand

rc presen ative the external auditors are available to answer

qcietions from shareholders

Board induction and informatwn

oh iwir appoir tment and as required Dir odors rece ye

Ira ning appropr ate to their level of experionc and knowledge

his includes the provis on ofa ra bred inouction prograrnne so

asto provide newly appointed Directors with information about

lb cReed FLevic businesses and other rd vant information to

aasist thorn in perfo ming the rd ities Non Executive Directors

are ncour aged to visit the Reed lsev ci bi sin sses to meet

roar agerrient and seniorstaff

All Dir cetera have fLilland melyaccess to the nformat on

required Ic discharge their esponsib lilies
fully

and efficiently

They have acres to the services of the respective company

seer 01cr es other members of Reed Flsevrer management

and staff and extcr naladv sor Directors maytake ndependert

pr
ofessionaladv cc in the fur the ance ofthi- duties at the

rc lev nl comparys expense

Ir addition to scheduled board and board eomrrrittee meetings

heIr during the year the rectors attend 01 icr meetings and

to visits Where Direclor is unable to attend board or board

cons rriitlee meet ng he or she is provided th all relevant papers

and inforrrration relating to that meeting and is able to dis us

ssues arising wi the respective ch iii man arid olher board and

corn mitlee members

Board evaLuation

Gui
rig

the year the Corporate Governance Commttee supporled

bythic company secretaries as essed the pc rformanee of

md aiduol Direct is and led bythe Senior ndependcnt Director

cisc assessed the performance of Ihe Chairman Wing

que tionnaires mpleted by all of the re tors the Committee

reviwedthefun tioning arid onstitLiton of the Boards and their

committees inc riding the balance of skills experience

indeper dence knowledge of Reed Llsev er arid divers ty includng

ge ider lie Chair nan eo iducted interviews wilh each member of

the Boards to discuss individually board effec liver ess fhc result

were subsequently cons der ed inc meeting oftt Bo rds he

Cha rman of Ihe Boardswas ncit present dur irig discu on by

thc NonE xecut ye Directors as it eloIcd to in Based on these

assessments arid the board effect ye ress review the Cor in lIce

bel eves lhat lhe perfo mance of cacti Director oritinue to

be effeclive arid thrat Ihey demonstrate commitment to Ihe

respectvr ro os The Comm tIer ai bel aces that the Board

funcliorr effectively and eoliaboratively and with an approp idle

level of engagement with management and that the diverse

mernhicrsh provides broad range of sk Ils arid perspectives

Ir seeking to further Is effect iverross the Boards willworkto

ensure an appropriate levelof review of risk related matter

alongside sIr atogic finar cial and operational isues
ii

no

with there ommendat ons of the rev ew

The Board of Read Eecier PLC the Conbimird Baar Red

Elsevier NV and the Board of Reed Flscv er Gr OP Ic are

hai rrroniscd Al of the Director of Reed Elsevier Group ph are

also Directors of Reed Elsevier PLC and are members of eitherl ic

Executive Board or the Supervisory Board of Reed Elsevier NV

Reed Elscvicr NV nray nominateforappointrnenllothe

Super vrory Board up to two Directors whc are rio appoinled to

the Boards of either Reed Elsevier PLC or Reed Flsev er Group p1

Currently one such Direclor Mar ko van tier els has been

appointed to the Supervisory Board fhe ames nationalilies arid

biographical details of cacti Director the date of this report

appearor pager 62 arid 63

In view of recc nt legislation to forriiahse the onc tier board mode

in the Netherlands vii Code lhatwas enacted with efteclfrorn

anuar 2013 he Combined Board of Reed Elscv or NV has

resolved to take the necessary sleps to establ sbr one lid board

governance structure Forthi pu pose Ihe articles of aasociatio

of Reed Elsevier NVwill require lobe amended arid therefore

Pr oposal for the one her governance structure willbe putto the

Annual Gent ril Meelirig of Reed Flsevier NV Api 12033

There is sefredule of matters reserved to the Boards and

approved delegated authoritir clothe Chief Lxeeut ye 3ff cer arid

other senicir execut yes There is clear separ atiun of the roles

of the Cha rrrian arid the Chief xc utive Gffice which ire set out

in writing

lie Boards of Rc cd Isevier PLC Reed Isevier NV Reed sevier

Group plc and Flsevier Reed Finance BV each comprise
balanec

of executive arid non executive direcl irs who lrririg wide range

of skills and experience to the deliberations of the Board he

Boards rcvicwthc ndcpendencc of the Non Execut ye roclors

cvcryycar based on the criteria for independence set out in the

UK Code The UK Code doc not consid thc Chairman to be

ndcpcnderit dac lathe ariqa rom the Chairn an iii arpo ate

wcrnancc Notwithstanding Ihis the Cha nmnan Anthony al good

met the independence criteria conta mmcd flit UK Code when

lie was appo ntcd Chair man 2009 The Boards coils dci all

Non-Executive Dir odors othcrthari Ihe Chairman to bc

independenl of management and 1r cefroni any business or other
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lot tip vh ojld natc raLty inter ft rewuthtt abu

ttXftiae ncto rdentudqc.nent

wstht id nyttatMarkUhottaidSi lb dReidhave

sc- do theBoardloiriorcthainncyc r.t Boards

hive doter nuried ti it tiny rcr nun indc.pendcnt in ci ar act

tudgem nd neithtr Ii formcd coc.iatlon wIti

Reeo vet th it ught our oromue their ibi ityto oxen use

dcpend it judr ment

hefloi oiRocdiltvier Pt pdolR cdttsevier NVhave

iop intel Sr Day Re to as Senior Indeper dent Director

ho is iva table to cet with .titution it hareholder -and as.ist

r.olvng on oruunt sa wtier.atte nativechnnnetare

deemed iappr opt at he sc 1101 Indeocndent Director also

ndstheanntali ccrento theoero rranceofth Chairman

Re vet LCIC hairrr inofthc SuperviscryBordotReed

cv NV Aprof Ic which ientifie4 the ski aand cper ienc

ofth Non ixct veDrectoraotRec -tseviei Pttandthc

mcmbc ItheSupe v..c yBcardofRcedttseviorNV isset

outcn pag an wa tlbto or the Reed Ltn er websute

wwv cdcl evir -m

tvier Pt nd hoed tsev NVsnare.notdeu mai itain

tic righ to appoint individ attc the csr ectivc Bord ir

ac ordincc.with prcvciorsofth ArticlesofAscociationof

iee or ip iniec CU jecttot is noind vuduatn aybc appointed

tothe Roar 3otR cd evic- Reed Etcovior NVteither the

xc utivo irdorthc Super oryBo iidl or Rced Ilsevier Group

ftcin orrrrenddbyt ejo ntNcm nationsCcrnmittee

Member otthet mmittteib- anwhc itic.i ovnre

prcinmnt .big anadtiid

uen nt ut tttrsotnportmentunrepectaf

Nca FxecttveDir c-toroIF edit evi rPltancmmbo sot

tie 310 cv oryl3 ard ci Re. Elsavic rNVprovidethat idviduals

will ervi Ix an mi ia hi of three yeir 1ind typically

pectedtncrvetw di year terms atthoughtieBoardsmay

nvilc inindvd ii toservclo analditic ialeriodofthraeycan

Thetetp ctiveA ticlcsof/ redo nof Re dF-levicrPtt ani

Reed rlaevier NVp ovidetha alt rector hould be subject to

etrnen at aa4tevarythre years ndiretienailctomake

thcm Ivesuatatta orre etectionby nehotdei at

ib ..quc ntAnnua ioral Met.tinqs Notwithst md ng thc

proviuon oft ieArti tcsofAsociation theBoerdscomp ywith

the-i or .n itunoJirihatiKCada ariati Dsractns

tO on by harr ioldere anrualt

Board diaagos

ingesduri igtt yta intht compositi iofthe Beard of

Redl evu IC ReedEbovierNVardRcadflsevucr0 ouppl

ttut nthetaileonpagc 69

t/arkArmou topi addowna Chuetl inanci lolfic.er in November

012 and ret redi nt the Reed evict Boards Deeembc.r 201

Ihe N3m tonsCommittec uctiuntdanext rnilsearch

on tan yto niuc at gc oussearcl process conju ictlon

with the hc ird to Jentifya uut able ear dudat to .ue ted

Ar iou Fattownqthcconclusonofthc.searchp ocasaid

citt c-or rdati ncftic NominationistommttcetheBoard

tek ctec nc an Patmcrwhoj ained Re di teviar inAugust 2012

nc wa ippo ntedCiuofi nancualOff nu nNovemb -2012

Mr itricr sbuocr1 ply .etouto paqsAP

the Nomination Comm ttr.aal ocr gage xtc mat ea eh

consultanc.le to assisU thesearchf suitable Nor -Ex cut ye

DIrector.I atowur thaseathpro cs DavudBrenranartd

nda Sanforc were dontifuad win tin appropr ate skill

and axpe ienc requi -e by the Boards and the Nomination

Committee commended their app auntmant As irevi xmsly

mr un ed David Bn nnans appoint ii nIwa have beer

effective as of November 2012- howevcrthis ha beei potpon

indiA nutty for personal reisc nsa his maqueat md byagre nent

with th Boards Dicer ibar 2012 Linda Sanfordw it

to the Boardc the audut eomr iutta sand corporate qovornar -e

cemmuttee Ms Sanford sb ographyic set out on page 6.

1-oltowur the po tponer ient of David Brenn appe ntmi nt

the No ninatmons Commutea contint the soi ch aid

recomm ndad to the Boards in ebruary /013 tat Wolfhart

Hat se be propo -ad for elect on asa memberof the up rvu cry

Board of Reed It vie NV and Non xecutuve Dirt etor ot Reod

IlsevucrPl Catthc rcspect vi Mr ualOener alMa ft ig4inApr

1013 Dr Hauser ha been the hia .xecutivooffic.cr of Intertek

On oup ptc since 005 after sc.u vung non- cxecul vi director

ci ice 2002 Hew also non executuvc dir ctor oft ogica plc

rrom20l7to2une Ilausen aba man ill eniw thastnuniy

background in medic nc scnenceandtechnolc gybased

bu uneses Subject to hi action at the Ar nuat bin rat

Meetings he wi lake bc appointed asa No Ext cut ye rector

cfRaedllsevirCsrouop

MarkiltottundSurDivdRe dw ttretirefron theboardof

Reed Llceviar NV and Read Elsev er PLC following the con lus or

ctthoAnnualOcnrat Meetings un Apr tloljafter tenyca

service aid II uot seek it election

In accordant with the Artu lesofAssociat on of Reed Ievie

PLC D1 tcto .cc utjectto ctcir ka.ofsolJc tt un

Ar nu at Goner al Meet ngfol owing their appoin mart by the

Board Atlothar Diracto saro subjei tto elu tlon annually in

act orda ice witi the UK Code Accon dingly Duncan Palmen in

Linda Sanford will atand for election at the Red Elsevier Pt

Annual enerat Meet ng nAprilfll3 Alt othe religibl Dire -tors

willstandfor elect on

Alt dig bla Dir do sot the Combined Board at Reed Elsov or NV

Including Duncan Palmer and inS Sanford win

appointment weu appr wed by charehotdcr at an xtr iordinary

General Meeting in Nose mbar 2111 will stand for re election at

the Rot LI.c.vi NVAnnua Ge ieral Meeting inApril2013

Ba.ed on asscamant nad. byth Cor per itt ow mince

Comm ttceof the qualifications per on mance nc cffactuvone

of each induvidu Di actor sc king me eta tuon the Do mmd hava

cepted ret omme ndat on from if Nc-minatno ommitto

that eath of these rectors be prop nod for c.Iaclion it he

Annual Ge iaral Ma tir of the raspectuvi omp any
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Mark Armour

Mar ott

FrrF trorn

Ant iony Habgocd

Adr arr Hennah

Ls Hook

Mar ikevant or Eels

Dur can Palmer

Robrr Polet

David Hold

Lrnda Sanford

Her van der Veer

n/a n/a n/a n/a

er pr

ELseverReed Finance BVhac atwo tar board tructure comprrs rrg auperv crryboar and rn rnagerr ert hr aid The super visory

ia consists Rudolf van den Br nk Ch man Duncan at er Herr van der Veer and Mar ike van Lie Le th the Tra iagr ion

boa cancrarrng or Alber ro Romanescrii Ge rborr do Jorrg arrd lair varr nor Wouoe Jacques BOy rotrrod fron rre rianagement roar

ir May20 and MarkAr moor etired from tie supervisory hoard
rr

November 2012 Albertr Romaneschi was apporrrted to he

management hoard th effectfror October 2012 and Durrcan Palrrrer was oppoirrted to the supervisory hoard November 20

Appoirrtmentsto the supervrsor hoard and the rranagement hoar dare made by Elsevrcr Reed nance BVs share hold rs rn

dance with the company ar tales of sor rat on

rr

Mar kArmour

Jac iues Bi ly

Ruoolf van den Brink

Ocr ben do Jong

Marrke van tier Lois

Our con Palmer

Albrrto Romaneach

Her vare dor Veer

Janvar der Woe do

Bcr varr Veer Corrrrnnttce har man

Lrsa Hook

Srr Davrd Herd

ida Sarrford

Adr an iiennah

November2012

Mey2012

November20

October2012

41

wi

rq
dw

comber 2012

Derembcr 201

/55
Nrt

3w

rdd

ir cordancewitir the principles ot good cor porate governar cc tire following comrrrnttees have bcerr establrshed by the respect ye

Boar ds Allof the comrirtteos have wrrtten tcrrrrs of refererrce wirrch are published on the Heed Elsev or website wwwreedelevner

err Membersh of each commrttee and attendance dur rig the year are set out below

ide Boards of Rcod lsevner PLC Reed ElsvIer NV and Reed bLevmen Group plc have establmst ed Aerdit Committees The Con mnttee

corr pr rae only independent Non Ex olive Dir ectc rs lire Cor imrttees are charred by Herr van der Veer report of the Audrt

Cor im ttees settrnq out the role and marr actrvitrea dur the year appear son pages 91 and

Ir

ap rr

yi ci bc

May2012

December 2012

rrrr

LI drO bi2
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flu tu u.n .rf pultcnmr iW nrpcoertnfth.fun ireeirnedrutbvth uoervcovboardofLtsevio Recd

FhantcBV

he Board of Ret lsevie Group established Remuneration omr iittoe which responsible foi considering the

munet ct oi of th xecutive irectorsand the Ch ii nan Ihe Committee co npr as ontyNon-Executive irectc lnd lschai ed by

Miii ttlic.t Dir cc ton Remunera it Report.which has bc en apprcved bythe Bo irdsof Reed Leviar soup pLc ed .tevier Pt

nd tec.d via NV appear oi pagc 71 to 90 Thus rep aLose vesasdisc.tosure of th Dir snors er iune ation potrc and the

remt nc ot on of th Dirertors thir ntc rets in the sh we oft ietwo arentc ompanies Ret FL ovrer PLC and Reed LLsc.vier NV

NT
at 1t9

ap tit Ii 4ttc
at iS Tt

it turi yr di

MarkEt lcttlCoffr tie arn

Anthony llabqood

ias lock Mw2112

RobrtPc

SrDavdRiJ

Ihe Board of Rced LLcvier Ft Can Re ad bLsc.vier NV iave established ajoint Nomina on Com iittee The Committee corr priM

only Non xcc itivc rc tars qrd chain byAnthony Habaood -aport of the Nomination Cor imittce etti ig out it rotc ant ia

ativ du ing tic ycar ippe.ars on page 11

Itibtc

rot ij

iilvtd

ointt
Trio

nthonyHabgooc Comir itt to nan

Mirkt bAt

idiIUUiI

SirDavidRord

Bcivaidc Ve.cr

The Bo rd of Re FLevier FL and Reed LLevic.r NVhavc estabLished ajont Corporate boy rnance Commttee wnich responsibtc

far revi wii qongoi leve opmc band bestpr act cc incor porategovernance Theto nm ttee isaLo acpon I.e For asa ng

pt fort nn of the Directorsa id ret ammendrr gtht structure nd operation of thevar ousco.nm fec sotthe Bordsand the

ouat fic it sand cr ter ito membe.rst rpol ich committee nciudinç the independe cc of nembersofthe Boa ds rhecommittee

tomorisea on vN xecutiv Director ano is haired bvAnthonv Habgood

nbc
ito iT

polrtTcr tWvht mb

karl cmt wotnçi

Mrtc ciiinqlt OTt ittd

Anthony Habgood ommittec tairm

Ma iFtlrott

Adrian nnah

LsiHook

Mirkevrliertel

RobertPotet

Da1id4eid

Lindabanfcrd December20

Bnvander Veer
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Parent comparnes

The Boar ds of Reed Llsevior PLC ard Reed Elsev or NVexercise

ndependent super visory roles over the activities and systems of

nte nal control of Reed Elsevior Group plc and lrvier Reed

Fin nec BV The Hoards of Reed Elsevie PLC and Reed Elsev er

NV ave each adc pted schedule of rnattor which are requ red to

be brought to them for decision In elahon to Reed Elsev cc Group

plc nd Elsevier Reed Finance BV the Board of Reed Llsevier PLC

and Re ed Fi rev or NV approve the stretegy md the annual

bud jets ar ec rye regular reports on the operahons

nclc ding the tre isur and risk management activitic ofthc

two ompan es Major transactions proposed by the Hoards of

mJ Elsevier Graup plc or Etsevier Reed F- nance BV requ re

the approvalof If Boards of both Reed Else vier PLC and

Reed Elsev er NV

TI cReed Llsevier PLC and Reed Elsevier NVAudit Corrrr ttees

nest on regulm basis to reviewthe syster is of internal control

and Ak management of Reed Elsevier Gror plc and Elsev cc

Reei scarce BV

Operatrng companies

The Board of Ree Elsevier Group plc is responsibtef the syterr

of interna contrr of the Reed F-Levier publ shing arrd riformation

bus nesses while the Boards of Elsev ci Reed nance BV are

responsible for the system of internal control in respect of the

hna ice group ivities The Boards of Reed E-lscvier Gn oup plc

and Elscvier Roe nance BVare also responsible for reviewing

tL coffer tivcne of their systems of interna control

he Boards of Herd Elsevier Group plc arid Elsevier Re Finance

BV ave each mplemented an ongoing process for identify ng

evaluatng monitoring and managing the more sigrrificant risk

faced by their epecfive bus nesses Those proceces have been

np ace throughout the year er ded 31 Decerr ber 2012 and up to

the date of the approv ils the Ar rrual Repo Is md Financial

Statements 2012

Reed Elsevier Group plc

Red Elsevier Group plc has an established framework of

ocedures and internal conti ols th which the ma cagernent

of mh business is requ red to comply Group bus esses are

equir ed to main am systems of inter nalcor trolwhich are

app opriate to the natcire and scale of their octivifies and address

aIls gnificant op rationaland financial ri that they face

The Board of RN Elsevier Group plc has adopted schedule

of rr atters that are required to be brocightto for decision

Reed Elsevier Group plc has Code of Eth and Business

Conduct that Pr ovides guide for achieving ts business goals

and requires offiers and employees to behave in an open

honest ethical and principled mariner ie Code also outlines

con idential procedures enabling employee to repor tarry

con ems about rompliarrce or about Reed lseviersfina icia

rep cr1 no cc actice he Code is tiublist edo the Reed Llevier

website www.meedelsevier corn

Each vision has identified arid evaluated te
jor

rik the

contr ols place to manage those risks and he evols of residual

risk accepted Risk management and control procedure are

embedded into the operations of the busines and nclude the

mon bring of progress in are mc for improvement that come

management arid board aftention The pr ncipal risk fac ng

Reed Elsevier are set out on pages 581060

he major risks facing the Reed Elsev en Group plc bus ne es

are considered by the Board Reed Elsevien Chief Risk Officer is

responsible for prov ding regular reports toll Board and Audit

Committee Won king closelywith business ianagemenf arid with

the centralfunctioris the role of the Chief Risk Officer sb enscire

that Reed Isevier is managing its bcisi cess risks effect vely and

in coord rated manner across the business with clarity on the

respecfive respons bihties and interdc perrdencies Litigat on and

other legal regulatory matters are managed byleqar director in

Feirope arid the United States

The Reed Etsevier Group plc AudI Committee receiver reoular

reports on the identification arid rsianagement of mate ial risks

arid reviews these reports The Audit Corr mitlee also receives

regular reports from both riternal and external aud for so

rter mialcontroland -isk management matters In addition each

div siori is required at the end of the nancialyear to review the

effectiveness cif ntemnalcontrol and risk managemer arid

report its indings on defa led basis to thie managerr nt of

Reed Elsevier Group plc lhes reports are cummarisd and

pai of the arir ual review of effectiveness subnnittd tot is Audit

Cc mmittee of Reed Elsevier Group plc The Cha rman oftfreAudif

Comic ittee opor Isle the Board on any signif cant nternal control

matters ar sing

Elsevier Reed Finance BV

Elsevier Reed inance BV has stabhshed policy gciidolines

which are applied to all Elsevier Reed Finance BV companies

The respective Boards of Flsevier Reed Finance BV have adopted

schedcmles of mattersihatare required lobe hr ought to them foi

decision Procedures are in place for n-on bring IL activities of

the finance group including compn ehen..ave treascir yr Cf orting

system The major risks affecting the finari group have beer

identified arid evaluated and are scibjectto regular rev ew lhe

contn ots in place to manage hese risks and the level of idcial

sk accepted are monitored by the Boards

Annual review

As part of the yea end ocedumes the Acidit Comm flees and

Boards of Reed Elsevier PLC Reed Elsevier NV Reed Elsevier

Group plc and Etsevier Reed Finance BV review the effectiveness

of the syterrns of mmilemnalcontroland risk managerrient dcmning the

lastfinancialyear fhe objective of these syslencis isle manage

rather than eLm nate them offailure to achieve bcis ness

objective Acrord ngly they can only provide reasonable bul nof

absolcite assumanco against material misstatoment or lo The

Boa ds have confirmed sutmlect to the above that as regards

financiaL sporting risks the respective risk managemer acid

control systems provide reasoriabre assuramnce against material

naccuracnes loss and have functioned openly dun mg the year
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heDire torso Redftscvicr PLC Rc.cdflccvuaNVReed

EFevict Gitup tanltbtv Reed nanc8Varercquiiedto

eore mm ia aernei rat hitndofeathfinanca period

ii -co danci with aoptic-abt Law ii gutatmons which jiwi

tandh rvcwotthe.statoofaffahs ndoftheprohtor toss of

ri-pcctiwcc npanlean theur.ub.da iesjontvemtires

and ascocm itt lb ii respc naibtefo mainta ring proper

counti c.ordfc iaf iarcfnga oh inifortik ng

raaonibtestcp tt Pr vent anddetecthaudandotie

ir ecu lix 3mroctors tsoreipo iibtefcrbc totting

suita to nting pot its ard appymrg them on at nsm tcnt

i-i ins ki mgjtcg it mc ti miate that areprudenta id

as nabte

pticabte at ount ng tandard- havecc foliowtd end tie

Ltsevier or-tb redfinaiua taterncntswticharetFie

reooiisibi ityofthc Dir br of Re cdt tevicr P1 Cand Reid

evier NV pit ired usi ig at unti ig pot Cc swhich cc mpty

with tnt ih mat ii ant irti ia land mid

ThcD red of Ri dLtte let PttandRiedt seviei NV having

iad ip ropriat nquiries -oncider -t it idtquatc resourcc

cxi tfn tit combi mdbti i1S toconti iueinoperat onat

ct nce thfnc ceabtcfttureandtimat tterofor

sappr pflt to idopt the go ng concer basis in preparing

hi 20121 nin.iatttc nenta cachi mgthi conc uionthe

irec-flrofReec II aevior PL ndReedtt0evitrNVhavehad

rt ga toth ombined busine se financ at pc cit ona

31 Deceit br 20 th astrcngfreacacti ltowctthecoribined

Jsi me -e Reid Ltsevie ab style xccss capitatmarket

md h.p incipiti .k faa mjReedltacvie

omnxntmry antioRcidtLevicrcoiybsndbus ncsse

hftowJinanc.iatposit on ant tiqusdityfor theyeai ended

it IJac noet 211 actoutI tt..Chief ir nciatOIfic-n sRepor

onpaqcsjotob/ ii iow hataftertikingac -ountof availabLe

Ll re ource.4ar corn iittdb3nkti its iettntb-acKupsiort

rmbirwvng mncofkeedit ncrs boirowingfattdue

wrhimttw itxttwny ir Pen II.-dvir nolciec.nitiquilny

ipitat mar aqcrnei ta id mar agemontot isks La sngto interst

ate lo gn exchange and crc dit expoa resarese out on pages

a6ar da Furl me ft mmmnontiqtldityotthocorntinc.d

bu inca canbc foundmnnote t8ofthc ambinedlirancat

statement lhc pi nupai ri4k facing keed ELevi ra so

out npagc .a8tc 61

A3 required tySectio i302 of the US arbanes xteyL 200

and by related rules iasued bythc USlotu itmc-s and xchanyc

Commission the itef xecutive Office aid Ct Itt I-i manciat

Officer of Reed Etsevic PLC and of Peed Levier NV certify

the respectiveAnnuat loper Is 2012 on orrr 20 Ito befded

withthe Commision that they arer epornJbt fo est till

and muntamn ng di ctosure conti ot and procedurc ai ft at

ttmeyh ye

designed such disctoure controls and proc dureto isu

that mate iat inform at on eLating Rccd tsevier midi

known to him

cvatuated tie effcct.venes of Rc ed tsovier cdi do uro

contr aLand procedtrs

bacdonthca evatuatior dbcto .edtothaAuditC.c mnmltteec

and the extcr rat auditors alt aign ftc ant dohc nuts in the

design or operation of dl torure controls and prccodurs oil

aeyf auth whc.thor orno materht that nntve in aqemont

other emp oyees who have -ig nM ant rote in Reed

Itvi ci iti.rnatc ntr its and

prescnted iitieR ed Etsevic AnnuaL Report 2012 on Ft

20 thou cot ct isio m- -the it the ffectrvnessofthedis to au

Co itrots ir proccdcres

ADusctosuroComrr teecomprisr gthoc.ompny cretar e- if

lead Eisev or PLC and Reid ELevior NVandothcr 4c.nuor Reed

tsav or manager- provide as uu- nci to the CI id Ixet ut ye

Off cer and thu nanc iatOffic ro jardingtheir Section 302

cortificatic

Sect on 04 of the US Sar bane OxtayAct002 quure the Chef

Lxocutive Othcr and Chief unanciatOthce of Ret tsevsc PLC

ard of Reed Etc wier NVto certify nthe rospcctive An iuat prt
2011 on Fom that theyare responsibLe or ntasni ig

adeqi ate Morn mtcontr ot tructur proceduresfor finand

reporting and to tonductar as.ecsnmer of thsii effe tivc ne
The cot ctu-ioi softheassessmonti inter natcontrot truc.ture

md financial reporting pr mc edureswhuch arc unc uatsfl arc

presented inthe Rec.d tsevierAnn iat ReportPOl2 on For in 20
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Report of the Nominations Committee

hi rtpc it ml een prepared bytheja nt Nom nations

Committee of Re ed FlsevierPt and Reed tsevier NV md has

been approved by the espe tive Boards

Rot of the Committee

The principal rote of the Committec sto prov do assistan ito the

rds of Reed Icevier PLC Reed Elsevier NV and Reed Ilsevier

Or cup plc by dentifying md viduals qualifie Ito be come rectors

arc recommending to the Boar dstho appointment of such

md viduals

The responsibililiesof the Comn- itteearesetout nwrittenterms

of rfcrence hvailableatwww ee.delsev er com nd include

develop aid agree the desired profile ft rpotenti at

randidates or board membership

ii consultation with extei na search consultants agree the

spccihcationforthe recruitment of newdirectorswhic

providesa tormal and transparent proc edure for the

selection ar appoir tment of new dir ectorsto the Boards

iii tore.corimendtothe Boardstheappo tmentof car didates

subiectwhre appropriate to tte app ovilof shareholder

of Reed Elsevier PLC and Reed Hsevic NV

liv to recomme nd to the Boards dir eclors to serve on Board

Committees having regard to the ci iteria for service on each

omriittee isset out in the terms of reference for such

to iam teea idto recommend mer iterstoserveasthe

Chair of those co irm ttees and

lv to rrake recommendations to the Boards in rel ition to the

possible re appointment of Directors attheAnnual General

Meetings of Reed Etsevier PLC and Reed Elsevier NV

Committee membership

The Comm tteec.omprisesonlyNon Executive Directors and

ch uS byAnthcny Habgood he other member ai Mark Flliott

Lisa hook Sir David Reid and Ben van der Veer Ihe Comm ttce

me five timoc dt ring ft year

Composition of th Boards

During the year the main for usc the Committe conti iued to be

succession planr ing In re tatic to the planned retirement of two

long serving Non Executive Directors Mark II iott and David

Reid the appointment of new Chief FinarcialOfticer to succeed

Mark Armour who ret red Ii December20 land progress again

Reed Elsev ci saspirational goals regarding the pen entige ol

women on it Bo ardswh chwc re anncunc 2011

Ihe Committe has established icr mal igorou and

transparent procedure for the recr uitmentof andidatec to the

Boards and reeommcndat ons bythc Committee are made on

the basis of candidate mer againt obje dive cr lena and

with due regard for the benefits of diversity nclud ng gender

In addition the Comm ttee seeks to ensure hat the Board

their comm ttees comprise an appropriate balance of ski Is

experience independence and knowledge of Re ed El evier

businesses and diversity

Ihe Comrrittee retained reer tment consultants special si ig

in senior and non executive appointments to car yout searches

for Sc new Non xec itrv rector sand now Chief inane at

Officer hi Comrn.tteowo knd cioselg wit1 the .anultant.

and following rigorous process of assessment and ir tervievs

recomm nded to the Boards the appointment of David Brennan

and Linda Sanford as Nor Executive Director sand Di ncan

Palmer as Chief ancial Officer When Day Brennan

appointment wa postponed indefinitely for personal reasons

the Committee continued the search and recommended to the

Boards in February 2013 that Dr Wolf hart Hauser be proposed

fo electron at the Annual General Meet ngs in April2013

In September2011 responseto the publication of the Divies

Revi Women on Boards the Boards announced their

aspiratronalgoa sthatbyUl3the Heed ElsevrerNvt.orr bined

Hoard would be comprised of 30%women and the Reed lsevier

PLC Board wouW be comprised of 22 wonen Atthattime

September l011the Reed ElsevierNVCombined Board was

oriprrsedof 20 womenandthe Reed ElsevierPLC Boardwa

comprised of 110 womor Dur
rig 2012 the Co amittee reviewed

pn gresagainstthesc goals and fottowi ig the Annual General

Meetings to be to di iAprrl 2013 the Boards expect to have

me these goals The Committee willcontir ueto monitor the

compocit on of the Board against the Boards aspirational goals

wh Ic taking into account the benefits of ver srty more go ior ally

Details Reed Etseviers appr uoc.h divurs ty arid liiilurt in tb

workforce cm be found in the Corporate Responsibility eport on

pages39tc 48
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he rector Remuneration Report the Report describes

how Reed Elsevie apphesthe principles of good governance

rotating to directors remuneration Th Report has been

prepared bythe Rerrruneration Corrrrnitree of Reed Elsevier

oup plc the Come ittee in accor dance with regulotions

mode under the Compar es Act 2006 and the Dutch

Corpor ntc Governance ode the Dutch Code

The Ropor twa approved by the Boards of Reed Elsevier

Group plc Reed levier PLC and Reed Flseviei NVaad will

be submitted to shareholders for an advisory vote at the

AnruafGcrreralMeetingof Reed El evierPLC

The audited parts of the Report

In compliancewith the ingr and Mediurer sized Ccrmpanies

arnd Groups Accourrts and Reports Regulation3 2008 and

urEder lilt Book of the vil Code in the Nether lands the

following elements of this Rn port have been audited the table

entitled TrarEsle values of accrued pension benefits on page

83 thetables rhowing Aggregate emoluments and Individual

fees of non executive directors on page 86 thetables on

Individuatemotume nts of executive directors and Directors

oh ir eholdings irr Reed Isevier PLC and Reed Elsevier NV on

page 87 and the section Shareba ed awards in Reed Elsevier

PLC and Reed vier NV on pages 87 to 89

nec En qtn appn ntment rn Ac 019 fhe mpariy ha

de good onagrc stnnan iaby and trategically by vstematically

Er nfo rning th nsi ne
Pr imarilythr ough organic development

he per inrrc laD norriponents thc cxci ut ye director

mu non ar
nyr

ments plan since iOU including the

one off Reed le icr Orowtl Plan RI OF have suppo led this

at gy for RflC OR retu orn apital tur no to nrehol Are

ni su nod ear rr rig yr owtn

2012 Es port lsswhc ir tIn Report wa very solid year arnd

suIte nan no il honusr fo Erik
rigstr or Ma Arnnonr nnd

Durn an rIme tha wc slightly abovc gef see pages 7Rto /9

hrA tr rnche of he RI OPwill be per or mancn tested in late

Apr 2013 arnd ens edo 81 prelimi naryc lculatio no

indicate that ng trom and Mark Arrniou will ear in
the

initial award or Mr
rig

Ir nm 50 of the will bed In rred for

additior tw years or Mark Ar moar wh retired 31 Dcc ember

2012 there will be defe rata nd no opportu ityto ca rntunther

sha es With rc gar cl to -Ar Tin un ret roment tandard and

ondition were applied as reported iii La Eye rr rersnu neratior repo

uncan Amer joined at the md of Augu 2012 and took on ho rotc

as Lhief nan ial Of fi er wAn effectfrornn 15 Noverrnber 2012 Detail

of is remur or ation arrangement set out on pages 77 nn 184 of

fh sReport

Inter ms of salary ire rease the Lomrrnitter do ided to award

ik Engstrom salary ncr ase of 25/ offoctive Jsnuar 72013

his level of ncrn ae is line with 2013 irncneae spplic nhli to

the wid erniployoc populat on and otlnen ocr ior executive

Duncan Pcrtme -did rot own an ncr to In an tinng
satan

His first alany nv ew II be in farm an 77014

Give ntfrc backdrop of olid progre the omn nittee op nt erich

of itctime rn 2012 considering alternat vesfon newmulti yea

nnc ntives TIns wa ne cssitated by he riced to replace the nc nfl

RI OP with more egulan Long Iernnr lnnc entive PIn 11 IPI an dEli

expi ation of our existing xec utive Stnare Option Rcinenne EL 051 inc

April2011 The onrnnnnittee ns den ed qu nturrn metn ins cnn tl

ct untun of these ptnrns as hey relate to auppon fin jt cx cution

of bu ness trategy

an licn this year we orwn lIed tfi ournd 30 rnajc eholdc

and char eholden epnesonitativn bodies in the OK the Nether ids

and thr OS on thr
pn oposed mew IT IP md tfnc cnn of the EROS

In edback neccved dur ng th proc oss shap tht ma deig oftf

plans which are hein3 put to sham rolde ofor app ovalattlir Annua

General Meetings in April detailed dcocr iptmorn of the nrc wplar

contained in the riot ceo of the Anrnuat Oenenal Meet 33

In sum many object shan eho den appn oval we are
pn opo nq

to introduce new tlnneeyean TI for cxc utive director arid

apprcnximatelyanothen 100 sen cnn exrcutiv aswella rencw ESOS

for around 1000 mployces globally including execut ye di don

Ihe proposed LI IP is ba od on roll or wand of what tnas been

uccessfully operated Ion the lOG exn cut vc annnually -e 2013

tIne ninnimisino disn option an n- axinnnising tAiility onn iTO

sen on managennnent popcilation

ho propu alsfor the new pla are based ill sorn cEo ndatic ns

before focuinig on eturnn on capi nI returns to oh nneholden nd

sustainned ea nings growth The ovonallinccnntive oppon fun tyfon

executivc directors urnder tIne enulti
-ye an plain ncr na mrs with thc

paranr eten pneviouslyapprn ved byhareholdo

For 2013 tfnc execu ive dir odors Ii be yr mnited uw ds under the

new LI IP and I-SOS subject to receipt of shareholder approval

arnd wil bee igible to participate ir tl anmnci nI inc entive plan nd

the bonnu investrnient plans nn
2012

As in previoensyean our approac hto prep sning On Repo hasbecn

to mnneetthe hig ststandards of di cbs bal nm any inns thnuyhtful

and esponsible man me it DKteoiIative nequnrermnent switfn best

ract cc guidelmnnes omn diselor one inn tho Netherlands In prepaninng

th Report thc Connnnn tteo had reya toth appnoa hi adopted by

other large gbobdl bus ncses subje Ito disc losun en Ec3uir ens ents

in morn tfnan one jumisd clion in prim ryears our ainin asS en Is

produce clca innfon mat ye arid understandable repont

Mark ELLiott

Clnairean Remunoncit on Lomnnmitt



Resd Etsevier It

Constitution

Throughout 2012 the Committee consisted of ndependent

nor exw utivc rcctors as set outer the Structure and coi porate

governance report and the Chairman of Rc ed Elstvier Group pt
Deteils of Committee members and meeting attendance are

contaired the section Structure and corporate governance

on age 66 cf ftc Annual Roper The Chief Lega Off cer

Conpany Secretary also attendsthe meehngs in his capacityas

ce etcry to the tiomm ttee At the invitatiofl of the Comm ttee

Ch it man the CEO of Reed Elsevier Group pie attends appi opriate

par of the mee ings the CEO of Reed Else er Group plc snot

tendance dur ing sc ussions perta ninq to his emunerahon

the Global Human Resources Di octet pro ided maft real advice

the Committee during the year

Advisers

Tower Watson ected as external advisers to the Comm tfee

thrc ughout 2012 and also provided market data and data analysis

Towers Watson also provided actuarial and other human

esnurces cc nyc ttancy ser vices directty to ome Reed tsovier

corn pan Os

individual consultants involved in advising the Committee do

ot or ovide advice to the executive direr for or act on thor behalf

Terms of reference

to Comm ttee responsibitihex are fo ws

Ext ufive direcfo

to establish the remuneration pohcyfoi the execuhve directorx

nd determine the errruriei ation in alit forms includ ng

pensunsorid short plan partiuipdUunLtheto nix of the xci voe

contracts and all otherterms and conditions ofempleymertt

of the cxc utiae rector sot Reed Elsevier Group plc and

Reed Elsevior PLC and on the advice uf the Cha rman the

remuneraten terms oftho CEO with respect to Reed Llsev or

NV the Committee recommends to the Supt rv sory Doard the

remunerator polcy and the rernunor at on in all ts forms for

CEO and other exer utivo directors and

to appi eve any compensation or termination payments

iade to oxecut ye directors of Reed Etevier Group and

Reed Elsevier PLC

Sen or management

en the cdv cc fthe CEO to approve thor omuner atien policy of

other senior It aders and of the Chief Legal Officer Company

Eecretary and

ta monitor the levetand str ucturo of remuneration forthit

oroup of executives

Her Elsovier Chairman

on the advice of the Se iior Independent Dir ector lode ci Sne

roiriurioration of the Reed Elsevior Chairman with

respect to Reed Fleevier NV to ret nmmend en advir eel the

enior Independent Oirector to the Combined Board the

hair mans remuneration in respect oft is Cha rmanship

cf Reed Elsev or NV

General

to reviewthe ongoir appropriateness and relevance of the

remuneratior policy rr par ticular the perfoi mance related

elerrterits and their romp atibilitywith risk policies and

systems

to reviewand recommend amendmentstothe uloc of all

shart wed incent ye plan nclud ng the formulation of

suitablo per formance conditions for share based awai ds an

optionc and where nocesar to submit them for approval

by shareholders

to ma ntain an open and ongoing dialegu with institutional

investors on major errtunoration poli issues and

ted scharge its duties with due regard to any published

corporate gover nanco gu doline codes or ecernr wndations

regard ng the remuneration of directors of Listed cempartim

and fe mation and eperat on of share schemes wh ch the

Curnirmittee enc does olevanit em appropriate nclud rig but

net limited to the UK and Outch Cot perato Goverrianre Codes

copy of the terms of reference of the Committee cart be found

on the Reed Flsevier webs tewww rcedeknvior mm

Remuneration phiLosophy and poLicy

The centoxtfor Reed Elsevier remunerat en policy and prac it

is sot bytho rtoeds of global busi ross th bus ness areas that

operate internationally by tine oft us ness Furthermore Roe

Elsovier Pt and Reed Elsevier NVc respective stock rriarko

hstings in London and Amster dam combined with the majority

of its employees being based in the US provides part cutar cot

of challerrgos in the design and operation of remuneration policy

Our remuneration phiLosophy

Rood Etseviors guiding remuneration ph tosophy for corliur

executives is based err the following precepts

Performance rotated compensation with demanding

perfcrrmanc standards

Creation of sharohelde value

Cempetit ye remunerationr opportunity to attract and retain

tI best xacut tlemt rarp anywhere the won Id

balanced mix of rerrrunorationi betwec fixed arid variable

elements and annual and tongcrterrn porfor manco

Aligrt ng the inter osts of oxecutivt directors th shareholders

and other stakohotders

Operating the cerripany consistontwith long term ustainability

Our remuneration poLicy

In lirrc with this guiding philosophy our ernuneration pot cy is

described below

Reed Elsevior aims to provide total remuneration package

that is able to attract td retain thr host executive tlentfr urn

anywhere in the world at an appropriate level of cost

In reaching decisions on exercitivo remuneration thr

Committee takes irtte account the romunorat on arrangements

75
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it wE iOu OP

or levels of it coo appli abt oc or ma igt meet and

Ret cv ploy cog mit ra ly
The Corn Otto tako

at oct tt alar easec Fir mpfoyee population

Idwido as no ofth unpu wh dome ra ir
rig tory

inc toi ctor

The Con mit tori ider tt at governa ice id

vi orime itat im tree it
doer aons irticular ywh

oc hng arid mg per to mon cob cOves or targets

id cc to or that mncentiv or or ratert with tho

appr iate ri ii age rent trick and or por ra tainabi
ity

Totattar qeted none alit riot ut xi cutive will

to Opel itivc fIr that of ext utive iru ai nilor itionc rr

orirp
iht uparire lod gc ha ur peer

ir cc aaarrr ct imilar and
ir ter rational complexity

ornp tivene des ter or of total rer iorier ation

unnual ar molt yr or in yes and beneFit

intention provide at reno ration lot eRr

in cdiv do it arid hr ine socr For mar cc median

per For ii ir cc bert warded by 01 it reniorrer at on that

posit around the media of releva ut ma ket data

iriduppc cii tile per For rr ice by upr quartile total

erriUrm itiori

it ur Ito con it it avail ible di ctron tot tow

bark rypayoct nr orto red ice onyx ted award itt

tf rio lot irs tat dot Ft er ole nt rl rice Riv

plans pr ov de For specific rev inc thi req ir

he em uittce en id ro it impo to em ocr age per onat

nyc nI at or gui ig hc Iding of Rc El vier Pt rid/or

Reed El evier NV ecur itir amo ig tie nror executive

po itori Oxi utivi rector band ottie senior excutives

re uhje for ni iurn sh rc holding require ie it

Howthe pertorT ance measures no the uocenhves Lrnk to our

busmess strategy

Fred Lw vi itcq focus on Ira Form its

ho through ru mv olment at the org in build tort

new
pr

nt adja ent riot ket and geogr op ie

ipplen itt by el ctive pcrrtto acquisitio and divetments

the petter nan elated omp nt ot it executive dir ectu

icR year inc ritiv upport thi atcgy bytoeusing on otu

ewi wtiald ord so tarried ai rings

growth

art it mo our nnt al ncr rrtivc pta focu ed on opt rational

xtc Fence iv mea ured byth tinar era measures cit revenue

pit fit tic gt ratio In odditi it igniFr ant portion oF

th annual bcinu depe iderit upon the ach evoment of annual

key In ii inc oojec KPO that eate pltttir to

Ii ble itur re Fcir ri ie hiesc KPO align wi di Reed

toevi atogi plan arid angetr or it ie derivE ry of specific

ir jet tsar the ac iievement of cutor icr met coot effi iency

rrgc It nor por rc arid ot sponsihility oh fives ich

xet utivc lit tor as at ba one ust imnabilrty or cor por ito

porrsibihly objet ye

Comrr ittee helm ye that on of the main dr icr tong lerriu

oh ir rIder va uc su ta ned growth ii profitabili

under nned by aprc iate upilal ii it mph ie icr etore awth

irr at rung per re nd irq ted elur an nveslech aprtal are

trlmoed in aur mu year rrcentives

We ann to el hoblen
jirug per or riiaimc urget ir sIr rtcd

by the tact FL th ho beer rio vc st rig For ir cc torso idem any

nun mu tr yc mrrccrit ye niruce tI awards gr nlc Tin 006 ye

in 2009 and no directors bontm paid riot ahoy target cc 2006

The baLance between fxed and performancereLated pay

Wi arm to prcw dcc aeh exeerrtrve director wmth amr annual to aL

rem iuneralrorr package conup sing frxc arid vim abC pay Nmth th

major ty uf an xeccitive director total enruiem atroi oackaq

nkedtoperfommna ice Attimgetpertorrruauccr rcc itv pay

iake
tip ppr xinmately /0 oF iluc told mune atmon par kag

limo is shown For thr El ru the pie liar below he cc

cc mponents of the eruttota crc eration poeft rgo are

desen bed iru dctamt ill em mu rr Icr cit tIns Tepo

10%

axed pay ciemenis 30

ttjt er

rb ii

variabuc pay
elemerts /0r

Ar ir

Mm yr

tic chart low llutr ates Fm aw ou level ofc or uper ilmon

driven by bcrincn perter rnanc cisc ile ri pe cent of base cola

FE is slrows th way which at ncr ul remur er ati rru taLc toth

CF wou Ovary un len tIer erut rtnr ra once ro For the

pur poses ut Ibm lbutrat ron ocr nptio have heeiu math in

relation to vestirug/payout levels at the drtferc rut levels of

pcr Form urrce

cc

4110

20

II

or

mrmr rmstcri

my Arrr ii rrcu cc Mulim rr ic

Our approach to market posfflonrng and benchmarkmg

Whrn revrewmn oxectrtrve director nd en or cxc UI

reruruner itromr one factor which ihe arrrrruirtee tak unite

acc ci ant roar ket cornp titveness trio no dome byas in

total emuner atie aI ary anruual amid muOn year incentive

amid bend tot gomn ige of relevant compa atcrr group

an follows

if

gc



Reed Etsevier -ti

Global peers perati ag in husinc sscs Or tar to thosc of Reed

El cv er mdc ng hors son Rooter WOP Pear on Johr

Wkey Woltert Kluwer Exper ian McGraw Hit and Equifax

Companies sted or the Lor dor Stock Es hange crr

rridutry but excluding those in the financiaL service sector of

ci ilar size measured by aggregate market cap talisat on

arid rrrtc mat onal scope

ompan oct ted on the NewYor Stock Lx Thange

roes indost but excludng those in th financial or ccc

cari ofa ninitar sic mearaed aggatc makzt

rpitalrsat on arid inter national scope

Companies lirtc on the NYSE Eurorrcxt Amsterdam Stock

Exchange crc sindustryand ota simila size measured by

ggregatc mar ket cap tatisation and ntc national scope

ReG rr mg to comoanies Listed in these three different Locations

relevant and nereesaryas demonstrated by the fact that several

re ent senior exccut ye hires havc been rec oiled from the US

hiding our CEO

the omposit on if the respoctve compara or group is ub

to mm change year on year reflecting ct anges ir the size

The total remunerahon package

international cope arid st ng statue of spec ific companir dcr ng

theyear

TIre competitiveness of our emurrerat on packages is assessed

by tho Cornniittee as part of the annual review cycle fir pay and

performance in lmnc with the ace act out below

fir st the overall compet tiverress of the total remur eratiorr

pa kagos assessed both against the market and tak
rig

account of remuneration levi lswithirr Reed rrroro

dety The appropr iat positioning of an nd viduals total

remuneratron agarrsttt market is detrrn rred bacr nnthe

Committee sjudgement of individual per for rerarice and potential

Committee then corrsrderr mar ket data and borrch ararks

for the different elements of the package ncluding salary total

annual rash and total remuneration While relevant benchmark

nformation is meaningful inputtothe proces it informs

rather than drives tIre outco Tre of the rev ew and jci tone

factor that the Commrtte cons dor

Benefits inclLiding medico and retirement berietit are

positioned to reflect lonlcountry practice

La elerirent ofthe remune ation package or executive rectors is designed to achiece specific obje tives as described Lb wctron

In aggregate they create urrifred and balarr ed reward rnrix and competitive employment proposition the value of tIre reward rc kagc

or ly rrrax rinsed through the rrrtc grated ivory of anrr uat and longer term perfornrarrce Reward for the delivery of business results

sec nnectedwitf rewardforvatueflowirrgt shareholders lhreughthe use ofa range of performance metricssLich as earning per

char retur non rrvested cap tat profitafter tax revenue cash flow conversion rate personalobjectives and total shar eholder return

and the assc ssment of per for mance ove mull pIe time her izons the incent ye arrangements are structLircd in such way that cward

can rot be mnaxirnmed through rnappropr rate trert ter mr okoakinig

She abre note summar isesrhe componenr parts of rrre mc rr ii er ariorr package pr ovrueu rn
201z cxc cutnve ectur who Or mcd rr 20l

No multi year incentives vested irr 20 Multi year ncerrtives fr em previous year elapsed ira early 2C 12 aIr cody dcmcr bed in as

year Roper

Mark Ar rarour served director until 31 Dc ember 2012

Additrorra ow red were made to Ocira ar Palmer in conjunct on th hi recruitmer f-urttrer details are contained on page 84
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at 11 Ii for cut ye cc tory in rev wed annualty rn the

llext compo trtrvene of total emunerotro and

Rood Eir vror qurdel storw iqe and valor rev agr ned for

the wholc of Reed lscvrr for the for thc oming finarrc rdlyedr

Any rn 15 typrc ally taker ffo ton inuary

lho Corn irt eedccrdod to award votary norcase of /oto

rk ng roni WhI ii mc rca 0ed his bare oalarywrth effect from

January20 JtoC 016 891 Cu icar Palrnersoervrceagreemerrt

pr
ovide hat hi yr view loliow ng orirrnencernent of

eniploymentwou dbe on or ound 1January20 4so hrs base

alar ii rnai is on
rgc

dl 2013 In to mu ing tie salary

worn icr ialror for the CE0 the Committee con derod among

he rnput 013 salary Jurd mrr for Reed sevrers most

sronif ca tc rrpioyc lxot on globally llie ncrea ci owa ded to

th GO swilhmn llr go dolinc agreed fo those employees rn

rp to 13 nroaves

ire 0pect air or the broader employee populalron

Ri ed tsr vii the same facro sb deter irirre he levels of

icrease across at rrrployee populations glob ly
relevarrl

payrnarket ski oxperie iceand contribut on Reed Elsev er

per ales ro rn my duversr ountrir irr torrns of thei

ron or or rtuon trcu fur os and
pr act cc Any ncrea 0rwardod

to drffer it empicy-e gr rup mn dub err gin gr aphr reflect

lhrs duveratyand ange of proc tries An avi rage rnrrease

ol app ow iatcly2 be awar del it iwo the SprijOr

man
1gm

rn rib populatmor qI ba lyfom 2013 Iti leveiof ncreaseis

iViO vi th ur or pr 0vud tc the wuo oraplayc populatie

Revr riue

Adju led fr of it Aft lax

Cash in onvr rs on Rate

Key Perforrnanc ObJect veslKP0

for 2013 he mrrrjriiurir thrcshold or thc frnanc lcrrrc 110

theAiPatwhrc ha honusstart to accrue 0r94/oof tar getandtlre

maxim bonu 151 of tarJet tin hanged from 2012

the KPOs arc indrvrdLraito each exeeutmvo director 11011 oxocutivr

drier tor issetupto nrx KPOs to reflect crrt cal bus no vS priorities

for w1 ich hers at countab II KP0 comoorreritfor the executive

rectors and itlier serrror exe oliver will ontarn it Ic 0st one KPO

relatmng to the achievement of speomlic sost mmnabihtyoljective

arid targets ontaurred withn Reed Elsevier or por mtc

respow bi tyagenda

Against each ibjec ye moasurable rnileslonc largc san eet

for the year Allfinarrcial targets and KPO are approved by the

Committe and are .0ubjectto for rnal rsses mint atthr end of

each year fhc Chairrra of Re El cv en Croup pie pro rrts

his ass ssriie nI of perfor mance ag imnst KPOs for the CEO of

Reedl lvevrer Group plc to the on nrittee wh Ic the 010 of

Reodhl 0evrer Group plc presents Iris asses rrne it of KPO

per forrnancn for tIre CEO of Reed Elsevuer Group p0 ho

Committee the di usses and agrec the frr KPO score

for each executive dir ector

MP payments for 2012

In yessing tire level of bono.0 payment for 20 ti Committee

rlotcdthefo lowing perform noes

13 00 an na
1e

110 Wil

Reodflsever 4%

Ii

Roc sevier executed woll on it0 stir teqic and firianc ial
Pr

iurmtme

mn 2812 Poitive rev on ie muroc ntor arid focus on operating

erficrc ncy con bmnedtu rift unoer ymog opc raring prof growth rInO

ear nings Under lying revenues whmch exclude ho effects of

curnencytranslatror arid acquisrtiamis and di poals were up

or 3/o excluding the cyc ing effect of bier nmalexlrmbmtuo r0 amrd

frye birsmrres area cuntr rbuted toIl urrderlyung growth

Or deriymrrg adju ted operatrrrg profit iwem ip 6/a with the

imp ovi mont profit ibmhty driven by combmr atmon of pro cv
innovatiorr and portfolio developnremit across alibcmrrmnes area

Underlymmig cots were up 4Yo reflecting volume growth aVwell

as orgamiro irrvestment mn new product deveiopmiierrt md vale

iarketing partly offset by continued impm ovemenf sir proces

efrr icy Adjutad aptahng scsI flow Cl oOnr i/UI

Wo gut3
up ornparcdw th the prior year and up

3Q1/
constant ourrencuc the rate of conver.ioni of adju 0ted operating

J8/
pm

ofmts rrrto cashflowwas 94 01201193 Roturrrs orr nyc ted

0/
aputal mr rca to .9 0.7 pert entago pom its higher than

18
in 2811 reflecting the irrrproved In idmng per for mare amid

caputal ffucmerrcy

aiim relic ut fh role armd the so tiirod valuer the exeeutve rn

te rf km exper enrce arrd cont botion in ecor text if the

relevant ru0 kc

hc rn allncertmve Plan AmP provi lw ocu on the deirvery of

sIr tc imng amrmii ml nar cOil Ia gets and the mc hievernemrt of annrual

abject vosa id mmli torresth tcncatea platformforsostainahle

but ire pe rbo nra rc

Eon 201 execuf ye nec ton hive at mrgem horn opporton ty
of

1000 crb ilarythat is
ightec9

afolIoW icr osr four elememrts

Inc hanged from 2812

Ce tan gct hi nov ooporton tyfor tie fri arrc iii ica cs is payabl

or thu achicvemc bob highly 0tr etch nc nancial targets the foc

eli went arc me cm rid separately cit th theme could be

ayo it in ic Ic ent amrd iot cnm other
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Set rut below so summary of the outco of perfor onue

aga net each hnanc at measure

Revenue Just above target

Adjcsted Prof

Just above target
After Tax

Las Flow
Just above target

Conversion Rate

iii ru

toi no Ma

Muttiyear incentwes

It is ntended to or hr ue to provide executive diructor with

rnulh yec ncr ntives comprising combination eta longler

incent ye plan TIP personal investment bonus defer ra plan

RIP td nor ket valuer phone To this end new

and are proposed and wilt be presentrd for shareholder

approvalat the 2013 Arinuat Tenet at Meetirtg ALMs

Thu LO pose of the multi year ncentives is to
pr

cv defocus on

the delivery of the medium to linger term str ategy arid holding

executives accountable torthc oxecut on etthatstrategywhile

driving value creation through sustained financial performance

capital discipl rio and the dehvery of returns for shar eholderi

In addition nulti year incentive are sir uctured sc auto
i/b

encourage personal nvestment and require am nirnum eyelet

ary ar

109
ongoing pet sonalehareholding in Reed Elsevier PLC arid Reed

107

evier NV seem ties among tie senior execut ye populatior

1017
in at derto promote al gnment with shareholders and to provide

focus on the share price

Awards Linderthe current and proposed multi-year ir cent yes vest

over period of three year cxc ept to the cite uhf REGP cocci

which awards vest overthree and five years the vestirtg of all

awards made to executive rectors underthese plans is subject

to meeting number of stretching per fern arice targets best don

inlet nalfinancial metr cc and total shareholder return

The details of the RE OP have beei discloser in previous yearc Reports

The chart below liustrates howthe REGP operates

Hi 2013

orthoiEOu

rtorn arcc ri

re ca od For th

cUed CtOM rk

Curio sF100

pertrrrrarcc
stare

nC eda dii

ases pa II pate

Re en ii
.r aro rip

it

purl ar ares ten cd tr

HI ot 201 ott c1 iou oh mcd ropioyr cot

ibie Ito pinto nnnaoco aga ihn mciii

pt al match ca Li caned osc

4aoit nit ierredpcriorr ao iii

The ptogress on pet sonal obectives for each director was then

added in the form of the RPO score ar eve ill the sue of the

scores achieved gainst the four AlP components foi the executive

re ters resulted in the followir bonuses for 2012

ik ngstt em

Mark Armour

Dui can Palmere

cc

1114990

1693799

23020

or cr dir ye tr FrI 15

son

Reed Etsevier Growth PLan REGP

YEARS 2010-12 2YEARSr2O13-i4 Hi 2015

tease id Fe ii

ii nraorc in

ceo

ho phi

len ornnr 11

ie.tid .11

Ft cmi in rr

rthclLO obccttopert nnaoc agao iii dry tIc

ttrree
ii Ott iS opto ma ch air hi arrr reps or stun Irs rip

user years aid err Ii op rat hare di go dOn orrt 0cc

ttcd onrder it appty tire etc
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Totat SharehoLder ReturnTSRJ

he Vet of coot or Ithe UP ow ird ubjec to Peed

tscvrer SR per or ma rc cor ip rr ed against thrue comparto

cup the tr anchc

Reed Lcvrera cc me equity rtal crar ket through three

xch iriges orrdon Amsteroa aol NewYo ni tI ee eparate

ocy roes three dmtirrctco oparator gr cups used

tc iog Co riparator oup at uro 0cm oar tn Group rod US

Jo Tar cc irparat or cup ho per muons or ed hisev

Pt or dr aT chare ha cd on the rodon list oq moasui ed

ririst Poc Ster no impar utur Group the per or cot

cd NVordrnorysh rev base do otheAm terdan

iv mo ire urec oga ost tIe lure Co oparatoGroup or dfh

PR or ir aocc cf Reed mvier IL APR and Reed Etsev er

NVADR lb iced oNe cYor stir nina rired agairct the

IS Dot ar or
ip ri Group the rver ogirie per od opptred for

ooe osu COO cit purposes is six moofhs prior to the star tot the

arc Aye or in tcto th0 aw is rn ode ond the final six ii Or thy

of ft 013 If oaoc atye or of the erfor mane peric

SR to roo nec ofeach ec ity mea ured epar atetyagainst

oc to crop rat ii
gi cup cod the

pr ipor 00 the ISP aric he that

ye the uro of the payout achieved against ott ree

ciopa ate group

00 pe
sri

E3etov nrc ho 00

Mc tiao 30 30

Upperq itl 100 1000/

Vest
irg

iso str oigf line ha istor ranking he twe er the rrrediao

ref the uppc gear Ic

TSR omparators groups

he con ierrts cf ach comp4 rator group were selected cii

sp ci rob si0 dover rhcd tatye ir Report page 59

or ipar Itor whi were included inc ache urr enry oroup

ireetootonpagloottastyea skep re

Sc oite0 st PuO ouw ta deL 0harrges

ott com oar otor cr cc ocr esul cit denrerge dc 1st og ocr

oh nor rate evrrts over the per for oaoc period aoct apptio

it pci icy in tt di oo appi opr rote mar ncr

ROICii2OI2 ubjeetto

actual exceodinj 2009

ROtC calcula ed oct oe

saroe ha0

Below 10

102o

11 or obove

Vesting is or str rigtot Ii ha is for per fcirmar cc be two no
he

mioimum and ox morn evel

the pur p0 of the pta the following det rirtion apply

Invested capitol arithmetic average of the op orrrg aod dosing

capital enit bA to the Reed evier cc nbr oud buioe

fc the fioanci ol yea with ot cumulotive arrior otic ri one

riopair meot iarge for ocquir ed iota og bte ccl oid

goodwil odde to addition ooy cxc eptiorial ctr uctor
rig

ar acqu tion ogratrorr charges riot oft rx are up tAPed

forthuse purpo 0ea arod chaog cro xct ange rate rod

roovemer rr pens on trcits are cxi ide

Re em adlu ted oper at
rig

orolit tI Bee dl Levier

comhioed ucroesscs be ore ooortrsatioro arid impair merit

ofacqu red otaog ble an etc an goodwill cx ttioroal

restructe Too ar dcc iu ortior otegr cii hor quo In addrtie

it is grossed up to exclude the equity share of taxes 0IC rot

ye ur arid for ttoer adu ted to exclude net pco ron oaro op

credit rooovr mont fter applyr og ttie eff ctive rate of tox or

tor adlusted earn rrg catcutati co and usirog excl aoge rates

toni otch thoe used in the ralculatio of rr vested cap tab

mo order to crc err that thu per formarrce score auhrevcd sat
ii

reflectroo of odcrlyrng busioeos po fo rnaroce the Comm tIe

retairos dicer etror to dde rm roe thu treatrnicot of major dispoe Is

rod acqe vrtror hat requ rc board apprcrvat Aroyc jnrficarrt

ad ustmeots no ode to thu frroal per for rorc core will be

di osed to shareholders

Return on rnvested eaptaL ROC
he ye Hi og of one third if th RI OP awa is subj otto ho

perce rotago retur no rnvestud rprtat of Rced II evrer Cc id

Reed Etsevier NV the ROIL In ancloe as follow

ROIL 201
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Adjusted earnrngs per share tEPS

The aesting of one third of the RFGP award is subjectto

performance against growth in adjusted earnings per share

measured at constant currencies Adjusted the

fran he as follows

di op

iiLP iF

Average Ad usted

growth year

2011 and 2012

subject to average

Ad usted growth over

the whole three year

per ed being positive

Vest
ng on straight One bas for per formance between the

mini aium and maximum levels

Fur thu purpucus uHliu plan thefu luwny dufindious upp

irnings ad usted reported ear nings measured at constant

currencies Adjustments nctude amor ti- aton and mpairrnent

acquired intangible assets and goodw II oxcephonat

restructuring and acquisition ntegratior charges gains

losses on business disposals and tax rate anomalies deferred

tux The Committee retains discretion adjustfor changec

ir the net pens on financing cred

Number of shares weighted average number of chares

sue excludirg shares held in treasury

Pert irmance share awards were granted under the REGPto

Mr igstrom and MrArmour in May2010 At its meet ng on 25 April

2013 the Cornrrriittee wiltassess the extentto which the

pci rrmance conditions have been metfor these share awards

whic includes an over allassessment of undc rlying bus ness

perfor rnarice and other relevant factors Based on rev ew of

the iree perforrrance measures usod in the plan preliminary

calculat ens indicate that 66 81 ofthe awards are expected to vest

This based on TSR anking ofjust above median in respect of

two of the comparator qroups ROIC achievement slightly hetowthe

11 maximum 0ftertaking into account adj istments for such

item as foreign exchange rates pension detic ts and acquisition

integration costs as provided in the plan and growth slightly

abov the middle of the range specihed the p1 in

fuswould result 429710 PLC ordinarysharesand 282187 NV

or dir ary shares vestiriq respect of Er Enqctrom 5000 of these

shares will be released to Mr Engstrom tolloc ing the April

Com nittee meeting and 50c of these shares will be deferred until

2015 In respect of MrArrm our under the ter rn otthe plan elating

to ii ement l000o of the shares vesting will be released to hirrr

following the Apr Committee meeting In arc rdance with the

preliminary vesting calculations this wilt result in 263601 PLC

ordir amy shares and 173105 NVordinar ysharos being released to

Mr -mour Thereafter Mr Ai mourwill have further entitlement

for iyment under this plan Dividend equivalents will be payable

in cah on any shares released which based on the prelim nary

ca cc lations would esult
ii payments of 131 251 and 179329

toMr Engstrom and and 220 016 to MrArmour

Long Term ncentwe PLan LTP
No awards under the LTIP were made to oxen utive dirc tors

2012 and no award cycles rerreain outstanding for director under

this plan

lonqterm incentive award was grar ted to senior leaders below

the Board in 2012 Grants are made on rolling three year basis
ri

the form of performance sharesthatvest subjectto performance

mctrics and vesting scale cor sistent with the RLGP he targets

setter each metric arc aligned to the ye ycar perfor mance scale

applicable to the executive directors under the REGP

Subject to receipt of shareho der approval at the 2013 AGM
it is intended to corn nence mak ng annual grants under ew

long term incentive plan to executive directors from 2013

onwards undcrwhich the first awar dswould vest HI 2016

Details of the proposed new LI IF are descr bed in the 2013 notice

ofAGMs of Reed Elsevier PLC and Reed Elsevier NV

Executive Share Opdon Scheme ESOS
The cLirrent ESDS which was approved by sharehotde sin 2003

expireson RAprd 201R ruplacernunt SORfo which wu arc

seeking shareholder approvalattheAGMs nApril 2013 is

des ribed in the notices of AGMs and it is ntended to make grants

under this plan to around 1000 employees globally ncluding the

executive directors in 2013 It snot intended to make anyfurther

grants under the existing the key features of which were

described in last years emuner ation port on page 71

Gui ng 2012 Erk Fngstrom received grantof200 of base

salary of market value options two thirds of the permitted

maximLim Dn joining Duncan Palmer received grant of 135 of

salary The vesting of thn options is subject too pa compou id

growtn in adjustea earnings per Jiare hur ale measurea at

constant currencies over three year period commencing on

Januaryof the year of grant the same condition also applies

to the 2011 grarts which were made to ik

and Mark Ar rnour In view of his retirement at the end of 2012

Mark Armour did not receive an grant in 2012

Early in 2012 as disclosed in tastycar Report the 2009 11 cycle

of ESOS lapsed foi Erik Frigstrom and Mark Armour

Bonus nvestment PLan tBP

Ihe DIP is voluntary pta med at encouraging persona

investment in arid ongoing holding of Reed Else vier shares to

promote greater alignment with shareholders and support the

retention of keytatent

Under the DIP par ticipants may invest their own funds to pci chase

Reed Elsevier secur ties oral ocate securities already owned

outright for investment underthe plan up to specified maxira um
In return the participant is granted match ng award which vests

overthree years subject to performance maximum ri ateh of

for can be earned on the personal nvestraienti It condition

of vesting that the underlying personal investment retained

throughout thu vistirig pur oh Dividend equ vrnentc accrue on the

matching shares during thevesting period and are paid out in cash

at the end tot he extent lhat the matching awa vests ho table

overleaf summonses the key features of tIre DIP

Average

Adjusted

rowthovei the

twoyearper od

Below7 pa

13 p.o oral eve

Below p-a

51op

p.a.orohove

60

100
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Bonus Investment Plan iBP

Overvew

Do oil

requrrryofawa Acr ualqrant of matching award

len yearlrle of the plan

rp ernented in 2010

qibility

orm rc period

erfoima ceco dt onc

Thefollowingtarg and vesting si alc apply to awards granted

unde the DIP in 202

ooicl hith

rdyc ottit

porlorr 001

below II

11 5%

l2%o aboi

Ilretarge%farthc 2010 l2anbOll ldcyclesofBlPoresctoutin

Ia year Report

twa were gra clod under toe BIPto Mi Lngstrom arid Mr Armoui

in May2010 Alit meeting or 25 April 201 in much the same way

av for It RE OF Ire Comrnttee will assess the ext nt to which the

ocr orrs rn condition have bce mcI for the awards which

nelide an ver 0ses 0rnerrt of und 0r lying businesr

per ton ma ice and othr etovant factors

ed on rr view oftt two erformanc em asures used in the

plan pro liminary alt ulatiot indicate th it 895% oft cc awards

ire xpe odtov Eli cbisedon ROlCachiive rentslightty

bA thr 11 aximnm alter taking into at nunt adjuv tment

or ferns foreign exchange rate pension dets its and

ectr oct irg covos ac provided inthr plan and LPG growth just

ielow the /0th cc nt Ic oft targr range op if ed in the plir

II is woo Id rrsul the vesti og of 819 NVADR matching awards

in respr clot Mr Er gstr oscar ci ace respondng cash dividend

oquivalerit paym ito $1 78181 In reopee of Armo ir 38223

or Irn or rnrt lRflLR NV ordinary char swnuld he

released ovitli or evponding drvidc nd qu varent cymerrts of

36 651 inc 048 59 re per lively

The Cc rrrmittre believes that one of tho 0pectstnatcreato closer

clignrnent between ser or managerrrerrt and shareholders is to

require executives to build up anci maintain significant per sonal

stake in Reed Etsevie Ihe shareholding requ erorent applicabh

totheexecutivedi Ao car setoutinthetab beluwand as

decor ibrd on oage 79 were pro rcqur 0ites top rticifrate irr the

RLOP Shard olding eqc iremerrts ilso apply osetected en or

executives below the Beard

Meet ngthe relevant char ehcrldrng requr enic nt is both condition

of the vest ng of award.0 aswellas apr equr to to rrraint arc

et gibilityto receive future award ende the multi ye in

ineerrt yes

On 31 December 2012 the executrvo directors char ehotding

wre as follows valued at the mid market cbs ng prices of

Reed bsev er scour itres

rrk ngctrorrr

Mark Armour

Dunc arc Palmer

uv rorchoid 30

rrrlcr 20121

ortcr 12

rr
od rI

yr

prm urn crrbc 21 brld rrvr dcv lot

or oldhgo do or

unt cci 11

Other employee share plans

the CEO and Mr Pilmer have waived thc rrr rghtto particip itt

in any tocalall employee share ba ed plane ir
arry country

inc ludir the EIMRC approved all employer UK Savircg Related

Share Option Sche soc 524E

Vetinj cole

Pr rsonal irvcstmc nt

Approximately 50 senio exocutivec inrluding executive dire tors

Par ticipatioro ibuntary

hreofirruncialyears

Ave ae cdju ted bPS
gr

owth rceasured irt constant rencres ant ROIC see below

50% of the award is oubjectto adjustod PS growth and 50/ subject to ROIL

rtor rrianci hurdle arod str aight line vesting

Upto 1001/o of the target bonus opportunity net of tax

On chang of control awar do vest on pro oted basis arid subj ctbo perfor macice based in

arc asses mc of ogress against targets the trrcre tIre hangc otc omit ol occurs urile the

Co nrnitlee deter rsrine 0that awards should riot ie tarcd instead be cx hanged for luivalr nt

owards over shares in the acquiring ompancy i.e rollover applies

law backapplies

Awo ds oder tIre pIano
satisfied wit sha purchased in the mar ket

50

to

iOo

\vero3rjr vi

11u rci

tyoc

CI PIll.d

tebow4/

4%

65/rh

obey

Siro cr pLO crorc or

otilOc ob 202

uou ci or

300%

200

200%

51

4470/
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Reti ement benefit provisions are set in the context of the total

remuneration for each exec utive director tak ng account of age

and service and aqainstthe background of evolv ng legislation

and practi en Reed Elseviers major countries of operation

Base salary is the only pensionable element of omuneration

Erik Engstrom is provided with UK defined benefit pension

ar ro ngement underwhich he accrues pension of 1/30th of

salary for every year of set vce up to maximum of two thirds

of sary ftc pension is providd throagh comb ration of

ie main UK Reed Elsevier Pension Scheme for salary

restricted to tile Scheme Earnings Cap deterrr med annually

on the same basis as the pro April2006 Inland Revenue

earn ngs cap and HMRCArtnuatAllowance arrd

Reed Elsovier unapproved pension arrangementfor

balance

Priorto November2007 Erik Engetrorn was nota member of

any ornpany per sion scheme and Reed Elsevier made annual

contributions of 95 of his salar yto his personal pension plan

Transfervatues of accrued pension benefts

iv ii

vciur vi

to crucd fr ru

10 or pcru ror it

Ocr miii Ii Dr emb

It butoru

9158 2099132 2730651

1944 6758053 7525908

From November 2007 contributionsto his designated retirement

acc ount ceased and he became mernberof the UK defined

benefit pension anrangemerrt

he pension arrangements for Erik Engstromn include life

assurance coverwhile in employment an entitlement to pensi

the event of ill health ordisab tyand spouse sand/or

dependants pension on death

The increase in the transfer value of the directors pens ens after

deduction of contributions is shown in the table below fransfer

values have been calculated in accodan ewth the guidance rote

GNu published bythe UK InstituteofActLiariesand facultyof

Actuaries The transfer values at 31 December 2112 have beert

calculated using the transfer value basis adopted bythe trustees

of the Reed Elsevier Pension Scheme

The transfer value in respect of individual rectors ri pu vents

habit ty respect of directors pension entitlement and is not an

amount paid or payable to the dir ecto

MakArmourret red on 31 December 2012 atwhich point he

became entitled to pension of 378785 per annum

Ft ik Engstrorr

MarkArmour

Apr at

icr ber

20

49

58

Ic

00 UC

rue vii

it

Ic

liar -I Cli liC

cuedu rq ml ru pr
tricyca vi 000 ill lu gtiryi

Ii
clot

pc 00 it ri they of

be it 10

it by yi rf cOon bat

622361 180958 38584 31750 469944

765911 3848780 630355 13362 259332

ii cc oiu for ic litterer cc tveen toir rc ur ic ned vi mc çcr on at It t2 -toted unthet tic ithea rt ttcrc Cm

re your tic iou it cdocrty hcirwo- med too ad too ii don er ur

Dun an Palmer is member of the UK Reed Elsevier defined

contributicin pensiorl plan the Reed Elsevrer Perlsion Plan

REPP he company contribution is 19c of Mr Palmers salary

50000 is paid as contribution to the RE PP being the maximurit

contribution which cart be made under HMRC limits and the

balance paid to hirll as cash allowance sub ect to dedu on of

incorrre tax and rtat onal insurance he pension air angementfor

Mr Palmer ncludes Ic assurance cover wh to in enoployrnent
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Servce contracts

xc ul ye rc ctor employed under cc vii cortr acts that

pr ov defur mix mum oto ieycarE nohce ontr neithe

ecify apr edet rm ned lev.l of overa rcc payrne it nor onfarn

specrhc ovucom of change in control The

Comrr rrtce behev rtlrat asa gencrcLr ole nohce per iodr should

12 nonths and that thc cxc utrve do ector so iuuld ubject to

ny legal con trar ito withrr thou ba ountry be oqurrec to

irtE ate thc en rr the cvi nt otter mr iation ftc Committee

wrLl however no ocrl roar kit con Irtror oso to nnure that the

icr irr iff med arc app iprralr
iftr art rid ret an ip executrvc

ooer atrrro in global usrne

he ntr lualc rn ofth executive mtor and for

ipprox at Ey 100 other enror execunv include ertarri

ovenant as follows

non compot ton restrct oncapplywhrch prcvent the

executivefr omworkrrrg ri capacrtywhrch competeswrth rry

Reed Isevier business which he/he wm rnvoLved wr during

the prccedrnq mor ths from recrurtr ig Rced El mvre

employecsarrdfrorn colrcrtrng Reed LI evier cuctomers and

supphersfora per rod of nonth dIe eavrng cmployr ient

rr the everrt of the executive resig ng he/shy will rmrnedmtely

lose all rrgt ts to any outstandrng award urrder the nc ltr ycar

mr cntrves rncludrrrg ar vested but uncxerr ed optior ir

rrr the event ota brcac hoff ie cow nants earn odc or

payouts recervr rn the period star Imp ix re ontho pr or to

and ending 12 months after leav
rrg nptoyrnent inthovest

fig

or oxercrse of awards from the rrr mUm year nc ent yes nay

he repayable

ii oxccutrv lire br iasa rvrce co itractwrth Reed lsevrer Group plc summar ned rn tie tablc bilow

Lrm igtrorn

Mir kArnrormr

Dcrrr ar Falnier

r4 orcir

l4Ma ch 2011

TGctober 1996

bAugmmst2Pl2

ri cmii
cyril

rr corn cc coca 5xp ry dUll lcubmcd Ic iii pr dl

23 August 2004 IdJu re2028

February 1995

24Augut 2012

Ceased lobe director md

retired on Uecembcr hit

Nor op od dy
12

rr
oriths ngl sh law

mor tt ngustr Lw

n/a 12 months English aw

Duncan Palmer remuneratmn arrangements

Guncan Palmer irinoal lace salary his sir irtrrrentwas

60 000 ciii he mc an an iu0 tarqr bonus oppor tur
ity

of 100

of bar ilary Elm will be ehgr if to particrpote rn RIP fr orT 2013

oriwaros lip In fri target bonuc oporturim ano to par trcip dc in

rho re vi GE an lIP bje to char folder appr ov rig
tho

am lie will receive info ml pension contr ibut ons qualtcm 194

mar bc
ir car danLL wmtlr poLrcs apph abC

ti xcut ved mccl nrc

addmtiu
rr Eel Ii rnber 201 fr wa granted thr fnllowrrig

award

nrark value opti iii und ri POE to acquire char eswrth face

value in ed ite of or ant of 1350/ of ace dory which vests on

3rd inive or yo gr
ant subject In cchrevmng at least 6/

pa co npou rd growth ii adjusted PP constantcurrencmec

over thc th cc ear perfor rnrncepermadfrom January2012

31 Di ember2Ol4

Per fornianci cia cc PEP with an aggr gatefcce value

IBOYfofb mssa cry char subjecttutfieaiie

for nrcricetrget cw lapplyto cnyrnatr rrgaward

tint ri ay bc gr inted tot ii CEO or dcr thc REGP in 2013 with

trc
rforrnancr

rrq
so ntfref half of 201o lire award

in fiefisrrmn
bh arid ir ie right to receive dmvrdend

go valent ci ulated on he ame has urrdcrthe RE GP

Tho fcc er olc arc conirot mit with tfroce wi ich apply under

the RE th her xceptron that rolrrenrent with the consent

of th ariipany riot rm tomaticafly treated as rr appr oved

leavc oa i0fi Ic the pe fir marice ci crc award

ect meted RRP with mggm ogate face valuc of 250%

of bas1 solo whrcn vest 50
mm

20 l4and 50 ho
fl

2015 provided

at unvcted tock has awards
gr

mnfcd to firm by his previous

ermployer Lips ft onc off grant of estrmc ted share was
madc to compensate Mr Pahr forthofurfe to of awards

from his for nor enployer hey re cubjc tb tinre pro rater

aw back if here mgrms or mc summar rlyter mm rated befor

the date ofthe an iounccrrrent rif the 2014 annual csults in

2015

The Comrnrttee insrdered the grant of perfor niiincr han id

restrrcted shi es rioted above to hive ben osentmalto ocure

Duncan Palrm ervices The onrmmttoe was satisfied that

the awards ire appropriate in align his nte ed witir tho of

shareholders Beth awan dofallwithin paragr iph 94 27R of

the UK stmng Rulcs arid were gr rrtd crver Reed lsev or Pt

ordinary share but hdlf of each award wi Ibe ettled on veil
rrg

with Reed Elev cr NVo dmnaryshares The awards arrnrot be

amended to the advantage of in Patnmier wmtinout in eholden

approvaland the documental mon qovcn ninq them awar dsw

avamlable for inspection the datc cml the nofmcei of th 2113

Armual Gencral Mc etmng up to and including the nic etmno

them elves

In rccogn orr if Mr Pmm and fcnmmly oy rig
In nrat tr

the UK mn order for ncr to lake up Iris nr position hi will receive

one off aih relocation allowance off 500 101 in May20

to tmrmc pro ted claw back if her signs or

ummar mly ten mmnated
pr

orto3l December2014 and elocatmo

acrpport rider me stanc and Reed Isevier polmcy

Mark Armour sretwement terms

MarkAr Troors netmrem fitter were dmsc loced in lcstyeon

emunem ation report ige 14

PoLicy on xterna appointments

The Committee behevc that the experience gamncd by illiwm
ig

exec ut ye director sto serve as no xecutmvc inn octor son thc

boards of otiren ongancatmo sic of bend it to Reed lsevmen

Accordingly execufrve dnmectors may subject to the ipprovalof the
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ra rmap and the Oh ef Execut ye Off cer serve as non execu8ve

dire tors or the boards of up to two non associated companies

of which only one may be to the hoard of major company and

they may retan nmuneration aris nq from uch apporntnents

Mar Armour isd nonexecutive drector of SABMiller plc and

received remuneration of 0186250 during 20120100694

during 20 IlL He is also nonexecutive dir ector of the Financia

Reporting Counc FRC and received remuner ation of 012 500

since commenc
rig

his appointment on July 2012

Dan an Palmer is non executivo direr tor of Oshkosh

Cor poration and eceived fees of 5487 since his appointment

as director of Reed Elsevier PLC up to the end of 2012

Pohcyon non-execuUve directors fees

Tfre policy on non executive direr tore fees matter for

the Hoar ds subect to applicable law and with respect to

Reed Elsi vier NV the shareholders and do not fall with

the Committees remit

Reed Elsevrer seeks to ecru nonexecutivc director with the

expi rience to contribute to the boards ofa dual listed global

business and with balance of personal skiL that will nake

maj Ii contr ibutiori to the Boards and their cc mmittee structurcs

Wilt the exception of Mar ike van icr els who serves only on thc

Supervisory Board of Reed Elsevier NV non executive directors

nclcrding the Chairman are appo nted to the Boards of Reed

sev er Group pLc Reed Elsevier PLC and the Supervisory Board

of Reed Elsevre NV Non executive directors fees reflect the

dire tors memb crshrp of the three Boards

he orima crjre for orriparatree market data the aLtice

of 5050 companies although refer encore also mode to NYSE

uronext Amsterdam Index and US-Irted companies

Non executivc directors including the Cha man serve under

letters of appointment and are not entitled to not reef or

payments following retirement from the Boards

Fee LeveLs

Non execut ye ector si ecerve an anncralfee in respect of their

mer iberships of he Boards of Reed Elsevier PLC Reed Elsev er

NV and Reed Elsevier Group plc The fee pa to Mar ke var er

Lels who serves only on the Supervisory Be Ird of Reed Elsevier

NV eflects hert me commitment to that co rrpany and to other

companreswrthin the Reed Elsev er combined businesses

Non executive directors ore reimbursed for expenses incurred in

atte ldrng meetings They do not receive any pertorrrrancereIated

bonuses pension provsion share options or otherforms of

benefit exceptforthe following the Chair man receives pr vale

medical benefit and non executive direr for sand the Cha man are

provided with tax filing support to meet any tax filing obbgatrons

arising from the rectorships with Reed Elsevier in cocinlr icc

other than their home country

Fees nray her eviewed annually although in practice they have

changed on less freqcrent basis The last Ice reviewwas during

2011 and the current fee arrangements took effect on January

2012

The fees for 2013 are unchanged from 2012 and are set out below

Chairman

Non execcrtrve direr for

Senior Independent Director

Chairman of

Acrdrt Committee

Remcrneration Committee

he total annualfee payable to Marike van ci LoIs is 065000

unchanged from 2012 The Chairman of Reed does not

receive cc mmittee chairr an tees

As required hythe Large and Medrun sized Companies and

Groups Accounts and Reports Regulations 2008 the graphs in

this section show the Reed Elsevier PLC and Reed Elcevrer NV

total shareholder return performance assuming dividends were

reinvested hey compare the Reed Elsevier PLC perfor mance

with that achieved bythe ETSE 100 and the Reed Elsevier NV

perforrrnance with the performance arhievpd by the AEX

Index over the five year per od from 31 December2007 to

31 December 2012

Fur the five year period from 31 December 2007 the SR for

Reed Elsev er PLC was 226/ against Fl SE 100 return of

For Reed sevien NVdciring the same per od tSR was8 4o

against an AEX Index return of minus 19 hese indices are

relevant since Reed Elsevier PLC merr her of the FTSE 100

index and Reed Flsevier NV is member of the AEX Index

Annuei fee 2013

550000

565000/080000

120000

025000/30000

120000

rr
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00/
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40
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Rced El corer NV AIX

Lot the purpo Os fIt chart tfi totaLharehoLder return is calcutatd on the bas of the average share pre 011th 30t ading days

on toho respectivey arenc and on the aesumpt on that dividends were reinvested

Tic info iyi out in thi section for rio part of thc audited

tosure nthi Hr port Lo the purpc es of the dictosur oem

this rection the aver ige exchange rates for the relevant year

have been used

Mark El iuff

Anthony fbguod

Adrian Heir ah OApro2O

Li Hook

Mar ike van 51

Robert Polet

Sir David Reid

Lc Shar man 20 April 2011

md Sar ord from Decembei 20121

Ben van der Veer

Aggregate emoLuments

he emolumentr of the directors of Reed Its vier Pt end Reed

Ltsev er NVir ctuding any entitlement to fees eric luments

from either Reed trevier Group ptc or tsevier Reed na 1CC BV

were as follows

2012

8000 80111

2972 2590

89 56

2074 634

rbavirju IXI ar cv rrrnputedr afranliberrcfrrrrrrcsp ix iaxirlrrrg upartprovrd dtarrn cxc ui vadrr atar iartrxf0 rg xc rr ir eva harthr Ore home

yrn nt eg dnr cix Nyc if Rced keener lOc carol rer riasaee rbie barrel lrSa
Jo par

eievani iax rei ax fax bean apr ad by PwC lUll oar lxi 00

xc aria ap su err meaLy surance re oil J89rnre pectxf2Ol 180329 or 20 il

II elm Ma rrva IL CI Lalvaxd 3nvander Veerarepaidn oandwereCbr 000 ndCtiO 000rxapccsvei for 201214 800 3ndCI 000 iyf /01

or par pu pa xl ra or car ri an paul ierirrrj aft re aver age xc irr ge ate far ihx yea epor rrng

Other reqwr ed thsctosures

No Loans advanc mu or guarantees have ha en provided on behaLf of ariydiector

Au diselosod in La years Report the 2009 11 cycle of awards made under SBUS and LI lapsed in earlylol2for rik ig and

Mar kAr moon he executive directors made no etx gains during 2012 on any multi year incentives exceptfor Mar kArmour who

made tin offl 182 on the exerci ofve 5ted options duringtheyear Deta Lr arc shown on page 88

Salaries and feea

Hen of it

Annual performanca related bonuves

ndivduaL fees of nonexecuhve threctors

Pension eontr bc rioris 44

TotaL 5179

2012

85000

550000
65000

65000

52846
65000

85000

5416

89431

1062693

42

4322

70000

500 001

38475

25000

41 7300

aS00L

15 000

18 333

82609

936 54
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lndtvtduat emoluments of executive directors

Srstory Benefits Bonus Totat2Ol2 dr

Erik Engstrom 1050625 28396 1149909 2228930 075/ri

MarkArmour 644495 23984 693799 1362278 1263563

Durcan Palmerd 213846 32878 230205 476929 na

Tot 1908966 85258 2073913 4068137 3338980

eL jurei rr Palmer add Ii

rrype rr wl U- di rr rwrr dr II at

rUt wi 012

Mar ket value options awarded under ESOS and restricted snares awareed in me year or reporting under the BIP ore set out by executive

director orr pages 88 89 Vesting is subject to performance cond tions relating to gr owth in adjusted PS and ROIC as described in the

fror section of this Report The maximum number of opt ens that can vest under theE SOS and the maximum number of restricted

sha ms that can vest under the DIP is equiva tent to th awards granted The maximurrr rrumber otshareswhich car vest under the

September2012 giants of porter rriance share awards and restricted share awards to Duncan Palmer is equivals ntte the awards

ited Er Enqstrom was the ghest paid director in 2012

Drectors shareholdings in Reed Elsevier PLC and Reed Etsevier NV

he interests of those individuals who were directors of Reed Elsev er PLC and Reed Elsevier NV as at 31 December 2012 in the issued

sha capitaL of tIre respective companies the beg nning arid end of the year are shown below

edE aNH

an err Cr rEar

02

MarkArmeur 248742 250242 136889 36889

Mark ElLiott 7600 7600

ik Engstrom 07040 107040 447356 509556

Antfrony Habgood 0000 50000 25000 25000

Adr an Hennah 163 5163

sa Hook 4800

Ma ikevan Lier tots

Our carl Patmer

Robert Potet 000 000

Srr David Reid

nda Sanford

Ben van der Veer 5000 5000

The-c trave been no charoges in the miter cots of the current directors servirrg as at the date of this Report in the issued share cap tat

of ed lsev or PLC or Reed Elsevier NV at the date of th Report

Sharebased awards in Reed Etsevier PLC and Reed ELsever NV

Dot uts of vested options shown in and urrvested options and restricted shares held by executive directors in Reed Etsever PLC

PLC and Reed Elsevrer NVNV as at3l December 2012 are shown in the tables overleaf Any awards that have been described as

tapsed in prior year reports have been excluded The shading in the tables denotes awards gr anted during the year of reporting he

vesting of outstanding unrvested awards is subjectto performance conditions in accordance witfr the provisions of the respective plan

rules except for the RSP award granted to Mr Palmer err dining Reed Etsevier The conditions of vesting of this award are set out on

page 84 of this Report her disclosure purposes any PLC and NVADRs awarded under the BIP have been converted into ordinary share

equ vatents At the date of this Report there have been no changes in the options or restricted shares held by executive directors in office

at the date of this Report The market price at the date of award of grants rnrade under the mcilti-year irrcentives are based on them ddle

market price of the respective secur ty
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Mark ELhott
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Appr ov by the Boar do Reed El evrer PLC rr

271 ebruary2Ol3

Mark Ethott

NonExecuIrve rector

Approved bythe Combined Board at Reed ovier NV

or 27Iebruary2OI3

Mark ELLiott

Member otlha Supe vrsory
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Report of the Audit Committees

91

Thea report has been prepared by the Audit Committees of

Reed Elsevier PLC and Reed ELsevier NV rn conjunction with the

Audit Committee of Reed Etsevter Group pLc the Committees

and has been approved bythe respective Boards ft provides an

overview of the membership responsibihties and activities of

the Committees The functions of an audit committee in respect

of the financing activities are carried out bythe Supervisory

Board of ELsevier Reed Finance BV The Reed ELsever PLC and

Reed Etsevier NVAudit Committees fuLfiL their roLes from the

perspective of the parent companies and both Committees have

access to the reports to and the work of the Reed ELsevier Group

pLc Audit Committee and the Etsevier Reed Finance BV

Supervisory Board in this respect

Membership

1h Committee comprise at least three independent

Non Executive Directors The members of each of the

Corimittees tha served during the year arc Ben von dci Veer

Cli rirman of the Committees Sir David Rcid Adrian Hennah

Li Hook until May2012 and Linda Sanford from appointment

December 201 Sir David Reid and Adrian Henriah both UK

chartered accountants and Hen van der Veer registered

accountant in the Netherlands are considered to have significant

rec nt and relevantfinancial experie ce David Reid has

served on the Audtt Committees for more than nine years and after

hay ng determined that he remained independent in char acterond

judgement and there were also no relationships or circumstances

which are likelyto affect his independent judgernent he has

remained member of the Audit Committees to allow for an

ord rlytransitiori to newlyappointed director

ResponsibiLities

The main role ai responsibilities of the Committees are to assist

the respective Boards in fulfilling their oversight responsibilities

regarding the integrity of Reed Elsevier tnterim and ftnancial

statc ments and eportiiig ocess rsk management and intern

controls the externalauditors effectiveness performance

qual fications ar independence and the performance of the

internal auditors The Committees report to the respective Boards

on their activitiea identifying arty
matters in respect of which they

consider that action or improvement is needed and maktng

recommendations as to the steps to be taken

The terms of reference of each Audit Comrrrittee are reviewed

annually and copy of each is published on the Reed Elsevier

website www.reedelsevier com

PrincipaL activities

Thc Committees met five times during 2012 The Audit Committee

meetings are typ cally attended by the Chief Executive Officer the

Ch Financial Dffic er the Reed Elsevier Group plc group financial

controller the Reed Elsevier Group plc chief legatofficer chief

sk officerand director of internalaudit and audit partners of the

exter nal auditors Additionally the managing director and senior

representatives of the externalauditors of Elsevier Reed Finance

BV dttend the Jutyand February meetings of the parent company

Aud tCommittees

In discharging their princ pal responstbihtics itt respect of IL 2012

financtatyear the Committees have

received and scussed repo Is from the Reed ELevicr Group

plc group financial contr oIler that set out areas of stqniftcance

in the preparatiort of the financial statements includ ng

review of the carrying values of goodwill and intangible

assets disposals applcation of revenue recognition and

cost capitalisation pohcies review of uncertain tax positions

provisions for lease obligation and the use of the going

concern basis in the preparation of thm financial statements

The Committees moo received written reports from the

exter nalauditors summarising the most significant findings

from their audit work

ii reviewed the criticalaccounting policies and compliance

with applicable accounting stander ds and other disclosure

requirements and received regular update reports or

accounting and egu atory developments

iii received and discussed regular reports from the Reed

Elsevier Or cup plc chief sk officcr and director of internal

audit summarising the status of Reed Isevier risk

rranagementacteitieo and th rd ngs from nter nalaudit

reviews and the actions agreed with management Areas

of focus in 2012 included management of invetment

programmes regulatory compliance and review of

information security including the management of data

privacy business continuity planning and continued

compliance with the requirements of Section 404 of the

USSarbanes OxleyActretatingtothedocumentationi

and testing of internal controls over financial reporting

iv reviewed and approved the nter cal audit plan for 2012

arid monitored execution including progress in respect of

recommendations made Reviewed the resources terms of

reference and effectiveness of the Reed Elsevier Group plc

risk marragernentand iriternalauditfunctions

received
pr

eserrtations em the Reed Elsevier Group plc

chief compliance officer on the compliance programmes

including the operation of Reed sevier codes ofcor duct

trainirrg programmes whistleblowing arr angements and

procedures in respect of the UK Br ibery Act requirements

the Reed Elsevier Inc general counsel on the management

of data privacy security arid complance the Reed Elsevier

Group etc securttv officer on information technology

security and the Reed Elsevier Group plc chief legaloffirer

on legal issuesand claims

vi received updates from the Reed Elsevier Group plc group

treasurer on pc nsion art angements and funding treasury

poltcies arrd risk management compliance with treasury

policies and global insurance art angements

vii received presentationsfrom the Reed Elsevier Group plc

head of group taxation on tax policies and related matters

viii received regular updates from the chief financial offi er on

develup nerts within theftoarict functon

ix received presentations one rotational be is from the chief

financtalofficers of major businesses on the prior ties for

the finance functions and the risk management and internal

ontrol activities
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Combined income statement

2012

Revenue 116 6002

Cootofsahs 2139 2j26

Pro sprofFt 3977 4876

SeWng or dF to cooto 1015 175
Adrnintro Ofl rrd other expones 1428 t626

OpereUng prof tO for JoFnventor 1334

ohar of oft JoFntvonturo 24 30

Operating proM 1358 1205

floOr rrne 16 17

rio co cc of 232 252

Net On 3fl Ot 2161 2351

Diopoo1 end oth non opcroting tern 45 22

Profttbeforetax L187 948

Tixotion 113 1181

Net prohtfor theyear 074 767

Attributab to

Per noon ro 069 760

Non controlhng intoreot

Netprofitfortheyear 074 161

Combinedstatement of comprehensive income

21fl2

Nor

Net profitfortheyear 767

of engr oiflere coon trenctehon offo cign operet onc 1361

Actueria1tooos cm dehrred benrfmt penc on rho rn 3291

mrrvotoc rnovorn ts on ovoi1oh1 to nveot or to

Tr nof to not prof nrr opo of of ovoitebto for olr mnvostrnentr 11

cc votc rr overn rite once flov hedqeo 70 24
enfer to ret prof tfr onr reef fLow hedgc ener ye ncr of fox 18 21 31

Toxr cogrrooddirecttyi eqomty 88 42

Other comprehensnie expense for the year 2751 1271

Totatcomprehenove rncomefortheyear 799 140

\ttr mbotoht to

Par err ornpor irefrotd 794 733

Non 00mg nt of

TotaL comprehensrve rncome iortheyear 799 14
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Combined statement of cash flows

2012 2011

Note Cm Em

Cash Lows from operating activities

Cash generated from operations
11 1847 1735

Interest paid
231 247

Interest received 12

Tax paid net 216 218

Net cash from operating activities 1.407 1282

Cash fLows from investing activities

Acquisitions
11 316 481

Purchases of property plant and equipment
70 85

Expenditure on internally developed intangible assets 263 265

Purchaseof investments 71 10

Proceeds from disposals of property plant and equipment

Gross proceeds from other disposals
235 101

Payments on other disposals
82 21

Dividends received from joint ventures 20 33

Net cash used in investing activities 476 721

Cash fLows from financing activities

Dividends paid to shareholders of the parent companies 521 497

Distributions to non-controlling interests

Decrease/increase in short term bank loans overdrafts and commercial paper 434 210

Issuanceofotherloans
592

Repayment of other loans 4373 248

Repayment of finance leases 22

Disposal/acquisition of non-controlling interests 48

Repurchase of ordinary shares 250

Proceeds on issue of ordinary shares 48

Net cash used in financing activities 10031 605

Decrease in cash and cash equivaLents 11 72 44

Movement in cash and cash equivaLents

At start of year
726 742

Decrease in cash and cash equivalents 72 44

Exchange transLation differences 13 28

Atend of year
641 726
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Combined statement of financial position

ASAT31 DECEMBER 2012 2011

Note Cm Em

Non-current assets

Goodwill 14 4545 4729

Intangibleassets 15 3275 3494

Investments in joint ventures 16 100 124

Otherinvestments 16 79 64

Property plant and equipment 17 264 288

Deferred tax assets 19 79 212

Derivative financial instruments 138

8480 8911

Current assets

Inventories and pre-publication costs 20 159 190

Trade and other receivables 21 1380 1483

Derivative financial instruments 57 149

Cash and cash equivalents 11 641 726

2237 2548

Assets hetdforsaLe 22 297 44

Totatassets 11014 11503

Current LiabiLities

Trade and other payables 23 2544 2657

Derivative financial instruments 11 69

Borrowings 24 730 982

Taxation 603 677

Provisions 26 30 39

3918 4424

Non-current LiabiLities

Borrowings 24 3162 3300

Deferred tax liabilities 19 919 1236

Net pension obligations 466 242

Provisions 26 139 87

4686 4865

LiabiLities associated with assets heLd for saLe 22 96 17

TotaL LiabiLities 8700 9306

Netassets 2314 2197

CapitaLand reserves

Combined share capitals 28 223 223

Combined share premiums 28 2727 2723

Combined shares held in treasury 28 899i 663
Translation reserve 23 88

Other combined reserves 29 252 199

Combined sharehoLders equity 2280 2172

Non-controlling interests 34 25

TotaLequity 2314 2197
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Combined statement of changes in equity

Combined Combined Combined Other Combined Non-

share share shareshetd TransLation combined shareholders controLLing Total

capitaLs premiums in treasury reserve reserves equity interests equity

Note Cm Cm Cm Cm Cm Cm Cm Cm

Balance at January2011 224 2754 677 29 387 1943 27 1970

Totalcomprehensive income

fortheyear
32 701 733 740

Dividends paid 13 497 497 506

Issue of ordinary shares

netofexpenses

Increase in share based

remuneration reserve
27 27 27

Settlementofshareawards

Acquisitions

Acquisition of non-controlling

interests 43 43 48

Exchange differences on

translation of capital

andreserves 40 27

BalanceatlJanuary2Ol2
223 2723 663 88 199 2172 25 2197

Total comprehensive income

fortheyear
136 930 794 799

Dividendspaid 13 521 521 525

Issue of ordinary shares

netofexpenses
47 48 48

Repurchaseofordinaryshares
1250 250 250

Increase in share based

remuneration reserve
31 31 31

Settlementofshareawards

Acquisitions

Disposalof non-controlling

interests

Exchange differences on

translation of capital

and reserves 43 25 12 23

BaLance at 31 December2012 223 2727 899 23 252 2280 34 2314



FINANCIALSTATEMENTS AND OTHER INFORMATION
ACCOUNTING POLICIES

Accounting policies

The Reed Elsevier combined financial statements are prepared

in accordance with International Financial Reporting Standards

IFRS as adopted by the European Union and as issued by the

InternationalAccounting Standards Board IASBI The combined

financialstatements are prepared on going concern basis

as explained on page 72

The Reed Elsevier accounting policies under IFRS are set out

below

Basis of preparation

The equalisation agreement between Reed Elsevier PLC and

Reed ElsevierNVhastheeffectthattheirshareholderscan be

regarded as having the interests of single economic group
The Reed Elseviercombinedfinancialstatements the combined

financialstatements representthecombined interestsof

both sets of shareholders and encompass the businesses of

Reed Elsevier Group plc and Elsevier Reed Finance BVand their

respective subsidiaries associates and joint ventures together

with the two parent companies Reed Elsevier PLC and

Reed Elsevier NV combined businesses

In preparing the combined financialstatements subsidiaries

of Reed Elsevier Group plc and Elsevier Reed Finance BV are

accounted for underthe acquisition method and investments in

associates and jointventures are accounted for underthe equity

method All transactions and balances between the combined

businesses are eliminated

On acquisition ofa subsidiary or interest in an associate orjoint

venture fairvalues reflecting conditions at the date of acquisition

are attributed to the net assets including identifiable intangible

assets acquired This includes those adjustments made to

bring accounting policies into line with those of the combined

businesses The results of subsidiaries sotd or acquired are

included in the combined financialstatements upto orfrom the

date that control passes from orto the combined businesses

Non-controlling interests in the net assets of the combined

businesses are identified separately from combined

shareholders equity Non-controlling interests consist of the

amount of those interests at the date of the original acquisition

and the non-controlling share of changes in equity since the

date of acquisition

These financial statements form part of the statutory information

to be provided by Reed Elsevier NV but are not fora legalentity

and do not include all the information required to be disclosed bya

companyin itsfinancialstatements underthe UKCompaniesAct

2006 orthe Dutch Civil Code Additional information is given in

theAnnualReportsand FinancialStatements of the parent

companies set out on pages 147to 194 Alist of principal

businesses is set out on page 204

Foreign exchange transLation

The combined financial statements are presented in pounds

sterling Additional information providing translation into euros

of the primary Reed Elsevier combined financial statements and

selected notes is presented on pages 133 to 146

Transactions in foreign currencies are recorded atthe rate

of exchange prevailing on the date of the transaction At each

statement offinancial position date monetaryassets and

liabititiesthat are denominated in foreign currencies are

retranslated atthe rate prevailing on the statement offinancial

position date Exchange differences arising are recorded in the

income statement other than where hedge accounting applies

as set out below

Assets and liabilities of foreign operations aretranslated at

exchange rates prevailing on the statement of financial position

date Income and expense items and cash flows of foreign

operations are translated at the average exchange rate for the

period Significant individual items of income and expense and

cash flows in foreign operations are translated at the rate

prevailing on the date of transaction Exchange differences arising

are classified as equity and transferred to the translation reserve

When foreign operations are disposed of the related cumulative

translation differences are recognised within the income

statement in the period

Reed Elsevier uses derivative financial instruments primarily

forward contracts to hedge its exposure to certain foreign

exchange risks Details of Reed Elseviers accounting policies

in respect of derivative financial instruments are set out below

Revenue

Revenue represents the invoiced value of sales less anticipated

returns on transactions completed by performance excluding

customersalestaxes and sales between the combined

businesses

Revenues are recognised for the various categories of turnover

as follows subscriptions on periodic despatch of subscribed

product or rateably overthe period of the subscription where

performance is not measurable by despatch circulation and

transactional on despatch or occurrence of the transaction

advertising on publication or over the period of online display

and exhibitions on occurrence of the exhibition

Where sales consist of two or more independent components

whose value can be reliably measured revenue is recognised

on each component as it is completed by performance based

on attribution of relative value

EmpLoyee benefits

The expense of defined benefit pension schemes and other

post-retirement employee benefits is determined using the

projected unit credit method and charged in the income statement

asan operating expense based on actuarialassumptions

reflecting market conditions at the beginning of the financialyear

Actuarialgains and losses are recognised in full in the statement

of comprehensive income in the period in which they occur

Past service costs are recognised immediately to the extent that

benefits have vested or if notvested on straight line basis over

the period untilthe benef its vest

Net pension obligations in respect of defined benefit schemes

are included in the statement of financial position at the present

value of scheme liabilities less the fairvalue of scheme assets

Where schemes are in surplus i.e assets exceed liabilities

the net pension assets are separately included in the statement

of financial position Any net pension asset is limited to the

extent that the asset is recoverable through reductions in

future contributions
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The expense of defined contribution pension schemes and

other employee benefits is charged in the income statement

as incurred

Share based remuneration

The fairvalue of share based remuneration is determined at

the date of grant and recognised as an expense in the income

statement on straight tine basis overthe vesting period taking

account of the estimated number of sharesthat are expected to

vest Market based performance criteria are taken into account

when determining thefairvalue atthe date of grant Non-market

based performance criteria are taken into account when

estimatingthe numberof shares expectedtovest Thefairvalue

of share based remuneration is determined by use ofa binomialor

Monte Carlo simulation modelas appropriate Alt Reed Elseviers

share based remuneration is equity settled

Borrowing costs

Borrowing costs that are directly attributable to the acquisition

construction or production of an asset that takes substantial

period of time to bring to use are capitalised All other interest

on borrowings is expensed as incurred The cost of issuing

borrowings is generally expensed overthe period of borrowing

so as to produce constant periodic rate of charge

Taxation

The tax expense represents the sum of the tax payable on the

current year taxable profits adjustments in respect of prior year

taxable profits and the movements on deferred tax that are

recognised in the income statement

The tax payable on current yeartaxable profits is calculated using

the applicable tax rates that have been enacted or substantively

enacted bythe date of the statement offinancial position

Deferred tax is the tax arising on differences between the carrying

amounts of assets and liabilities in the financialstatements and

their corresponding tax bases used in the computation of taxable

profit and is accounted for using the balance sheet liability

method Deferred tax liabilities are generally recognised for

alltaxable temporary differences and deferred tax assets are

recognised to the extent that based on current forecasts it is

probable that taxable profitswill be available against which

deductible temporary differences can be utilised Deferred tax

is not recognised on temporary differences arising in respect

of goodwillthat is not deductible fortax purposes

Deferred tax is calculated using tax rates that have been

substantively enacted at the date of the statement of financial

position Full provision is made for deferred tax which would

become payable on the distribution of retained profits from

foreign subsidiaries associates or joint ventures

Movements in deferredtaxare charged orcredited inthe income

statement except when they relate to items charged or credited

directly to equity in which case the deferred tax is also recognised

in equity Deferred tax credits in respect of share based

remuneration are recognised in equity to the extent that expected

tax deductions exceed the related expense

GoodwiLL

On the acquisition ofa subsidiary or business the purchase

consideration is allocated between the net tangible and

intangible assets on fairvalue basis with any excess purchase

consideration representing goodwill Goodwillarising on

acquisitions also includes amounts corresponding to deferred

tax liabilities recognised in respect of acquired intangible assets

Goodwillis recognised asan assetand reviewed forimpairment

at least annually Any impairment is recognised immediately in

the income statement and not subsequently reversed

On disposal ofa subsidiary or business the attributable amount

of goodwill is included in the determination of the profit or loss

on disposal

IntangibLe assets

Intangible assets acquired as part of business combination are

stated in the statement of financial position at theirfairvalue asat

the date of acquisition less accumulated amortisation Internally

generated intangible assetsare stated inthe statementof

financial position at the directly attributable cost of creation of the

asset less accumulated amortisation

Intangible assets acquired as part of business combinations

comprise market related assets e.g trademarks imprints

brands customerrelated assets e.g subscription bases

customer lists customer relationships editorialcontent

software and systems e.g application infrastructure product

delivery platforms in-process research and development

contract based assets e.g publishing rights exhibition rights

supplycontracts and otherintangible assets Internally

generated intangible assets typically comprise software and

systems development where an identifiable asset is created that

is probable to generate future economic benefits

Intangible assets other than brands and imprints determined

to have indefinite lives are amortised systematically over their

estimated useful lives The estimated useful lives of intangible

assets with finite lives are as follows market and customer

related assets to 40 years content software and other

acquired intangible assets 3to 20 years and internally

developed intangible assets3to lOyears Brandsand imprints

determined to have indefinite lives are not amortised and are

subjectto impairment reviewat least annually

Property pLant and equipment

Property plant and equipment are stated in the statement of

financial position at cost less accumulated depreciation No

depreciation is provided on freehold land Freehold buildings and

long leases are depreciated overtheirestimated usefullives up

to maximum of 50 years Short leases are written off overthe

duration of the lease Depreciation is provided on otherassets on

straight line basis overtheirestimated usefullives asfollows

leasehold improvements shorter of life of lease and 10 years

plant to 20 years officefurniture fixtures and fittings to

10 years computersystems communication networks and

equipment 3to years

CD

CD
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ACCOUNTING POLICIES

Investments

Investments otherthan investments injointventuresand

associates are stated in the statement offinancial position atfair

value Investments held as part of the venture capital portfolio

are classified as held fortrading with changes in fairvalue

reported through the income statement All other investments

are classified as availableforsale with changes in fairvalue

recognised directly in equity untilthe investment is disposed of

or is determined to be impaired at which time the cumulative

gain orloss previouslyrecognised in equity is brought into the net

profit orlossforthe period All items recognised in the income

statement relating to investments other than investments in joint

ventures and associates are reported as non operating items

Available forsale investments and venture capital investments

held fortrading represent investments in listed and unlisted

securities The fairvalue of listed securities is determined

based on quoted market prices and of unlisted securities on

managements estimate of fairvalue based on standard valuation

techniques including market comparisons and discounts offuture

cash flows having regard to maximising the use of observable

inputsand adjustingfor risk Independentvaluation expertsare

used as appropriate

Investments in jointventures and associates are accounted for

underthe equity method and stated in the statement offinancial

position at cost as adjusted for post-acquisition changes in

Reed Elseviers share of net assets less any impairment in value

Impairment

At each statement of financial position date reviews are carried

out of the carrying amounts of tangible and intangible assets and

goodwill to determine whether there is any indication that those

assets have suffered an impairment loss If any such indication

exists the recoverable amount which is the higherof value in use

and fairvalue less costs to sell of the asset is estimated in order

to determine the extent if any of the impairment loss Where the

asset does not generate cash flows that are independent from

otherassets value in use estimates are made based on the cash

flows of the cash generating unit to which the asset belongs

Intangible assetswith an indefinite useful life are tested for

impairmentat least annuallyand wheneverthere is any

indication that the asset may be impaired

If the recoverable amount of an asset or cash generating unit is

estimated to be lessthan its net carrying amount the net carrying

amount of the asset or cash generating unit is reduced to its

recoverable amount Impairment losses are recognised

immediately in the income statement in administration and

other expenses

Inventories and pre-pubLication costs

Inventories and pre-publication costs are stated at the lower of

cost including appropriate attributable overhead and estimated

net realisablevalue Pre-publication costs representing costs

incurred in the origination of content priorto publication are

expensed systematically reflecting the expected sales profile

over the estimated economic lives of the related products

generally upto five years

Leases

Assets held under leases which confer rights and obligations

similarto those attaching to owned assets are classified as assets

held underfinance leases and capitalised within property plant

and equipment or software and the corresponding liability
to

pay rentals is shown net of interest in the statement of financial

position as obligations underfinance leases The capitalised

value of the assets is depreciated on straight line basis over

the shorter of the periods of the leases or the useful lives of the

assets concerned The interest element of the lease payments is

allocated so as to produce constant periodic rate of charge

Operating lease rentals are charged to the income statement on

straight line basis overthe period of the leases Rental income

from operating leases is recognised on straight line basis over

the term of the relevant lease

Cash and cash equivaLents

Cash and cash equivalents comprise cash balances call deposits

and other short term highly liquid investments and are held in the

statement of financial position atfairvalue

Assets heLd for saLe

Assets of businessesthatare availablefor immediate sale in their

current condition and forwhich sales process is considered

highly probable to complete are classified as assets held forsale

and are carried atthe lower of carrying value and fairvalue less

costs to sell Non-current assets are not amortised or depreciated

following their classification as held forsale Liabilities of

businesses held forsale are also separately classified on the

statement of financial position

FinanciaL instruments

Financial instruments comprise investments otherthan

investments in joint ventures or associates trade receivables

cash and cash equivalents payables and accruals provisions

borrowings and derivative financial instruments

Investments other than investments in joint ventures and

associates are classified as either held fortrading or available

for sale as described above These investments are classified

as either Level or in the IFRS7 fairvalue hierarchy

Trade receivables are carried in the statement of financial position

at invoiced value less allowance for estimated irrecoverable

amounts Irrecoverable amounts are estimated based on the

ageing of trade receivables experience and circumstance

Borrowings other than fixed rate borrowings in designated

hedging relationshipsand forwhich the carrying value isadjusted

to reflect changes in the fairvalue of the hedged risk payables

accruals and provisions are recorded initially atfairvalue and

subsequentlyatamortised cost

Derivative financial instruments are used to hedge interest rate

and foreign exchange risks Changes in the fairvalue of derivative

financial instrumentsthat are designated and effective as hedges

of future cash flows are recognised net of tax directly in equity in

the hedge reserve If hedged firm commitment orforecasted

transaction results in the recognition of non financialassetor

liability then at the time that the asset or liability is recognised

the associated gains or losses on the derivative that had previously
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been recognised in equity are included in the initial measurement

of the asset or liability For hedges that do not result in the

recognition ofan asset or liability amounts deferred in equity are

recognised in the income statement in the same period in which

the hedged item affects net profit or loss Any ineffective portion

of hedges is recognised immediately in the income statement

Derivative financial instrumentsthatare not designated as

hedging instruments are classified as held fortrading and

recorded in the statement of financial position atfairvalue

with changes in fairvalue recognised in the income statement

Where an effective hedge is in place against changes in thefair

value of fixed rate borrowings the hedged borrowings are

adjusted for changes in fairvalue attributable to the risk being

hedged with corresponding income or expense included in the

income statementwithin finance costs The offsetting gains or

lossestrom remeasuring the fairvalue of the related derivatives

are also recognised in the income statementwithin finance costs

When the related derivative expires is sold orterminated or no

longer qualifiesfor hedge accounting the cumulative change in

fairvalue of the hedged borrowing is amortised in the income

statement overthe period to maturity of the borrowing using the

effective interest method

The fairvalues of interest rate swaps interest rate options

forward rate agreements and forward foreign exchange contracts

represent the replacement costs calculated using observable

market rates of interest and exchange The fairvalue of long term

borrowings is calculated by discounting expected future cash

flows at observable market rates instruments are

accordingly classified as Level in the IFRS7 fairvalue hierarchy

Cash flow hedge accounting is discontinued when hedging

instrument expires or is sold terminated or exercised or no

longer qualifies for hedge accounting At that time any cumulative

gain or loss on the hedging instrument recognised in equity is

either retained in equity untilthe firm commitment orforecasted

transaction occurs or where hedged transaction is no Longer

expected to occur is immediatelycredited orexpensed in the

income statement

Provisions

Provisions are recognised when present obligation exists as

result of past event the obligation is reasonably estimable and

it is probable that settlement will be required Provisions are

measured at the best estimate of the expenditure required to

settlethe obligation at the statement of financial position date

Shares heLd in treasury

Shares of Reed Elsevier PLC and Reed Elsevier NV that are

repurchased bythe respective parent companies and not

cancelled are classified as shares held in treasury The

consideration paid including directly attributable costs is

recognised asa deduction from equity Shares of the parent

companiesthatare purchased bythe Reed Elsevier Group plc

Employee Benefit Trust are also classified as shares held in

treasury with the cost recognised as deduction from equity

CriticaL judgements and keysources of estimation uncertainty

The most significantaccounting policies in determining the

financialcondition and results of the Reed Elseviercombined

businesses and those requiring the most subjective or complex

judgement relate to the valuation of goodwill and intangible

assets share based remuneration pensions litigation taxation

and property provisioning

Goodwilland acquired intangible assets

On acquisition ofa subsidiary or business the purchase

consideration is allocated between the net tangible and intangible

assets otherthan goodwillon fairvalue basis with any excess

purchase consideration representing goodwill The valuation of

acquired intangible assets represents the estimated economic

value in use using standard valuation methodologies including

as appropriate discounted cash flow relief from royaltyand

comparable markettransactions Acquired intangible assets are

capitalised and amortised systematically overtheir estimated

usefullives subject to impairment review

Appropriate amortisation periods are selected based on

assessments of the longevity of the brands and imprints the

strength and stability of customer relationships the market

positions of the acquired assets and the technologicaland

competitive risksthattheyface Certain intangible assets in

relation to acquired science and medical publishing businesses

have been determined to have indefinite lives The longevity of

these assets is evidenced by their long established and well

regarded brandsand imprints and theircharacteristically

stable market positions

The carrying amounts of goodwill and indefinite lived intangible

assets in each business are reviewed for impairment at least

annually The carrying amounts of all other intangible assets are

reviewed where there are indications of possible impairment

An impairment review involves comparison of the carrying

value of the asset with estimated values in use based on latest

managementcashflowprojections Keyareasofjudgementin

estimating the values in use of businesses are the growth in cash

flows over five-yearforecast period the long term growth rate

assumed thereafter and the discount rate applied to the forecast

cash flows

The discount rates used are based on the Reed Elsevierweighted

average cost of capital adjusted to reflecta risk premium specific

to each business The pre-tax discount rates applied are 11.4%

forScientific Technical Medical 11.8% for Risk Solutions

11.5-12.9% for Business Information 11.6% for Legaland

11.2-12.9% for Exhibitions The nominal long term growth rates

which are based on historicalgrowth rates and the growth

prospects for businesses are 3% There were no charges for

impairment of acquired intangible assets and goodwill in 2012

2011 nil

Asensitivityanalysis has been performed based on changes

in key assumptions considered to be reasonably possible by

management an increase in the discount rate of O.S% decrease

in the compound annualgrowth rate foradjusted operating cash

flow in the five-yearforecast period of 2.O% and decrease in

perpetuity growth rates of 0.5% The sensitivity analysis shows

that no impairment charges would result underany of the

sensitivity scenarios Further information is provided in note

l4to the combined financial statements

Share based remuneration

Share based remuneration is determined based on the fairvalue

of an award at the date of grant and is spread overthe vesting

period on straight line basis taking into accountthe number

ofsharesthat are expected to vest The fairvalue of awards is

determined atthe date of grant by use ofa binomial or Monte Carlo

CD

CD
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simulation modelas appropriate which requires judgementsto

be made regarding share price volatility dividend yield risk free

rates of return and expected option lives The number of awards

that are expected to vest requires judgements to be made

regarding forfeiture rates and the extent to which performance

conditionswillbemet.Theassumptionsaredetermined in

conjunction with independent actuaries based on historical

data and trends

The assumptions of share price volatility
of 30% of expected share

option life of fouryears and of expected lapse rate of 2-5% are

based on relevant historicaldata Otherjudgements made on

grant are based on market data Assumptions as to future

performance against non market related vesting conditions are

based on management estimates The charge for share based

and related remuneration was 26m in 20122011 27m
Further information is provided in note 6tothe combined

financial statements

Pensions

Accounting for defined benefit pension schemes involves

judgementabout uncertain events including the life expectancy

of the members salary and pension increases inflation the

return on scheme assets and the rate at which the future pension

payments are discounted Estimates for these factors are used

in determining the pension cost and liabilities reported in

the financial statements These best estimates of future

developments are made in conjunction with independent

actuaries Each scheme is subject to periodic review by

independent actuaries

The principalassumptions asat3l December2012 expressed

as weighted average of the various defined benefit pension

schemes were discount rate of 4.4% 20115.2% 2010 5.6% an

expected rate of salary increases of 3.2% 20113.5% 2010 4.1%

and inflation of 2.7% 2011 2.9% 2010 3.2% The expected return

on scheme assets setatthe beginning of the yearwas 6.2% for

2012 and 6.8%for2Oll Future pension increases are assumed at

2.8% 2011 2.9% 2010 3.2% and average life expectancy of 88-89

years 2011 88-89 yearsfor scheme members currently aged 45

and 60 years The net defined benefit pension expense was E18m

2011 E23m The service costwas 43m 2011 E57m after

pension curtailment credits of E20m 2011 C9m from changes

to pension plan design and staff reductions The net pension

financing credit is based on market data at the beginning of

theyearand was 25m 2011 E34m reflecting the increase in

scheme liabilities at the beginning of the yearcompared with

year before and lower expected asset returns Further

information and sensitivity analysis is provided in note to the

combined financialstatements

Litigation

Reed Elsevier is involved in various legal proceedings which

arise in the normal course of its business relating to commercial

disputes employment data security and product liability

Provisions for liabilities are recognised when it is probable that

settlement is required Although the outcome of legal proceedings

is uncertain the ultimate resolution of such matters is not

expected to have material impact on results

Taxation

Reed Elsevier is subject to tax in numerous jurisdictions giving

rise to complex tax issues that require management to exercise

judgement in making tax determinations While Reed Etsevier is

confident that tax returns are appropriately prepared and filed

amounts are provided in respect of uncertain tax positions that

reflect the risk with respect to tax matters under active discussion

with tax authorities orwhich are otherwise considered to involve

uncertainty Amounts are provided using the best estimate of

tax expected to be paid based on qualitative assessment of

all relevant factors However it is possible that at some future

date liabilities may be adjusted as result of audits by taxing

authorities Discussions with tax authorities relating to cross

bordertransactionsand othermattersareongoing.Althoughthe

outcome of open items cannot be predicted no significant impact

on the financial position of Reed Elsevier is expected

In addition estimation of income taxes includes assessments of

the recoverability of deferred tax assets Deferred tax assets are

only recognised to the extent that they are considered recoverable

based on existing tax laws and forecasts of future taxable profits

against which the underlying tax deductions can be utilised The

recoverability of these assets is reassessed at the end of each

reporting period and changes in recognition of deferred tax

assets will affect the tax liability in the period of that

reassessment

Property provisions

Reed Elsevier has exposures to sub lease shortfalls in respect

of certain property leases for periods up to 2024 Provisions are

recognised for net liabilities expected to arise on these exposures

Estimation of the provisions requires judgement in respect of

future head lease costs sub lease income and the length of

vacancy periods The charge for property provisions was 62m

2011 16m relating to surplus propertyarising on the

restructuring sale and closure of Business Information

businesses and includes expected tosses on sub leases entered

into during 2012 and an estimate of vacancy periods and future

market conditions Further information is provided in note 26

to the combined financialstatements

Other significant accounting policies

The accounting policies in respect of revenue recognition

pre-publication costs and development spend are also significant

in determining the financial condition and results of the Reed

Elseviercombined businesses although the application of these

policies is more straightforward

Revenue recognition policies while an area of management

focus are generally straightforward in application asthe

timing of product or service delivery and customer acceptance

for the various revenue types can be readily determined

Allowances for product returns are deducted from revenues

based on historical return rates Where sales consist of two or

more components that operate independently revenue is

recognised as each component is completed by performance

based on attribution of relative value

Pre-publication costs incurred in the creation of content priorto

production and publication are typically deferred and expensed

overtheir estimated useful lives based on sales profiles Such

coststypically comprise direct internallabourcosts and

externally commissioned editorial and otherfees Estimated

useful lives generally do not exceed five years Annual reviews

are carried out to assess the recoverability of carrying amounts
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Development spend embraces investment in new product and

other initiatives ranging from the building of new online delivery

platforms to launch costs of new services to building new

infrastructureapplications Launch costs and otheroperating

expenses of new products and services are expensed as incurred

The costs of building product applications and infrastructure

are capitalised as intangible assets and amortised overtheir

estimated useful lives Impairment reviews are carried out

at least annually

Standards and amendments effective forthe year

The interpretations and amendments to IFRS effective for 2012

have not had significant impact on Reed Elseviers accounting

policies or reporting

Standards amendments and interpretations not yet effective

New accounting standards and amendments and their

expected impactonthefuture accounting policiesand reporting

of Reed Elsevierare set out below

IAS19 Employee Benefits revised effective forthe 2013

financialyear The revised standard inter alia changesthe

methodology to be used in the calculation of the net pension

financing credit orcharge in relation to defined benefit pension

schemes Under the revised standard pension asset returns

included within the net pension financing credit or charge are to

be calculated by reference to the discount rate of high quality

corporate bond being also the discount rate applied in the

calculation of pension obligations and no longer based on the

expected returns on scheme assets Typically the effect will be

to reduce the asset returns recognised in the income statement

As required underthe revised standard comparativeswill be

restated accordingly The revised standard also prohibitsthe use

of certain accounting alternatives previously permitted that

enabled the smoothing of volatility in the income statement and

balance sheet in relation to pensions but thiswill not affect

Reed Elseviers pension accounting as such alternatives were

not applied There is no change to the measurement of pension

scheme assets and obligations under the revised standard for

Reed Elsevier

Adoption of IAS19 revised will have no impact on Reed Elseviers

combined balance sheet or cash flows The net pension financing

credit orchargewill with effect from January 2013 be

presented within net finance costs in Reed Elseviers combined

income statement ratherthan within operating profit as currently

reported Given that the revised standard may introduce greater

volatility to the income statement following adoption on January

2013 the net pension financing credit orchargewill be excluded

from the adjusted earnings figures used by Reed Eisevieras

additional performance measures

Had IAS19 revised and related presentation been in effect for the

2012 financialyear operating profitforthe twelve monthsto 31

December2Ol2would have been E25m lower2011 34m and

net finance costs would have been higher by Eli 2011 9m
On an adjusted basis profit before taxwould have been E25m

lower 2011 E34m The balance sheet and cash flows would

have been unchanged

IFRS9 Financial Instruments effective forthe 2015 financialyear

The standard replaces the existing classification and measurement

requirements in IAS39forfinancialassets by requiring entities to

classifythem as being measured eitheratamortised cost orfair

value depending on the business modeland contractual cash

flowcharacteristicsoftheasset Forfinancial liabilities IFRS9

requires an entity choosing to measure liability
atfairvalueto

presentthe portion of the change in itsfairvalue due to changes

in the entitys own credit risk in the othercomprehensive income

rather than the income statement Adoption of the standard is

not expected to have significant impact on the measurement

presentation or disclosure of financialassets and liabilities in the

combined financialstatements

IFRS1O Consolidated FinancialStatements effective forthe 2013

financialyear The standard introduces single consolidation

model for all entities based on control irrespective of the nature

of the investee IFRS1O replaces 1AS27Separate Financial

Statements Adoption of the standard is not expected to have

significant impact on the measurement presentation or

disclosure of the consolidation of entities in the combined

financialstatements

IFRS11 JointArrangements effectiveforthe 2Oi3financialyear

This standard classifies joint arrangementsas either joint

ventures or joint operation and removes the option to

proportionately consolidate joint ventures IFRS1 replaces 1AS28

Investments in Associates and Joint Ventures Adoption of the

standard is not expected to have significant impact on the

measurement presentation ordisclosure of the jointventures

in the combined financialstatements

IFRS12 Disclosure of Interests in Other Entities effective for

the 2013 financialyear The standard combines the disclosure

requirements for subsidiariesjoint arrangements associates

and unconsolidated structured entities into one standard

Adoption of the standard may result in additionaldisclosures in

the combined financial statements but is not expected to have

significant impact on Reed Elseviers reporting

IFRS13 FairValue Measurement effective forthe 2013 financial

year The standard consolidates the guidance and disclosure

requirements of fairvalue measurement contained throughout

IFRS and also requires new disclosures related to valuation

techniques and inputs into fairvalue measurements Adoption

of the standard is not expected to have significant impact on

the measurement presentation or disclosure of financialassets

and liabilities in the combined financial statements

IAS1 Presentation of Items of OtherComprehensive Income

Amendments to IAS1 effective forthe 2013 financialyear

The standard amends the grouping of items presented in the

statement of comprehensive income into itemsthat may be

reclassified or recycled to the profit or loss in future period and

items that will never be reclassified Adoption of the standard will

lead to some re-presentation of the items in the statement of

comprehensive income in the combined financialstatements

Additionally number of interpretations have been issued which

are not expected to have any significant impact on Reed Elseviers

accounting policiesand reporting

CD
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STATEMENTS AND OTHER INFORMATION
NOTES TO THE COMBINED FINANCIALSTATEMENTS

Notes to the combined financial statements
for the yearended 31 December2012

Segment analysis

Reed Elseviers reported segments are based on the internal reporting structure and financial information provided to the

Chief Executive Officer and Boards

Reed Elsevier is world leading provider of professional information solutions organised as five business segments Scientific

Technical Medical providing information and toolsto help its customers improve scientific and healthcare outcomes Risk Solutions

providing tools that combine proprietary public and third-party information with advanced technology and analytics Business

Information providing data services information and marketing solutionsto business professionals Legal providing legal tax

regulatory news business information to legal corporate government accounting and academic markets and Exhibitions

organising exhibitions and conferences

Adjusted operating profit is the key segmental profit measure used by Reed Elsevier in assessing performance It is stated before

amortisation of acquired intangible assets the share of profit on disposals in jointventures acquisition related costs and is grossed

upto excludethe equityshare of taxes in jointventures Adjusted operating profit is reconciledto operating profit in note 10

ANALYSIS BY BUSINESS SEGMENT Revenue Operating profit Adjusted operating profit

2012 2011 2012 2011 2012 2011

Cm Cm Cm Cm Cm Cm

Scientific Technical Medical 2063 2058 706 695 780 768

RiskSolutions 926 908 281 181 392 362

Business Information 663 695 76 68 119 110

Legal 1610 1634 146 144 234 229

Exhibitions 854 707 171 132 210 167

Sub-total 6116 6002 1380 1220 1735 1636

Corporate costs 47 49 47 44
Unallocated net pension financing credit 25 34 25 34

TotaL 6116 6002 1358 1205 1713 1626

Revenue isanalysed before the E91m 2011 E128m share ofjointventures revenue of which 2m 2011 2m relates to Business

Information E22m 2011 f23m relates to Legal principally to GiuffrŁ and f67m 2011 E103m relates to Exhibitions

Share of post-tax results of joint ventures of E24m 2011 E30m included in operating profit comprises nil 2011 Elm relating to

Business Information 2m 2011 4m relating to Legal and 22m 2011 25m relating to Exhibitions The unallocated net pension

financing credit of E25m 2011 E34m1 comprises the expected return on pension scheme assets of E221 2011 235m less interest

on pension scheme liabilities of l96m 2011 E201m

ANALYSIS OF REVENUE BY GEOGRAPHICAL ORIGIN 2012 2011

Cm Cm

NorthAmerica 3122 3103

United Kingdom 966 947

The Netherlands 611 616

Restof Europe 788 783

Rest of world 629 553

TotaL 6116 6002
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egmeiit onatysis continued

Lv Er UL ElY UEOGR\PHILAL PiAIiL 2012 2011

Cm Em

NorthAmerica 3154 3219

United Kingdom 442 485

The Netherlands 165 189

Restof Europe 1176 1.095

Restofworld 1179 1014

TotaL 6116 6002

ANA YSlY UF RE VEt UE BY TYPE 2012 2011

Cm Em

Subscriptions 2978 2819

Circulation/transactions 1602 1649

Advertising 350 437

Exhibitions 846 700

Other 340 397

TotaL 6116 6002

EINA YSIS ES BUSIN SISEGMENT Expenditureon Capital Amortisation

acquired goodwittand expenditure of acquired Depreciation and

intangibteassets additions intangible assets otheramortisation

2012 2011 2012 2011 2012 2011 2012 2011

Cm Cm Cm Cm Cm Cm Cm Cm

Scientific Technical Medical 120 43 106 94 68 72 82 69

RiskSolutions 15 21 23 109 156 23 26

Business Information 532 17 18 37 29 14 15

Legal 80 173 203 83 78 92 87

Exhibitions 178 36 25 22 32 24 16 10

TotaL 393 611 342 360 329 359 227 207

Capital expenditure comprises additions to property plant and equipment and internally developed intangible assets Amortisation of

acquired intangible assets includes amounts in respect of joint ventures of Elm 2011 E4m in Exhibitions Otherthan the depreciation

and amortisation above non cash items include E31m 2011 E27m relating to the recognition of share based remuneration comprising

5m 2011 E5m in Scientific Technical Medical nil 2011 3m in Risk Solutions f3m 2011 E2m in Business Information E7m

2011 E6m in Legal E4m 2011 E3m in Exhibitions and E12m 2011 E8m in Corporate

4144 Y5ISOF N0NCURRENTASSETS BYGEOGRAPHICALLOCATION 2012 2011

Cm Cm

North America 6514 6984

United Kingdom 524 517

The Netherlands 120 123

Rest of Europe 729 783

Rest of world 376 292

TotaL 8263 8699

Non-current assets by geographical location exclude amounts relating to deferred tax and derivative financial instruments
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NOTESTO THE COMBINED FINANCIALSTATEMENTS

Notes to the combined financiaL statements

fortheyearended 31 December2012

Operating profit

Operating profit is stated after charging/creditingl the following

2012 2011

Note Cm Em

Staff costs

Wagesandsalaries 1543 1535

Social security costs 187 173

Pensions 64 62

Share based and related remuneration 26 27

TotaLstaff costs 1820 1.797

Depreciation and amortisation

Amortisation of acquired intangible assets 15 328 355

Share of joint ventures amortisation of acquired intangible assets

Amortisation of internally developed intangible assets 15 151 132

Depreciation of property plant and equipment 17 76 75

Total depreciation and amortisation 556 566

Other expenses and income

Pre-publication costs inventory expenses and other cost of sates 2139 2126

Operating tease rentals expense
112 116

Operating tease rentals income 101 11

Depreciation and amortisation charges are included within administration and other expenses

Auditors remuneration

2012 2011

Cm Em

Auditors remuneration

Forauditservices 4.7 4.7

For non audit services 1.8 1.1

Total auditors remuneration 6.5 5.8

Auditors remuneration for audit services comprises E0.5m 2011 LUSH payable tothe auditors of the parent companies and L42m

2011 E4.2m payableto theauditors of the parent companiesand theirassociates fortheauditof the financialstatements of the

operating and financing businesses including the review and testing of internalcontrols overfinancial reporting in accordance with the

USSarbanes-Oxley Act Auditors remuneration for non audit services comprises E0.8m 2011 L0.7m fortax compliance services

L0.7m 2011 L0.2m forotheraudit related assurance services and L0.3m 2011 E0.2m fordue diligence and othertransaction related

services Reed Elseviers policy on auditor independence is set out on page 92
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Personnel

NIJM 3ER OF PEOPLE EMPLOYED At31 December Averageduringtheyear

2012 2011 2012 2011

Business segment

Scientific Technical Medical 7000 6900 7000 6900

Risk Solutions 4100 4000 4000 4300

Business Information 4800 5600 5200 5400

Legal 10400 10300 10400 10400

Exhibitions 3200 2800 3000 2700

Sub-total 29500 29600 29600 29700

Corporate/shared functions 900 900 900 900

TotaL 30400 30500 30500 30600

GeographicaL Location

NorthAmerica 15700 16000 15900 16300

United Kingdom 4100 4600 4200 4600

The Netherlands 1600 1600 1600 1600

Rest of Europe 3600 3700 3700 3800

Restofworld 5400 4600 5100 4300

TotaL 30400 30500 30500 30600

-n

Pension schemes

Anumberof pension schemes are operated around theworld Historically the major schemes have been of the defined benef it type with

assets held in separate trustee administeredfunds The largest defined benefit schemes are in the UK the US and the Netherlands

Underthese plans employees are entitled to retirement benefits dependent on the numberof years service provided

The principalassumptions for the purpose of valuation under IAS19 Employee Benefits are determined for each scheme in conjunction

with the respective schemes independent actuaries and are presented below as the weighted average of the various defined benefit

pension schemes The defined benefit pension expense for each year is based on the assumptions and scheme valuations set at

31 Decemberof the prioryear

The discount rate is set by reference to AA corporate bond yields The expected rates of return on individual categories of scheme assets

are determined by reference to relevant market indices and market expectations of real rates of return The overall expected rate of

return on scheme assets is based on the weighted average of each asset category

Mortality assumptions used in assessing defined benefit obligations make allowanceforfuture improvements in longevity and have

been determined by reference to applicable mortality statistics and the actuaries expectations foreach scheme The average life

expectancies assumed in the valuation of the defined benef it obligations are set out below

AVERAGE LIFE ExPETANcYIAT31 DEcEMBERI 2012 2011

Membercurrentlyaged60 88

Membercurrenttyaged45 89

CD

CD

Asat3l December

2012 2011 2010

Discount rate 4.4% 5.2% 5.6%

Expected rate of return on scheme assets n/a 6.2% 6.8%

Expected rate of salary increases 3.2% 3.5% 4.1%

Inflation 2.7% 2.9% 3.2%

Future pension increases 2.8% 2.9% 3.2%

Mate FemaLe

tyearsl lyears

88

89

Mate

years

88

89

Femate

years

87

88



FINANCIAL STATEMENTS AND OTHER INFORMATION

NOTES TO THE COMBINED FINANCIAL STATEMENTS

Notes to the combined financial statements

for the year ended 31 December 2012

Pensionschemescontinued

The pension expense recognised within the income statement comprises

2012 2011

Em

Service cost including settlement and curtailment credits of E20m 2011 E9m 43 57

Interest on pension scheme liabilities 196 201

Expected return on scheme assets 221 235

Net defined benefit pension expense
18 23

Defined contribution pension expense
46 39

Total pension expense 64 62

The amount recognised in the statement of financial position in respect of defined benefit pension schemes at the start and end of the

yearand the movements during the yearwere as follows

2012 2011

Defined Fairvalue Net Defined Fairvalue Net

benefit of scheme pension benefit of scheme pension

obligations assets obligations obligations assets obligations

Em Em Em

Atstartofyear 3876 3634 242 3677 3507 170

Service cost 43 43 57 57

Interest on pension scheme liabilities 196 196 201 201

Expected return on scheme assets 221 221 235 235

Actuarialloss/gain 416 87 329 78 35

Contributionsbyemployer 116 116 66 66

Contributionsbyemployees 11 11 11 11

Benefitspaid
216 216 141 141

Exchangetranslationdifferences 54 47

Atendofyear 4272 3806 466 3876 3634 242

The net pension obligations of E466m 2011 E242m at 31 December2012 comprise schemes in deficit with net pension obligations

of E466m 2011 E242m and schemes in surplus with net pension assets of nil 2011 nil

As at3l December2Ol2the defined benefit obligations comprise E4112m 2011 E3721m in relation to funded schemesand f160m

2011 E155m in relation to unfunded schemes The weighted average duration of defined benefit scheme liabilities is 19 years

2011 l9years Deferred taxassets of E153m 2011 86m are recognised in respect of the pension scheme deficits

The fairvalue of scheme assets held as equities bonds and otherassets and their expected rates of return as at 31 December

are shown below

2012 2011

Espected

Fairvatue Proportion rate of Fairvalue Proportion

of scheme of total return on of scheme of total

assets scheme scheme assets scheme

Cm assets assets Em assets

Equities 1804 47% 8.7% 1699 47%

Bonds 1715 45% 3.7% 1722 47%

Other 287 8% 4.3% 213 6%

TotaL 3806 100% 6.2% 3634 100%

The actual return on scheme assets forthe year ended 31 December2Ol2was E308m gain 2011 E200m gain
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ension 5chernes continued

summary of pension balances in respect of funded and unfunded schemes forthefive years ended 31 December2012 is set out below

2012 2011 2010 2009 2008

Em Em Em Em

Fairvalueofschemeassets 3806 3634 3507 3067 2682

Defined benefit obligations 4272 3876 3677

NetpensionobLigations 466 242 235 369

Gains and losses arising on the revaluation of pension scheme assets and liabilitiesthat have been recognised in the statement of

comprehensive income are set out below

2012 2011 2010 2009 2008

Em Em Em Em

Gains and losses arising during the year

Experience Losses/gains on scheme Liabilities 32 27 43 18

Experience Losses/gains on scheme assets 87 35 198 301 7651

Actuarial losses/gains arising on the presentvalue of scheme liabilities due

to changes in

discountrates 552 238 162 249 202

inflation 74 182 124 198

otheractuarialassumptions 94 60 27

329 113 63
Net cumulative losses/gains at start of year 265 152 89 95 252

NetcumuLativeLossesatendofyear 594 265 152 89 95

Regular contributions to defined benefit pension schemes in respect of 2013 are expected to be approximately E55m

CD

CD

-n

Di

CD

CD

Sensitivity anaLysis

Valuation of Reed Elseviers pension scheme liabilities involves judgements about uncertain events including the life expectancy of the

members salaryand pension increases inflation and the rate at which the future pension payments are discounted Estimates are used

foreach of these factors determined in conjunction with independent actuaries Differences arising from actualexperience orfuture

changes in assumptions may materially affect future pension charges In particular changes in assumptionsfordiscount rates inflation

and life expectancies would have the following approximate effects on the annualservice cost and the defined benefit pension obligations

Em

Increase/decrease of 0.25% in discount rate

Decrease/increase in annual service cost

Decrease/increase in defined benefit pension obligations 195

Increase/decrease of one year in assumed life expectancy

Increase/decrease in annualservice cost

Increase/decrease in defined benefit pension obligations 104

Increase/decrease of 0.25% in the expected inflation rate

Increase/decrease in annualservice cost

Increase/decrease in defined benefit pension obligations 113
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NOTESTO THE COMBINED FINANCIALSTATEMENTS

Notes to the combined financial statements

fortheyearended 31 December2012

Share based remuneration continued

CONDITIONALSHARES Inrespectof Inrespectof

Reed Etsevier PLC Reed Elsevier NV

ordinaryshares ordinaryshares

Numberof shares Numberof shares

OOOs OOOs

Outstanding atl January2011
12.037 7293

Granted 4238 2332

Vested 580 383

Forfeited 1799 975

Outstanding ati January2012 13896 8267

Granted 4402 2405

Vested 6013 391

Forfeited 5885 13575

Outstandingat3l December2012 11812 6706

Theweighted average share price atthe date of exercise of share optionsand vesting of conditionatshares during 2Ol2was 593p

2011 554p for Reed Elsevier PLC ordinary shares and 10.43 2011 9.71 for Reed Etsevier NVordinary shares

RANGE OF EXERCISE PRICES FOR OUTSTANDING SHARE oPTIONS 2012 2011

Weighted Weighted

average average

Number of remaining Nu mber of remaining

shares under period untiL shares under period until

option expiry option expiry

000 lyearsl 000 years

Reed ELsevier PLC ordinaryshares pence
401-450 1925 2.8 2148 2.9

451-500 4415 3.5 7793 3.6

501-550 8981 5.7 11662 5.5

551-600 189 5.4 2726 0.8

601-650 3825 4.8 5176 5.7

651-700
35 0.3

TotaL 19335 4.7 29540 4.4

Reed EtsevierNVordinary shares feuro

7.01-8.00 58 6.1 120 7.2

8.01-9.00 2736 7.7 3.233 8.6

9.01-10.00 3142 6.9 3686 5.3

10.01-11.00 2697 1.6 3921 2.3

11.01-12.00 3982 2.6 4865 3.5

12.01-13.00 1806 5.1 2339 6.0

13.01-14.00 118 4.1 2.025 0.5

14.01-15.00 1043 4.1 1426 5.1

15.01-16.00 26 0.3

TotaL 15582 4.6 21641 4.5

Share options are expected upon exercise to be met principally by the issue of new ordinary shares but may also be met from shares held

by the Reed Elsevier Group plc Employee Benefit Trust EBT see note 28 Conditional shares will be met from shares held by the EBT
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Net finan costs

2012 2011

Cm Em

Interest on short term bank loans overdrafts and commercial paper 27 28

InterestonotherLoans 196 212

Interest on obligations underfinance leases

Totalborrowingcosts 224 241

Losses on loans and derivatives not designated as hedges 11

Finance costs 232 252

Interest on bank deposits 12

Gains on loans and derivatives not designated as hedges

Financeincome 16 17

Netfinancecosts 216 235

Finance costs include 16m 2011 15m transferred from the hedge reserve net loss of 2m 12011 f3m on interest rate derivatives

designated as cash flow hedges was recognised directly in equity in the hedge reserve to be recognised in future periods

DisposaL and other non operating items

2012 2011

Cm Em

Revaluation of held fortrading investments 19

Propertyprovisions on disposed businesses 160 16
Gain/loss ori disposal of businesses and assets held forsale 86 12

Net gain/Ross on disposaLs and other non operating items 45 22

Taxation

2012 2011

Cm Em

Current tax

United Kingdom 73 64

The Netherlands 68 87

Restofworld 12 107

Totalcurrenttaxcharge 153 258

Deferred tax 140 77

Taxexpense 113 181
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Li NOTESTOTHECOMBINEDFINANCIALSTATEMENTS

Notes to the combined financial statements

for the yearended 31 December2012

Taxation continued

The net tax expense charged on profit before tax differs from the theoretical amount that would arise using the weighted average of tax

rates applicable to accounting profits and tosses of the consolidated entities as follows

2012 2011

Em

Profit before tax 1187 948

Tax at average applicable rates 255 180

Tax on share of results of joint ventures 71

Expenses not deductible fortax purposes
30 26

Non-taxable/non-deductible costs of share based remuneration 31

Non-taxable/non-deductible disposal related gains and tosses 69

Tax tosses of the period not recognised

Recognition and utilisation of tax losses that arose in prioryears 61 22

Exceptional prioryeartax credit 96

Other adjustments in respect of prior periods

Deferred tax effect of changes in tax rates

Taxexpense 113 181

The weighted average applicable tax rate forthe yearwas 22% 2011 19% This increase is caused bya change in the relative profitability

of the consolidated entities in the countries in which they operate partially offset by the impact of the reduction in the tax rate of the

United Kingdom see below

During 2012 Reed Elsevier resolved number of significant prioryear tax matters and reassessed its exposure to othertax matters

across the jurisdictions in which Reed Elsevier operates As result of this reassessment current tax liabilities were reduced by E96m

to reflect the lower cash tax expected lobe payable On the basis of its size and nature this exceptional credit has been excluded from

adjusted earnings

The following tax has been recognised directly in equityduring the year

2012 2011

Em

Tax on actuarial movements on defined benefit pension schemes 102 36

Tax on fairvalue movements on cash flow hedges 19

Tax credit on share based remuneration

Net tax credit recognised directly in equity 88 42

number of changes to the UK corporation tax system including reductions of the main rate of corporation taxfrom 26% to 24% with

effectfrom April2012 and from 24%to 23%with effectfrom April2013 were substantivelyenacted on 3July2012 Reed Elsevier

has therefore remeasured its UK deferred tax assets and liabilities at the end of the reporting period at 23% which has resulted in

recognition of deferred tax debit of Elm in the income statement The UK government has also announced an intention to reduce the

rate of corporationtaxto 21% byl April2014 butasthis change had not been substantivelyenacted atthe date ofthestatementof

financial position the effect on deferred tax has not been recognised in these financial statements It is not currently anticipated that

the proposed reduction in rate would have significant impact on deferred tax balances
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10 Adjustedfigures

Reed Elsevier uses adjusted figures as additional performance measures Adjusted figures are stated before amortisation of acquired

intangible assets acquisition related costs disposalgains and losses and other non operating items related tax effects exceptional

prioryeartax credits in 2012 only see note and movements in deferred taxation assets and liabilities that are not expected to

crystallise in the nearterm and include the benefit of tax amortisation where available on acquired goodwilland intangible assets

Adjusted operating profit is also grossed upto exclude the equity share of taxes in joint ventures Acquisition related costs relate to

acquisition integration professionaland othertransaction related fees and adjustments to deferred and contingent consideration

Adjusted operating cash flow is measured after net capitalexpenditure and dividends from joint ventures but before payments in

relation to prior year exceptional restructuring programmes and acquisition related costs Adjusted figures are derived asfollows

2012 2011

Em

Operating profit 1358 1205

Adjustments

Amortisation of acquired intangible assets 329 359

Acquisition related costs 21 52

Share of profit on disposals injointventures

Reclassification of tax injointventures 11

Adjusted operating profit 1713 1626

Profitbeforetax 1187 948

Adjustments

Amortisation of acquired intangible assets 329 359

Acquisition related costs 21 52

Reclassification of tax in joint ventures 11

Disposalsand othernon operating items 45 21

Adjusted profit before tax 1497 1391

Profit attributable to parent companies shareholders 1.069 760

Adjustments post tax

Amortisation of acquired intangible assets 336 355

Acquisition related costs 16 33

Disposals and other non operating items 103 16

Exceptional prioryeartax credit 96
Deferred tax credits on acquired intangible assets not expected to crystallise in the near term 84 104

Adjusted profit attributabLe to parent companies sharehoLders 1138 1060

Cash generated from operations 1847 1735

Dividends received from joint ventures 20 33

Purchases of property plant and equipment 701 85
Proceeds from disposals of property plant and equipment

Expenditure on internally developed intangible assets 263 265

Payments in relation to exceptional restructuring costs 25 52

Payments in relation to acquisition related costs 37 38

Adjusted operating cash fLow 1603 1515
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11 Statement of cash flows

RECONCILIATION OFOPERATING pR0FITBEF0REJ0INTvENTUREsT0 CASH GENERATED FROM OPERATIONS 2012 2011

Cm Em

Operating profit before joint ventures 1334 1175

Amortisation of acquired intangible assets 328 355

Amortisation of internally developed intangible assets 151 132

Depreciation of property plantand equipment
76 75

Share based remuneration 31 27

TotaL non cash items 586 589

Decrease in inventories and pre-publication costs 21 32

Decrease/increase in receivables 37

Decrease in payables
198 24

Increase in working capitaL 73 29

Cash generated from operations 1.847 1735

CASH FLOWONACQUISITIONS
2012 2011

Note Cm Em

Purchase of businesses 12 276 455

Investment in joint ventures 10

Deferred payments relating to prioryearacquisitions 301 25

TotaL 316 481

RECONCILIATION OF NET BORROWINGS Related

Cash and derivative

cash financiaL

equivalents Borrowings instruments 2012 2011

Cm Cm Cm Cm Em

Atstartofyear 726 4282 123 3433 3455

Decrease in cash and cash equivalents 172 72 44

NetmovementinshorttermbankloansoverdraftsandcOmmercialpaper 434 434 210

Issuanceofotherloans 592 592

Repayment of other loans 437 437 248

Repaymentoffinanceleases
22

Change in net borrowings resuLting from cash Lows 72 283 211 16

Borrowings in acquired businesses 18

Iriceptionoffinanceleases 13 13

Fairvalue and other adjustments to borrowings and related derivatives 14

Exchange translation differences 13 124 107 24

Atendofyear 641 13892 124 13127 3433

Net borrowings comprise cash and cash equivalents loan capital finance leases promissory notes bank and other loans and those

derivative financial instruments that are used to hedge the fairvalue of fixed rate borrowings
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Acquii1 uns

During theyeara number of acquisitions were madeforatotalconsideration of E341m 2011 E492m after taking account of net cash

acquired of E12m 2011 E24m The netassets of the businesses acquired are incorporated attheirfairvaluetothe combined

businesses Provisionalfairvalues of the consideration given and of the assets and liabilities acquired are summarised below

Fair Fair

vaLue value

2012 2011

Cm Em

Goodwill 165 300

Intangible assets 229 311

Property plant equipment

Currentassets 21 23

Current liabilities 61 46

Borrowings
18

Currenttax

Deferred tax 16 78

Netassetsacquired 341 492

Consideration aftertaking account of E12m 2011 24m1 net cash acquired 341 492

Less consideration deferred to future years 23 27

Less acquisition date fairvalue of equity interest 42

NetcashfLow 276 455

Goodwill being the excess of the consideration overthe net tangible and intangible assets acquired represents benef its which do not

qualify for recognition as intangible assets including the ability of business to generate higher returns than individualassets skilled

workforces acquisition synergiesthat are specificto Reed Elsevier and high barriersto market entry In addition goodwillarises on

the recognition of deferred tax liabilities in respect of intangible assetsforwhich amortisation does not qualifyfortax deductions

The fairvalues of the assets and liabilities acquired are provisional pending the completion of the valuation exercises Finalfairvalues

will be incorporated in the 2013 combined financialstatements There were no significant adjustments to the provisional fairvalues of

prioryearacquisitionsestablished in 2011

The businessesacquired in 2012 contributed 73m to revenue increased adjusted operating profit byfl8m increased adjusted net

profit byfl4m decreased reported net profit byflOm and contributed E2m to net cash inflowfrom operating activities forthe part

year under Reed Elsevierownership and before taking account of acquisition financing costs Had the businesses been acquired at

the beginning of the year on pro forma basis the Reed Elsevier revenues adjusted operating profit adjusted net profit and reported

net profitfortheyearwould have been f6153m 1717m 1142m and 1.073m respectively beforetaking account of acquisition

financing costs

13 Equityd vidends

OiiijNI\RY DiVI iN Il-il YL/\i 2012 2011

Cm Em

Reed Elsevier PLC 264 248

Reed Elsevier NV 259 251

TotaL 523 499

Ordinary dividends declared in the year in amounts perordinaryshare comprise 2011 final dividend of l5.9p and 2012 interim

dividend of 6.Op giving total of 21.9p 2011 20.6Sp for Reed Elsevier PLC and 2011 final dividend of 0326 and 2012 interim dividend

of 0.13 giving totalof 0456 2011 0.413 for Reed Elsevier NV

The directors of Reed Elsevier PLC have proposed final dividend of ll.Op 2011 l5.9p The directors of Reed Elsevier NV have proposed

finaldividend of 0337 2011 0326 The totalcost of funding the proposed finaldividends is expected to be E391m forwhich no

liability has been recognised at the statement of financial position date
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13 Equitydividendscontinued

ORDINARY DIVIDENDS PAIDAND PROPOSED RELATINGTO THE FINANCIALYEAR 2012 2011

Cm

Reed Elsevier PLC 273 259

Reed Elsevier NV 262 265

TotaL 535 524

Dividends paid to Reed Elsevier PLC and Reed ElsevierNVshareholders are other than in special circumstances equalised at the gross

level inclusive of the UK tax credit of 10% received by certain Reed Elsevier PLC shareholders The cost of funding the Reed Elsevier PLC

dividends is therefore similarto that of Reed ElsevierNV

14 Goodwill

2012 2011

Cm

Atstartofyear 4729 4441

Acquisitions 165 300

Disposals/reclassified as held for sale 152 26

Exchange translation differences 197 14

Atendotyear 4545 4729

The carrying amount of goodwill is after cumulative amortisation of E1180m 2011 E1332m which was charged prior to the adoption

of IFRS and E20m 2011 49m of subsequent impairment charges

Impairment review

Impairment testing of goodwill and indefinite lived intangible assets is performed at least annually based on cash generating units

CGUs ACGU is the smallest identifiable group of assets that generate cash inf lows that are largely independent of the cash inflows

from other groups of assets Goodwillimpairment testing is performed on the basis of 22 CGUs CGUs which are not individually

significant have been aggregated for presentation purposes Typically when an acquisition is made the acquired business isfutly

integrated into the relevant business unit and CGU and the goodwillarising isallocated to the CGUs orgroups of CGUs that are

expected to benefit from the synergies of the acquisition

The carrying value of goodwill recorded in the majorgroups of CGUs is set out below

GOODWILL 2012 2011

Cm Cm

Scientific Technical Medical 1026 991

Risk Solutions 1559 1733

Business Information US 50 52

Business Information UK 335 352

Business Information NL 23 23

Business Information International 30

Business Information 408 457

LegalUS 1038 1070

Legallnternational 112 113

Legal 1150 1183

Exhibitions Continental Europe 273 289

Exhibitionsother 129 76

Exhibitions 402 365

TotaL 4545 4729

Reed Elseviers goodwill impairment testing methodology assumptions and sensitivity analysis are disclosed within criticaljudgements

and keysourcesof estimation uncertaintyon pages 101 to 103
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15 IntangiUeassets

TotaL InternaLLy

Market and Content acquired deveLoped

customer software intangibLe intangibLe

reLated and other assets assets TotaL

Cm Cm Cm Cm Cm

Cost

At January2011
2631 3351 5982 1204 7186

Acquisitions
196 115 311 311

Additions 270 270

Disposals/reclassified as held for sale 38 89 227 51 278

Exchangetranslationdifferences 13 14

Atl January2012 2802 3263 6065 1422 7487

Acquisitions 201 27 228 229

Additions 261 261

Disposals/reclassified as held for sale 56 97 153 114 267

Exchange translation differences 131 103 234 53 287

At31 December2012 2816 3090 5906 1517 7423

AccumuLated amortisation

At January2011 610 2.384 2994 735 3729

Chargefortheyear 160 195 355 132 487

Disposals/reclassified as held for sale 30 179 215

Exchange translation differences

AtlJanuary2Ol2 744 2422 3166 827 3993

Chargefortheyear 173 155 328 151 479

Disposals/reclassifiedasheldforsale 11 89 100 79 179

Exchange translation differences 36 80 116 29 145

At31 December2012 870 2408 3278 870 4148

Net book amount

At31 December2011 2058 841 2899 595 3494

At31 December2012 1946 682 2628 647 3275

Intangible assets acquired as part of business combinations comprise market related assets e.g trademarks imprints brands

customer related assets e.g subscription bases customer lists customer relationships and content software and other intangible

assets e.g editorialcontent software and product delivery systems other publishing rights exhibition rights and supply contracts

Included in content software and otheracquired intangible assetsare assetswith net bookvalue of E431m 2011 531m that arose

on acquisitions completed prior to the adoption of IFRS that have not been allocated to specific categories of intangible assets Internally

developed intangible assets typically comprise software and systems development where an identifiable asset is created that is

probableto generate future economic benefits

Included in market and customer related intangible assets are E354m 2011 E370m of brands and imprints relating to Scientific

Technical Medicaldetermined to have indefinite lives based on an assessment of their historical longevityand stable market positions

Indefinite lived intangibles are tested for impairmentat least annually using the same value in use assumptions as set out in critical

judgements and key sources of estimation uncertaintyon pages 101 to 103

Also included in market and customer related intangible assets are E1037m 2011 1209m of customer relationship assets arising

on the acquisition of ChoicePoint in 2008 with remaining usefuleconomic life of approximately 16 years



The value of venture capital investments held for trading determined by reference to quoted market prices amounted to E27m

2011 17m The value of otherventure capitalinvestments and available for sale investments has been determined by reference

to other observable market inputs

An analysis of changes in the carrying value of investments in jointventures is set out below

2012

Cm

2011

Em

Atstartofyear 124 136

Share of results ofjoint ventures 24 30

Dividends received from joint ventures 20 133

Disposalsandtransfers 331

Additions 10

Exchange translation differences 51

Atendofyear 100 124

The principatjointventuresat 31 December 2012 are exhibition jointventureswithin Exhibitionsand GiuffrŁ an Italian legal publisher

in which Reed Elsevier has 40% shareholding within Legal

Summarised aggregate information in respect ofjoint ventures and Reed Elseviers share is set out below

TotaL joint ventures Reed Elseviershare

2012 2011 2012 2011

Em Cm EmCm

Revenue 187 254 91 128

Netprofitfortheyear 45 62 24 30

Totalassets 227 255 104 122

Total liabilities 126 137 59 66

Netassets 101 118 45 56

Goodwill 55 68

TotaL 100 124

FINANCIAL STATEMENTSAND OTHER INFORMATION
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Notes to the combined financial statements

for the yearended 31 December2012

16 Investments

2012 2011

Cm Em

Investments in joint ventures 100 124

Available for sale investments

Venture capital investments held for trading 76 56

TotaL 179 188
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17 Property plant and equipment

2012 2011

Landand Fixturesand Total Landand Fixturesand Total

buildings equipment Cm buildings equipment Cm

Cost

Atstartofyear 238 582 820 246 578 824

Acquisitions

Capitalexpenditure 10 70 80 82 90

Disposals/reclassifiedasheldforsale 21 97 1118 16 78 94

Exchangetranslationdifferences 19 28

Atendofyear 218 537 755 238 582 820

AccumuLated depreciation

Atstartofyear 118 414 532 115 418 533

Disposals/reclassifiedasheldforsale 51 941 991 69 75

Chargefortheyear 68 76 66 75

Exchangetranslationdifferences 13 18

Atendofyear 116 375 491 118 414 532

Netbookamount 102 162 264 120 168 288

No depreciation is provided on freehold land of 39m 2011 f46m The net book amount of property plant and equipment at

31 December2012 includes film 2011 E4m in respect of assets held underfinance leases relating to fixtures and equipment

18 FinanciElinstruments

Details of the objectives policies and strategies pursued by Reed ELsevier in relation to financial instruments and capital management

are set out on pages 56 and 57 of the Financial Review The main financial risks faced by Reed Elsevierare liquidity risk market risk

comprising interest rate risk and foreign exchange risk and credit risk Financial instruments are used to finance the Reed Elsevier

businesses and to hedge interest rate and foreign exchange risks Reed Elseviers businesses do not enter into speculative derivative

transactions Details of financialinstruments subject to liquidity market and credit risks are described below

Liquidity risk

Reed Elsevier maintains range of borrowing facilities and debt programmesto fund its requirements at short notice and at

competitive rates The remaining contractual maturities for borrowings and derivativefinancial instruments are shown in the table

below The table shows undiscounted principaland interest cash flows and includes contractua cash flowsto be exchanged

as part of cross currency interest rate swaps and forward foreign exchange contracts wherethere is legal right of set-off

ContractuaL cash fLow

Carrying Within More than

amount year 1-2years 2-3years 3-4years 4-5years 5years Total

At31 December2012 Cm Cm Cm Cm Cm Cm Cm Cm

Borrowings

Fixed rate borrowings 3695 803 797 251 530 428 1940 4749
Floating rate borrowings 197 132 63 200

Derivative financiaL LiabiLities

Interest rate derivatives

Cross currency interest rate swaps 166 180 346
Forward foreign exchange contracts 1382 442 194 2018

Derivative financiaL assets

Interestratederivatives 47 35 13 12 75

Crosscurrencyinterestrateswaps 93 202 243 445

Forward foreign exchange contracts 55 1400 460 202 2062

TotaL 3708 849 704 294 521 423 1948 4739
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18 Financialinstrumentscontinued

Contractual cash flow

Carrying
Within Morethan

amount year 1-2years 2-3years 3-4years 4-5years 5years Total

At31 December2011 Em Em Em Em Em Em Em Em

Borrowings

Fixedrateborrowings 3568 553 814 863 248 524 1694 4696

Floating rate borrowings 714 646 65 721

Derivative financiaL liabilities

Interestratederivatives 10 112

Crosscurrencyinterestrateswaps 173 189 368

Forwardforeignexchangecontracts 59 1019 421 256 1696

Derivative financiaL assets

Interest rate derivatives 39 13 27 59

Crosscurrencyinterestrateswaps 99 14 208 248 470

Forwardforeignexchangecontracts 11 987 414 252 1653

TotaL 4202 1219 764 804 308 520 1696 5311

The carrying amount of derivative financial liabilities comprises E7m 2011 E64m in relation to cash flow hedges and E4m 12011 E5m

not designated as hedging instruments The carrying amount of derivative financialassets comprises 124m 2011 E123m in relation

tofairvalue hedges E46m 2011 LiOm in relation to cash flow hedges and E25m 2011 E16m not designated as hedging instruments

At31 December 2012 Reed Elsevier had access to $2000m committed bank facility maturing in June 2015which was undrawn

The bank facility togetherwith certain private placements are subject to financial covenants typical to Reed Elseviers size and

financialstrength Reed Elsevierwas in compliance with these covenantsfortheyearended 31 December2012 Financialcovenants

are not included in theterms and conditions of any outstanding public bonds

After taking account of the maturity of committed bank facilities that back short term borrowings at 31 December 2012 and after

utilising available cash resources no borrowings mature within two years 2011 nil 27/s of borrowings mature in the third year 2011

44% 23% in the fourth and fifth years 201118% 39% in the sixth to tenth years 201127% and 11% beyond the tenth year2011 11%

Market risk

Reed Elseviers primary market risks are to interest rate fluctuations and exchange rate movements Derivatives are used to hedge

or reduce the risks of interest rate and exchange rate movements and are not entered into unless such risks exist Derivatives used

by Reed Elsevierfor hedging particular risk are not specialised and are generally available from numerous sources The impact of

market risks on net post employment benefit obligations and taxation is excluded from the following market risk sensitivity analysis

Interest rate risk

Reed Elseviers interest rate exposure management policy is aimed at reducing the exposure of the combined businesses to changes

in interest rates

At 31 December 201259% of gross borrowings were either fixed rate or had been fixed through the use of interest rate swaps forward

rate agreements and options 100 basis point reduction in interest rates would result in an estimated decrease in net finance costs of

f8m 2011 E5m based on the composition of financial instruments including cash cash equivalents bank loans and commercial paper

borrowingsat3l December2Ol2.A 100 basis point rise in interest rateswould result in an estimated increase in netfinance costs of

8m 2011 E5m

The impact on net equity ofatheoreticalchange in interest rates as at 31 December2012 is restricted to the change in carrying value

of floating rate to fixed rate interest rate derivatives in designated cash flow hedge relationship and undesignated interest rate

derivatives A100 basis point reduction in interest rateswould resultin an estimated reduction in netequityof Elm 2011 3mand

100 basis point increase in interest rateswould increase netequity byan estimated E2m 2011 E4m The impactofa change in

interest rates on the carrying value of fixed rate borrowings in designated fairvalue hedge relationship would be offset by the

change in carrying value of the related interest rate derivative Fixed rate borrowings not in designated hedging relationship

are carried at amortised cost
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18 Financiinstrumentscontinued

Foreign exchange rate risk

Translation exposures arise on the earnings and net assets of business operations in countries with currencies other than sterling most

particularly in respect of the US businesses These exposures are hedged toa significant extent bya policy of denominating borrowings

in currencies where significant translation exposures exist most notably US dollars see note 24

Atheoreticaiweakening of allcurrencies by 10% againststerling at 31 December20l2would decreasethe carrying value ofnetassets

excluding net borrowings byE495m 2011 E525m This would be offset to large degree bya decrease in net borrowings of E286m

2011 E297m strengthening of allcurrencies by 10% against sterling at 31 December2Ol2would increase the carrying value of net

assets excluding net borrowings byE495m 2011 E525m and increase net borrowings byE286m 2011 E297m

retranslation of the combined businesses net profit fortheyearassuming 10% weakening of allforeign currencies against sterling

but excluding transactionalexposures would reduce net profit byE8Om 2011 E59m 10% strengthening of allforeign currencies

against sterling on this basiswould increase net profitfortheyear byE8Om E59m

Credit risk

Reed Elsevierseeksto limit interest rate and foreign exchange risks described above by the use of financialinstruments and asa

result has credit risk from the potential non performance by the counterparties to these financial instruments which are unsecured

The amount of this credit risk is normally restricted to the amounts of any hedge gain and not the principal amount being hedged

Reed Elsevier also has credit exposure to counterpartiesforthe full principalamount of cash and cash equivalents Credit risks

are controlled by monitoring the credit quality of these counterparties principally licensed commercial banks and investment banks

with strong long term credit ratings and the amounts outstanding with each of them

Reed Elsevier has treasury policies in place which do not allow concentrations of risk with individual counterparties and do not allow

significanttreasuryexposureswith counterpartieswhich are rated lowerthanA-/A3 byStandard Poors Moodysand Fitch

Reed Elsevier also has credit risk with respect to trade receivables due from itscustomersthat include nationaland state governments

academic institutions and large and small enterprises including lawfirms bookstoresandwholesalers The concentration of credit

riskfrom trade receivables is limited due tothe large and broad customer base Trade receivable exposures are managed locally in the

business unitswheretheyarise Where appropriate business unitsseekto minimisethis exposure bytaking payment in advance and

through management of credit terms Allowance is madefor bad and doubtful debts based on managements assessment of the risk

taking into account the ageing profile experience and circumstance The maximum exposure to credit risk is represented by the

carrying amount of each financialasset including derivativefinancial instruments recorded in the statement of financial position

Included within trade receivables are the following amounts which are past due but forwhich no allowance has been made Past due

up to one month E148m 2011 E212m past due two to three months E58m 2011 54m past due fourto six months E14m 2011 E20m
and pastdue greaterthan six months Elm 2011 E5m Examples of trade receivableswhich are pastdue butforwhich no allowance

has been made includethose receivableswherethere is no concern overthe creditworthiness of the customerandwherethe history

of dealings with the customer indicatethe amountwill be settled

Hedge accounting

The hedging relationships that are designated under 1AS39 Financial Instruments are described below

FairvaLue hedges

Reed Elsevier has entered into interest rate swaps and cross currency interest rate swaps to hedge the exposure to changes in the fair

value of fixed rate borrowings due to interest rate and foreign currency movements which could affect the income statement

Interest rate derivatives including cross currency interest rate swapswith principalamount of 1502m 2011 El081m were in

place at 31 December2012 swapping fixed rate term debt issues denominated in sterling euros and Swiss francs CHF to floating rate

sterling euro and US dollar USD debt respectivelyforthewhole oftheirterm Included within thisamount are interest rate derivatives

with principalamount of 488m 2011 nil which were de-designated asfairvalue hedges during theyear
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18 Financialinstrumentscontinued

The gains and losses on the borrowings and related derivatives designated asfairvalue hedgeswhich are included in the income

statement.forthetwoyears ended 31 December20l2were asfollows

GAINS/ILOSSESI ON BORROWINGS Fairvalue Fairvatue

ANDRELATEODERIVATIVES January movement Exchange iJanuary movement Dc- Exchange 31 December

2011 gain/IlossI gain/Itossl 2012 gain/Ross designated gain/Ross 2012

Em Em Em Cm Cm Cm Cm Cm

GBPdebt 23 30 36
Related interest rate swaps 23 30 36

EURdebt 12

Related interest rate swaps 12

CHF debt 86 84 80

Related CHFto USD cross currency

interest rate swaps
86 84 80

TotalGBP EURand CHF debt 105 17 123 14 1124

Totalrelated interest rate derivatives 105 17 123 14 14 124

Netgain

Ailfairvalue hedges were highly effective throughout the two years ended 31 December2012

Gross borrowings asat 31 December2012 included E37m 2011 E43m in relation tofairvalue adjustments to borrowings previously

designated in afairvalue hedge relationship which were de-designated in 2008 The related derivatives were closed out on

de-designation with cash inflowof E62m E5m 2011 E8m of thesefairvalue adjustmentswere amortised intheyearas reduction

to finance costs

Gross borrowings also included E2m 2011 nil in relation tofairvalue adjustments to borrowings previously designated in afairvalue

hedging relationship which were de-designated during the year E7m 2011 nil of these fairvalue adjustments were amortised in the

year as reduction to finance costs The related derivatives remained on the balance sheet at 31 December2Ol2with carrying value

of3m

Cash fLow hedges

Reed Elsevier enters into two types of cash flow hedge

Interest rate derivatives which fix the interest expense on portion of forecast floating rate debt including commercial paper

shortterm bank loans and floating rateterm debt

Foreign exchange derivatives which fix the exchange rate on portion of future foreign currency subscription revenues forecast

by the Scientific Technical Medical businesses for up to 50 months

Movements in the hedge reserve pre-tax in 2011 and 2012 including gains and losses on cash flow hedging instruments

were as follows

ignYotathedge

Interest rate exchange reserve

hedges hedges pre-tax

Cm Cm Cm

Hedge reserve at January2011 losses deferred 29 59 88

Lossesarisingin20ll 21 24

Amountsrecognisedinincomestatement 15 33 48

Exchange translation differences

Hedge reserve at January2012 losses deferred 17 46 63

Losses/gains arising in 2012 72 70

Amountsrecognisedinincomestatement 16 10 26

Exchange translation differences

Hedge reserve at 31 December 2012 tosses/gains deferred 37 35

All cash flow hedges were highly effective throughout the two years ended 31 December2012

Ataxcharge of 9m 2011 E15m credit in respectof the above gainsandlossesat3l December20l2wasalso deferred inthe hedge reserve
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Of the amounts recognised in the income statement in the year tosses of 10m 2011 33m were recognised in revenue and losses

ofElóm 2011 15m were recognised in finance costs Atax credit of E5m 2011 El im was recognised in relation to these items

The deferred gains and losses on cash flow hedges at3l December2012 are currently expected to be recognised in the income

statement in future years as follows

Foreign

Interest rate exchange

hedges hedges

Cm Cm

2013 21

2014 16 16

2015 11 11

2016

2017

Lossesl/gains deferred in hedge reserve at end of year 21 37 35

The cashflowsforthese hedges are expected to occur in line with the recognition of the gains and losses in the income statement other

than in respect of certain forward foreign exchange hedges on subscriptions where cash flows may be expected to occur in advance of

the subscription year

19 Deferreitax

2012 2011

Cm Em

Deferredtaxassets 79 212

Deferred tax liabilities 919 1236

TotaL 840 1024

Movements in deferred tax liabilities and assets before taking into consideration the offsetting of balances within the same jurisdiction

are summarised as follows
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CD

CD

Totathedge

reserve

pre-tax

Cm

Deferred tax LiabiLities Deferred tax assets

Excessof tax Excessof

aLLowances Acquired Other amortisation Tax Losses Other

over intangibLe Pensions temporary overtax carried Pensions temporary

amortisation assets assets differences aLLowances forward LiabiLities differences

Cm Cm Cm Cm Cm Cm Cm Cm

Totat

Cm
DC

CD

Deferred tax liability/

assetatlJanuary20ll 223 944 15 10 13 13 78 47 1041

Charge/creditto profit 131 10 94 32 24 77

Credittoequity 25 11 42

Transfers 17 17

Acquisitions 85 78

Disposals/reclassified as

heldforsale

Exchange translation

differences

Deferred tax liability/

assetatlJanuary20l2 2311 9001 1051 16 48 86 62 1024

Charge/credittoprofit 51 85 91 31 19 321 23 40

Charge/credittoequity 31 102 93

Acquisitions 10 21 21 161

Disposals/reclassified as

heldforsale 18 11 11 25

Exchange translation

differences 10 35 42

Deferred tax LiabiLityl/asset

at3l December2012 2231 7721 108 23 153 78 8401
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LO NOTESTOTHECOMBINEDFINANCIALSTATEMENTS

Notes to the combined financial statements

fortheyearended 31 December2012

19 Deferred tax continued

Other deferred tax liabilities includes temporary differences in respect of plant property and equipment and capitatised development

spend Other deferred tax assets includes temporary differences in respect of share-based remuneration provisions and financial

instruments

Deferred tax assets in respect of tax losses and other deductible temporary differences have only been recognised to the extent that

it is more likely than not that sufficient taxable profits will be available to allow the asset to be recovered Accordingly no deferred tax

assethas been recognised in respectof unusedtrading losses of approximatelyEl29m 2011 133m carried forward atyearend

The deferred tax asset not recognised in respect of these losses is approximately 34m 2011 36m Of the unrecognised losses

E47m 2011 E45mwillexpire if not utilised within lOyears and 82m 2011 E88m willexpire aftermorethan l0years

Deferredtaxassets of approximatelyE9m 2011 31m have not been recognised in respectof taxlosses and othertemporary

differences carried forward of 41m 2011 94mwhich can only be used to offset future capitalgains

20 Inventories and pre-pubtication costs

2012 2011

Cm

Raw materials

Pre-publication costs 101 115

Finished goods 55 69

TotaL 159 190
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21 Trade arid other receivabfts

127

2012 2011

Cm Cm

Trade receivables 1256 1361

Allowance for doubtful debts 51 63

1205 1298

Prepayments and accrued income 175 185

TotaL 1380 1483

Trade receivables are predominantly non-interest bearing and their carrying amounts approximate totheirfairvatue

Trade receivables are stated net of allowancesfor bad and doubtful debts The movements in the provision during the yearwere

as follows

2012 2011

Cm Cm

Atstartofyear 63 73

Chargefortheyear 13 15

Trade receivables written off 18 23

Disposals

Exchange translation differences

Atend of year 51 63

22 Assets nd I.iabitities hed for sate

The major classes of assets and liabilities of operations classified as held for sale are asfollows

2012

Cm

2011

Cm

19Goodwill 134

Intangible assets 84

Property plant equipment

Deferred tax assets

Inventories

Trade and other receivables 71 16

TotaLassetsheLdforsaLe 297 44

Tradeandotherpayables 69 17

Deferred tax liabilities 27

TotaL LiabiLities associated with assets heLd for saLe 96 17

23 Trade arid other payabtes

2012

Cm

2011

Cm

Payablesandaccruals 1150 1245

Deferred income 1394 1.412

TotaL 2544 2657
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NOTESTO THE COMBINED FINANCIALSTATEMENTS

Notes to the combined financial statements

fortheyearended 31 December2012

24 Borrowings

2012 2011

Fatting due FaLLing due in Falling due FalLing
due in

within morethan within morethan

lyear lyear TotaL lyear lyear Total

Cm Cm Cm Em Em Em

Financial liabilities measured at amortised cost

Shortterm bank loans overdraftsand commercial paper 131 131 596 596

Financeleases 16

Otherloans 1526 1526 384 1466 1850

Otherloansinfairvaluehedgingrelationships 102 1036 1138 1204 1204

Other loans previously in fairvalue hedging relationships 490 591 1081 624 624

TotaL 730 3162 3892 982 3300 4282

In 2012 E184m principalamount of term debt maturing in 2Ol4and 2Ol9was exchanged forfl9lm principalamount of term debt

maturing in 2022 and cash payments of 46m.The exchange is treated as debt modification foraccounting purposes The premium

arising of E53m is offset against the carrying amount of the newly issued term debt maturing in 2022 and will be amortised over its life

The total fairvalue of financial liabilities measured atamortised cost isEl996m 2011 2745m The totalfairvalue of other loans in fair

value hedging relationships isfl177m 2011 1237m Thetotalfairvalue of other loans previouslyin fairvalue hedging relationships

is E1189m 2011 707m

Analysis byyearof repayment

2012 2011

Shortterm Shortterm

bankloans bankloans

overdrafts overdrafts

and and

commerciaL Finance commercial Finance

paper OtherLoans teases TotaL paper Otherloans leases Total

Cm Cm Cm Cm Em Em Em Em

Within lyear 131 592 730 596 384 982

Within to2years 644 650 618 621

Within2to3years 178 181 725 727

Within3to4years 400 400 188 189

Within4tosyears 359 359 401 401

After5years 1572 1572 1362 1362

3153 3162 3294 3300

TotaL 131 3745 16 3892 596 3678 4282

Short term bank loans overdrafts and commercial paperwere backed up at3l December2012 bya $2000m E1231m committed bank

facility maturing inJune2OlSwhichwasundrawn

AnaLysis by currency
______

2012 2011

Shortterm Shortterm

banktoans bank loans

overdrafts overdrafts

and and

commerciaL Finance commercial Finance

paper Othertoans teases TotaL paper Otherloans teases Total

Cm Cm Cm Cm Em Em Em Em

USdollars 25 2059 16 2100 485 2431 2924

sterling 736 736 730 730

Euro 103 950 1053 91 517 608

Othercurrencies 20 20

TotaL 131 3745 16 3892 596 3678 4282

Included in the US dollaramounts forother loans above isC347m 2011 E363m of debt denominated in Swiss francs CHF500m

2011 CHF500m that was swapped into US dollars on issuance and against which there are related derivative financial instruments

which asat3l December 2012 had fairvalue of C80m 2011 f84m
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CD

CD

25 Lease arrangements

Finance Leases

At31 December2012 future finance lease obligations fall due as follows

2012 2011

Cm Em

Withinoneyear

In the second to fifth years inclusive

16

Less future finance charges

TotaL 16

Presentvalue offuture finance lease obligations payable

Within one year

In the second to fifth years inclusive

TotaL 16

The fairvalue of the lease obligations approximatesto their carrying amount

Operating Leases

Reed Elsevier leases various properties principally offices and warehouses which have varying terms and renewal rightsthat are

typicaltotheterritoryinwhichtheyare located

4t31 December2012 outstanding commitments under non-cancellable operating leases falldueasfollows

2012 2011

Cm Em

Within oneyear 117 129

In the second to fifth years inclusive 309 305

Afterfiveyears 184 206

TotaL 610 640

Of the above outstanding commitments f577m f605m1 relate to land and buildings

Reed Elsevier has number of properties that are sub leased The future lease receivables contracted with sub-tenants fall as follows

2012 2011

Cm Em

Withinoneyear 16 21

In the second to fifth years inclusive 33 38

Afterfiveyears 17 19

TotaL 66 78
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NOTESTO THE COMBINED FINANCIALSIATEMENTS

Notes to the combined financial statements

for the year ended 31 December 2012

26 Provisions

2012 2011

Property Restructuring Total Property Restructuring Total

Em Cm Em Em Em Em

Atstartofyear 109 17 126 105 54 159

Transfers 22 22

Charged 62 62 16 16

Utilised 24 12 36 12 37 49

Exchangetranslationdifferences

Atendofyear 164 169 109 17 126

Property provisions relate to estimated sub lease shortfalls and guarantees given in respect of certain property teases forvarious

periods upto 2024 The charge in 2012 of 62m 2011 E16m predominantly relates to property exposures on disposed businesses

At31 December2012 provisions are included within current and non-current liabilities as follows

2012 2011

Em Em

Current liabilities 30 39

Non-current liabilities 139 87

TotaL 169 126

27 Contingent liabilities and capital commitments

There are contingent liabilities amounting to Eli 2011 El Sm in respect of property lease guarantees

28 Combined share capitals share premiumsand shares held in treasury

Combined share capitals exclude the shares of Reed Elsevier NV held by subsidiary of Reed Elsevier PLC Disclosures in respect

of share capital are given in note 12 to the Reed Elsevier PLC consolidated financial statements and note 13 to the Reed Elsevier NV

consolidated financialstatements Combined share premiums exclude the share premium in respect of shares of Reed Elsevier NV

held bya subsidiaryof Reed Elsevier PLC

During 2012 Reed Elsevierrepurchased 23288616 Reed Elsevier PLC ordinary shares and 12660296 Reed Elsevier NV ordinary

shares forconsideration of E250m These shares are held in treasury On 28 December2012 Reed Elsevier PLC and Reed ElsevierNV

announced an irrevocable non discretionary programme to repurchase furtherordinary shares upto thevalue of ElOOm which was

completed in February 2013

The EBT purchases Reed Elsevier PLC and Reed Elsevier NV shares which at the trustees discretion can be used in respect of the

exercise of share options and to meet commitments under conditionalshare awards At 31 December2012 shares held by the EBT

were El 52m 2011 E159m

Details of the shares held in treasuryare provided in note 12 of the Reed Elsevier PLC consolidated financialstatementsand note 13

of the Reed Elsevier NV consolidated financial statements
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nhned

Hedge Other

reserve reserves TotaL Total

2012 2012 2012 2011

Cm Cm Cm Em

Atstartofyear 481 1511 1991 387

Profitattributabletoparentcompaniesshareholders 1069 1069 760

Dividends paid 5211 5211 1497

Actuarial tosses on defined benefit pension schemes 3291 3291 11131

Fairvalue movements on availableforsale investments

Transferto net profit on disposalof available forsale investments 11 11

Fairvalue movements on cash flow hedges 70 70 241

Taxrecogniseddirectlyinequity 191 107 88 42

ncrease in share based remuneration reserve 31 31 27

Settlementofshareawards 71 71

Transfer from cash flow hedge reserve to net profit net of tax 21 21 37

Disposal/acquisition of non-controlling interests 431

Exchangetranslationdifferences 10 12

Atendofyear 26 226 252 1991

Other reserves principally comprise retained earnings the share based remuneration reserve and available for sale investment

reserve

11 Re ted party trantic
Transactions between the Reed Elsevier combined businesses have been eliminated within the combined financialstatements

Transactionswithjointventureswere made on normal marketterms of trading and comprise sales of goods and services of Elm

2011 Elm

As at3l December2012 amounts owed byjointventureswere Elm 2011 E3mland amounts duefrom jointventureswere Elm

2011 nil Key management personnelare also related parties and comprise the executive directors of Reed Elsevier PLC and

Reed Elsevier NV Transactions with key management personnelare set out below

2012 2011

Cm Em

Salaries and other short term employee benefits

Post employment benefits

Share based remuneration5

TotaL

5The share based remuneration charge comprisesthe multi-year incentive scheme charges in accordance with IFRS2

Share-based payment relating to executive directors as follows Erik Engstrom f2.7m 2011 f2.5m Mark Armourf2.lm

2011 1.5m and Duncan PalmerE0.3m 2011 nil These IFRS2 charges do not reflect the actualvalue received on vesting

Details of directors remuneration are set out in the Directors Remuneration Report on pages 74to 90

Exch
je

Thefollowing exchange rates have been applied in preparing the combined financial statements

Incomestatement

2012 2011

Statement of

financial position

2012 2011

120

1.55

Eurotosterling 1.23 1.15 1.23

US dollars to sterling 1.59 1.60 1.62

Appriv fin Cl

The combined financialstatements were approved and authorised for issue by the Boards of directors of Reed Elsevier PLC

and Reed Elsevier NVon 27 February 2013
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INDEPENDENTAUDITORS REPORT

Independent auditors report

to the members of Reed Elsevier PLC and shareholders of Reed EI.sevier NV

Report on the combined financiaL statements

We have audited the combinedfinancialstatements of Reed

Elsevier PLC registered in England and Wales Reed Elsevier NV

registered inAmsterdam Reed Elsevier Group plc registered

in England and Wales Elsevier Reed Finance BV registered in

Amsterdam and their respective subsidiaries associates and

joint ventures together the combined businesseshforthe year

ended 31 December2012 the combined financialstatements

which comprise the combined income statement the combined

statement of comprehensive income the combined statement

of cash flows the combined statement of financial position

the combined statement of changes in equity the significant

accounting policies and the related notes ito 32

Ourauditwork has been undertaken so thatwe mightstate to the

members of Reed Elsevier PLC and shareholders of Reed Elsevier

NVthose matters we are required to state to them in an auditors

report and for no other purpose To the fullest extent permitted

bylaw we do not accept or assume responsibility to anyone other

than Reed Elsevier PLC and Reed Elsevier NV and the members

of Reed Elsevier PLC as body and the shareholders of Reed

Elsevier NVas body forouraudit work for this report or for

the opinions we have formed

ResponsibiLities of directors

As explained morefullyin the Directors Responsibilities

Statement the directors are responsible for the preparation of the

combined financialstatements in accordancewith International

Financial Reporting Standardsasadopted by the European Union

IFRS and for being satisfied that theygive true and fairview

and for such internalcontrolas it determines is necessary to

enable the preparation of financial statements that are free

from material misstatement whether due to fraud or error

Auditors responsibiLities

Our responsibility isto auditand express an opinion on the

combined financialstatements in accordancewith International

Standards on Auditing UKand Ireland as issued bythe United

Kingdom Auditing Practices Board and Dutch law including the

Dutch Standards on Auditing Those standards require us to

complywith our respective professions ethical requirements

including the Auditing Practices Boards Ethical Standards for

Auditors and the International EthicalStandards Board of

Accountants Code of Ethics

Scope of the audit of the combined financiaL statements

An audit involves obtaining evidence aboutthe amounts and

disclosures in the combined financial statements sufficient to give

reasonable assurance that the combined financialstatements are

free from material misstatement whether caused by fraud or

error This includes an assessment of whether the accounting

policies are appropriate to the combined businesses

circumstances and have been consistentlyapplied and adequately

disclosed the reasonableness of significant accounting estimates

made by the directors and the overall presentation of the

combined financial statements In addition we read all the

financialand non-financial information in the annual reportto

identify material inconsistencies with the audited combined

financialstatements If we become aware of anyapparent material

misstatements or inconsistencies we consider the implications for

our report

The procedures selected depend on the auditors judgement

including the assessment of the risks of material misstatement of

the combined financialstatements whether due to fraud or error

In making those risk assessments the auditor considers internal

control relevant to the entitys preparation of the combined

financialstatements in orderto design audit proceduresthat

are appropriate in the circumstances but notforthe purpose

of expressing an opinion on the effectiveness of the entitys

internalcontrol

We believe that the audit evidence we have obtained is sufficient

and appropriate to provide basis forour audit opinion

Opinion on the combined financiaLstatements

In ouropinion the combined financialstatements

give true and fairview of the state of the combined

businesses affairs asat3i December2012 and of their

profitfortheyearthen ended and

have been properly prepared in accordance with IFRS as

adopted by the European Union

Other matter

We have also audited the information in the parts of the Directors

Remuneration Report presented in the Reed ElsevierAnnual

Reportsand FinancialStatements the Remuneration Report

thatare described as having been audited The separate audit

reports on the consolidated financial statements of Reed Elsevier

PLC and Reed Elsevier NV which have been audited under locally

adopted standards and which include the otheropinions required

by local laws and regulations appear on pages 166 and 188

Douglas King Seniorstatutoryauditor

Forandon behalf of

DeLoitte LLP

Chartered Accountants

and StatutoryAuditor

London United Kingdom

27 February 2013

ASandler

DeLoitte Accountants B.V

Amsterdam

The Netherlands

27 February 2013
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Combinedstatement of cash flows

2012 2011

Note Cm

Cash fLows from operating activities

Cash generated from operations 2272 1995

Interest paid
284

Interest received 14

Tax paid net 266

Net cash from operating activities 1.731 1474

Cashftowsfrom investing activities

Acquisitions
389 553

Purchases of property plantand equipment 861 98

Expenditure on internally developed intangible assets 3231 305

Purchaseof investments 11

Proceeds from disposals of property plant and equipment

Gross proceeds from other disposals
289 116

Payments on other disposals 101 24

Dividends received from joint ventures 25 38

Net cash used in investing activities 1585 829

Cash fLows from financing activities

Dividends paid to shareholders of the parent companies 1641 572

Distributionsto non-controlling interests 10

Decrease/increase in shortterm bank loans overdrafts and commercial paper 534 241

Issuanceofotherloans 728

Repaymentofotherloans 538 285

Repayment of finance leases 25

Disposal/tacquisition of non-controlling interests 55

Repurchase of ordinary shares 308

Proceeds on issue of ordinary shares 59 10

Net cash used in financing activities 1235 696

DecreaseincashandcashequivaLents 89 51

Movement in cash and cash equivaLents

Atstartofyear 871 868

Decrease in cash and cash equivalents 89 51

Exchange translation differences 54

Atend of year
788 871
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JO COMBINED FINANCIALSTATEMENTS IN EUROS

Combinedstatement of financial position

ASAT31 DECEMBER 2012 2011

Note Cm

Non-current assets

Goodwill 5591 5675

Intangible assets 4028 4192

Investments in joint ventures 123 149

Other investments 97 77

Property plantand equipment 325 346

Deferredtaxassets 97 254

Derivative financial instruments 170

10431 10693

Current assets

Inventoriesand pre-publication costs 196 228

Trade and other receivables 1697 1780

Derivative financial instruments 70 179

Cash and cash equivalents 788 871

2751 3058

Assets heLd forsaLe 365 53

TotaLassets 13547 13804

Current LiabiLities

Tradeandotherpayables 3129 3188

Derivative financial instruments 14 83

Borrowings 898 1178

Taxation 742 813

Provisions 37 47

4820 5309

Non-current LiabiLities

Borrowings 3.889 3960

Deferred tax liabilities 1130 1483

Net pension obligations 573 290

Provisions 171 105

5763 5838

LiabiLities associated with assets heLd for saLe 118 21

TotaLLiabiLities 10.701 11168

Net assets 2.846 2636

CapitaL and reserves

Combinedsharecapitals 274 268

Combined share premiums 3354 3268

Combined shares held in treasury tl1061 796
Translation reserve 161 297

Other combined reserves 121 431

Combined sharehoLders equity 2804 2606

Non-controlling interests 42 30

TotaL equity 2846 2636



Reed ELsevier Annual Reports and FirancialStatements 2012 37

Combinedstatement of changes in equity

Combined

Combined Combined Combined Other share- Non-

share share sharesheld Translation combined holders controLLing Total

capitals premiums intreasury reserve reserves equity interests equity

Cm Cm Cm Cm Cm Cm Cm Cm

Balance at January2011 262 3222 792 229 648 2273 32 2305

Total comprehensive

incomefortheyear 107 806 913 921

Dividendspaid 572 572 10 582

Issueofordinaryshares

netofexpenses 10 10 10

Increase in share based

remuneration reserve 31 31 31

Settlementofshareawards

Acquisitions

Acquisition of

non-controlling interests 49 49 55

Exchange differences

on translation of

capital and reserves 36 12 39

BalanceatlJanuary20l2 268 3268 796 297 431 2606 30 2636

Total comprehensive

iricomefortheyear 102 1144 1042 1048

Dividends paid 641 641 646

Issue of ordinary shares

netofexpenses 58 59 59

Repurchaseofordinaryshares 308 308 308

Increase in share based

remuneration reserve 38 38 38

Settlementofshareawards

Acquisitions
11 11

Disposal of

non-controlling interests

Exchange differences

on translation of

capitaland reserves 28 11 34 12

Batanceat3l December2012 274 3354 1106 161 121 2804 42 2846
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NOTESTOTHE SUMMARY COMBINED FINANCIAL INFORMATION IN EUROS

Notes to the summarycombined financiaL information

in euros

Segment anal.ysis

ANALYSI SBY BUSIN ESS SEGMENT Revenue Operating profit Adjusted operating profit

2012 2011 2012 2011 2012 2011

Cm Cm Cm Cm Cm Cm

Scientific Technical Medical 2538 2367 868 799 960 883

RiskSolutions 1139 1044 346 208 482 416

Businesslnformation 815 799 93 78 146 127

Legal 1980 1879 180 166 288 263

Exhibitions 1051 813 210 152 258 192

Sub-total 7523 6902 1697 1403 2134 1881

Corporate costs 581 56 581 50

Unallocated net pension financing credit 31 39 31 39

TotaL 7523 6902 1670 1386 2107 1870

Revenue is analysed before the 112m 2011 147m share of joint ventures revenue of which 3m 2011 2m relates to Business

Information 27m 2011 26m relates to Legal principallyto GiuffrŁ and 82m 2011 119m relates to Exhibitions

Share of post-tax results of joint ventures of 29m 2011 35m included in operating profit comprises nil 2011 lmrelating to

Business Information 2m 2011 5m relating to Legaland 27m 2011 29m relating to Exhibitions The unallocated net pension

financing credit of 31m 2011 39m comprises the expected return on pension scheme assets of 272m 2011 270m less interest

on pension scheme liabilities of 241m 2011 231m

ANALYSIS OF REVENUEBYGEOGRAPHICALORIGIN 2012 2011

Cm Cm

North America 3840 3.569

United Kingdom 1188 1089

The Netherlands 752 708

Rest of Europe 969 900

Rest of world 774 636

TotaL 7523 6902

ANALYSIS OF REVENUE BYGEOGRAPHICAL MARKET 2012 2011

Cm Cm

North America 3879 3702

United Kingdom 54.4 558

The Netherlands 203 217

Restof Europe 1447 1259

Restofworld 1450 1166

TotaL 7523 6902

ANALYSIS OF REVENUE BY TYPE 2012 2011

Cm Cm

Subscriptions 3663 3242

Circulation/transactions 1970 1896

Advertising 431 503

Exhibitions 1041 805

Other 418 456

TotaL 7523 6902
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139

Expenditure on

acquired goodwiltand

intangible assets

CapitaL

expenditure

additions

Amortisation

of acquired

intangible assets

Capital expenditure comprises additions to property plant and equipment and internally developed intangible assets Amortisation of

acquired intangible assets includes amounts in respect ofjoint ventures of lm12011 5m in Exhibitions Otherthan the depreciation

and amortisation above non cash items incLude 38m 2011 31m relating to the recognition of share based remuneration and

comprise 6m 2011 6m in Scientific Technical Medical nil 2011 4m in Risk Solutions 4m 2011 2m in Business Information

C8m 2011 7m in Legal 5m 2011 3m in Exhibitions and 5m 2011 9m in Corporate

AF4A 5515SF NONCUR5FNTAS5ETSFtY5FOCRAPHISttLOCAflflN 2012 2011

Cm

NorthAmerica 8012 8381

United Kingdom 645 620

The Netherlands 148 148

Restof Europe 897 940

Rest of world 462 350

TotaL 10164 10.439

CD

Di

CD

iA 55 FWSN 55SF SMENI

Depreciation and

otheramortisation

2012 2011 2012 2011 2012 2011 2012 2011

Cm Cm Cm Cm

Scientific Technical Medical 148 50 130 108 84 83 101 80

RiskSoLutions 18 26 27 134 179 28 29

Businesslnformation 612 21 20 46 33 17 17

Legal 98 213 234 102 90 113 100

Exhibitions 219 41 31 25 39 28 20 12

TotaL 483 703 421 414 405 413 279 238

Non-currentassets by geographical Location exclude amounts relating to deferred tax assets and derivative financial intruments
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NOTESTOTHESUMMARYCOMBINED FINANCIAL INFORMATION IN EUROS

Notes to the summarycombined financiaL information

in euros

Pension schemes

The pension expense recognised within the income statement comprises

2012 2011

Cm

Service cost including settlement and curtailment credits of 25m 2011 lOm 53 65

Interest on pension scheme liabilities 241 231

Expected return on scheme assets 272 270

Net defined benefit pension expense 22 26

Defined contribution pension expense 57 45

Total pension expense 79 71

The amount recognised in the statement of financial position in respect of defined benefit pension schemes at the startand end of the

year and the movements during the yearwere as follows

2012 2011

Defined Fairvatue Defined Fairvalue

benefit ofscheme Netpension benefit ofscheme Netpension

obLigations assets obLigations obtigations assets obtigations

Cm Cm Cm

Atstartofyear 4651 4361 290 4302 4103 199

Service cost 53 53 65 65

Intereston pensionscheme liabilities 241 241 231 231

Expected return on scheme assets 272 272 270 270

Actuarialloss/gain 512 107 405 90 40 130

Contributionsbyemployer 143 143 76 76

Contributionsbyemployees 14 14 13 13

Benefitspaid 266 266 162 162

Exchangetranslationdifferences 50 51 112 101 11

Atendofyear 5255 4682 573 4651 4361 290

The net pension obligations of 573m 2011 C290m at3l December2012 comprise schemes in deficit with net pension obligations

of 573m 2011 290m and schemes in surpluswith net pension assets of nil 2011 nil

Asat3l December20l2the defined benefit obligations comprise 5058m 2011 4465m in relation to funded schemes and

197m 2011 186m in relation to unfunded schemes
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\djustedhqures

Reed Elsevier uses adjusted figures as additional performance measures Adjusted figures are stated before amortisation of acquired

intangible assets acquisition related costs disposal gains and losses and other non operating items related tax effects exceptional

prioryeartax credits in 2012 only and movements in deferred taxation assets and liabilities that are not expected to crystallise in the

nearterm and include the benefit of tax amortisation where available on acquired goodwilland intangible assets Adjusted operating

profit is also grossed upto exclude the equity share of taxes in joint ventures Acquisition related costs relate to acquisition integration

professionaland othertransaction related fees and adjustments to deferred and contingent consideration Adjusted operating cash

flow is measured after net capitalexpenditure and dividends from joint ventures but before payments in relation to prioryear

exceptional restructuring programmes and acquisition related costs Adjusted figures are derived asfollows

2012 2011

Cm Sm

Operating profit 1670 1386

Adjustments

Amortisation of acquired intangible assets 405 413

Acquisition related costs 26 59

Share of profit on disposals in joint ventures

Reclassification of tax in joint ventures 13

Adjusted operating profit 2107 1870

Profitbeforetax 1460 1090

Adjustments

Amortisation of acquired intangible assets 405 413

Acquisition related costs 26 59

Reclassification of tax in joint ventures 13

Disposals and other non operating items 56 25

Adjusted profit before tax 1841 1600

Profit attributable to parent companies shareholders 1315 874

Adjustments post tax

Amortisation of acquired intangible assets 413 408

Acquisition related costs 20 38

Disposals and other non operating items 127 19

Exceptional prioryeartax credits 1118

Deferred taxcreditson acquired intangible assets not expected to crystallise in the nearterm 1103 120

Adjusted profit attributabLe to parent companies sharehoLders 1400 1219

Cash generated from operations 2272 1995

Dividends received from jointventures 25 38

Purchases of property plantand equipment 86 981

Proceeds from disposals of property plant and equipment

Expenditure on internally developed intangible assets 323 305

Payments in relation to exceptional restructuring costs 30 60

Payments in relation to acquisition related costs 45 44

Adjusted operating cash fLow 1972 1742
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ILl.L NOTESTOTHESUMMARYCOMBINEDFINANCIALINF0RMATIONINEUROS

Notes to the summarycombined financial information

in euros

Statement of cash flows

RECONCILIATION OF OPERATING PROFITBEFOREJOINT VENTURESTOCASIl GENERATED FROM OPERATIONS 2012 2011

Cm Cm

Operating profit before joint ventures 1641 1351

Amortisation of acquired intangible assets 404 408

Amortisation of internally developed intangible assets 186 152

Depreciation of property plant and equipment 93 86

Share based remuneration 38 31

TotaLnoncashitems 721 677

Decrease in inventories and pre-publication costs 26 37

Decrease/increase in receivables 42

Decrease in payables 1211 28

Increase in working capitaL 90 33

Cash generated from operations 2272 1995

CASHFLOWONACOUISITIONS 2012 2011

Cm Cm

Purchase of businesses 339 523

Investment injointventures 13

Deferred payments relating to prioryear acquisitions 37 29

TotaL 389 553

RECONCILIATION OF NET BORROWINGS Related

derivative

Cash cash financiaL

equivaLents Borrowings instruments 2012 2011

Cm Cm Cm Cm Cm

Atstartofyear 871 15138 148 14119 4043

Decrease in cash and cash equivalents 89 89 51

Netmovementinshorttermbankloansoverdraftsandcommercialpaper 534 534 241

Issuanceofotherloans 7281 728

Repaymentofotherloans 538 538 285

Repaymentoffinanceteases
25

Change in net borrowings resuLting from cash fLows 89 349 260 18

Borrowings in acquired businesses 21

Inception of finance leases 16 1161 93

Fairvalueandotheradjustmentstoborrowingsandrelatedderivatives 51

Exchangetranslationdifferences 23 28 73

Atendofyear 788 4787 153 3846 4119

Net borrowings comprise cash and cash equivalents loan capital finance leases promissory notes bank and otherloans and those

derivativefinancialinstruments that are used to hedge the fairvalue of fixed rate borrowings
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Acquisitins

During the yeara numberof acquisitionswere madefora totalconsideration of 419m 2011 566m aftertaking accountof net

cash acquired of15m 2011 28m The netassets of the businessesacquired are incorporated attheirfairvaluetothe combined

businesses Provisional fairvalues of the consideration given and of the assets and liabilities acquired are summarised below

Fair Fair

vaLue value

2012 2011

Cm Cm

Goodwill 203 345

Intangible assets 281 358

Property plant equipment

Current assets 26 27

Current liabilities 75 53

Borrowings 21
Currenttax

Deferred tax t20J 90

Netassetsacquired 419 566

Consideration taftertaking account of 15m 2011 28m net cash acquired 419 566

Less consideration deferred to future years 28 31
Less acquisition date fairvalue of equity interest 52 12

Net cash fLow 339 523

Goodwill being the excess of the consideration over the net tangible and intangible assets acquired represents benefits which do not

qualifyfor recognition as intangible assets including the ability of business to generate higher returns than individualassets skilled

workforces acquisition synergies that are specific to Reed Elsevier and high barriers to market entry In addition goodwillarises on

the recognition of deferred tax liabilities in respect of intangible assets forwhich amortisation does not qualifyfor tax deductions

The fairvalues of the assets and liabilities acquired are provisional pending the completion of the valuation exercises Finalfairvalues

will be incorporated in the 2013 combined financialstatements There were no significant adjustments to the provisionalfairvalues of

prioryearacquisitions established in 2011

The businesses acquired in 2012 contributed 90m to revenue increased adjusted operating profit by22m increased adjusted net

profit by17m decreased reported net profit by12m and contributed C2m to net cash inflowfrom operating activitiesforthe part

year under Reed Elsevierownership and before taking account of acquisition financing costs Had the businesses been acquired at

the beginning of the year on pro forma basis the Reed Elsevier revenues adjusted operating profit adjusted net profit and reported

net profit fortheyearwould have been 7568m 2112m 1405m and 1320m respectively before taking account of acquisition

financing costs
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114L4 NOTESTO THESUMMARY COMBINED FINANCIAL INFORMATION IN EUROS

Notes to the summarycombined financial information

in euros

Borrowings

2012 2011

Fattingdue FaLlingduein Fatlingdue FatLingduein

within morethan within more than

lyear lyear Total lyear lyear Total

Cm Cm Cm

Financialliabilities measured at amortised cost

Short term bank loans overdrafts and commercial paper 161 161 715 715

Financeleases 11 20

Otherloans 1877 1877 461 1759 2220

Other loans in fairvalue hedging relationships 125 1274 1399 1445 1445

Other loans previously in fairvalue hedging relationships 603 727 1330 749 749

Total 898 3889 4787 1178 3960 5138

In 2012 226m principalamount of term debt maturing in 2Ol4and 2Ol9was exchanged for235m principalamount of term debt

maturing in 2022 and cash payments of 57m The exchange is treated as debt modification for accounting purposes The premium

arising of 66m is offset against the carrying amount of the newly issued term debt and will be amortised over its life

The totalfairvalue of financial liabilities measured at amortised cost is2455m 2011 3294m The totalfairvalue of other loans

in fairvalue hedging relationships is1448m 2011 1484m The totalfairvalue of other loans previously in fairvalue hedging

relationships is 1462m 2011 848m

Analysis byyearof repayment

2012 2011

Shortterm Shortterm

bankloans bank loans

overdrafts overdrafts

and and

commercial Finance commercial Finance

paper Otherloans teases Total paper Otherloans leases Total

Cm Cm Cm Cm

Withinlyear 161 728 898 715 461 1178

Within to2years 792 799 742 745

Within2to3years 219 223 870 873

Within3to4years 492 492 226 227

Within4to5years 442 442 481 481

After5years 1933 1933 1634 1634

3878 11 3889 3953 3960

Total 161 4606 20 4787 715 4414 5138

Shortterm bank loans overdrafts and commercial paperwere backed up at 31 December2012 bya $2000m C1514m committed bank

facility maturing in June2015 which was undrawn



Reed Etsevier Annual Reports and Financial Statements 2012 45

Jor own qs continued

AnaLysis by currency

2012 2011

Shortterm Shortterm

banktoans bank loans

overdraftsand overdraftsand

commerciaL Finance corn mercial Finance

paper Otherloans teases TotaL paper Othertoans leases Total

Cm Cm Cm Cm Cm Cm Cm Cm

USdollars 30 2532 20 2582 582 2918 3509

Esterling 905 905 876 876

Euro 127 1169 1296 109 620 729

Othercurrencies 24 24

TotaL 161 4606 20 4787 715 4414 5138

Included in the US dollaramountsforother loans above is427m 2011 435m of debt denominated in Swiss francs CHF 500m

2011 CHF 500m that was swapped into US dollars on issuance and against which there are related derivative financialinstruments

which asat3l December2012 had afairvalueof 98m 2011 lOOm

Provisions

2012 2011

Property Restructuring TotaL Property Restructuring
Total

Cm Cm Cm Cm Cm Cm

Atstartofyear 131 21 152 123 63 186

Transfers 27 27

Charged 76 76 18 18

Utilised 30 115 45 14 42 56

Exchange translation differences 21

Atendofyear 202 208 131 21 152

Property provisions relate to estimated sub lease shortfalls and guarantees given in respect of certain property leases forvarious

periods upto 2024 The charge in 2012 of 76m 2011 18m predominantly relatesto propertyexposures on disposed businesses

At31 December2012 provisions are included within current and non-current liabilities as follows

2012 2011

Cm Cm

Current liabilities
37 47

Non-currentliabilities 171 105

TotaL 208 152
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L4.Q NOTESTO THE COMBINED FINANCIAL INFORMATION IN EUROS

Notes to the summarycombined financial information

in euros

Other combined reserves

Hedge

reserve

2012

Cm

Other

reserves

2012

Cm

3731

1315

641

405

TotaL

2012

Cm

431

1315

641

405

Total

2011

648

874

572

130

At start of year 58
Profit attributable to parent companies shareholders

Dividends paid

Actuarial tosses on defined benefit pension schemes

Fairvalue movements on available forsale investments

Transferto net prof it on disposalof available forsale investments 14 14

Fairvatuemovementsoncashftowhedges 86 86 28
Tax recognised directly in equity 23 131 108 48

Increase in share based remuneration reserve 38 38 31

Settlementofshareawards

Transferfromhedgereservetonetprofitnetoftax 26 26 43

Disposal/tacquisition of non-controlling interests 49
Exchangetranslationdifferences 11 12

Atendofyear 32 89 121 431

Exchange rates

Statement of

Income statement financiaL position

2012 2011 2012 2011

Sterling to euro 0.81 0.87 0.81 0.83

USdollarstoeuro 1.29 1.39 1.32 1.29
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At Elsevier double
digit growth in submissions and usage drove

good growth in scientific medical research and databases

tools with strong growth in emerging markets Risk Solutions

achieved strong growth in both insurance and business services

and return to growth in the government segment Business

Information saw strong growth from our major data services

modest growth in marketing services and leading brands and

moderation in the rate of decline in other magazines and services

Legal revenue growth was positive despite subdued legal markets

in the US and Europe with growth driven by online products and

services Exhibitions had anothergood year benefiting from

biennial exhibition cycling with moderate growth in Europe

strong growth in the US and Japan and double digit growth in

most emerging markets The overalladjusted operating margin

was 0.9 percentage points higher despite organic investment in

new product development and sales marketing reflecting the

benefit to margin from portfolio change

Reed Elsevier PLCs shareholders share of the adjusted profit

attributable of the combined businesseswas
2011 561 After deducting the companys share of the post

tax charge foramortisation of acquired intangible assets and

acquisition-related costs disposalgains and losses and other

non operating items exceptional prioryeartax credit in 2012 only

and deferred taxes not expected to crystallise in the near term the

reported net profit fortheyearwas E552m 2011 389m

Adjusted earnings per share increased 7% to 50.1 2011 46.7p At

constant rates of exchange the adjusted earnings pershare were

8% higher Including the effect of the tax credit equalisation as well

as amortisation of acquired intangible assets acquisition related

costs disposalgains and losses and other non operating items

and tax adjustments the basic earnings per share were 46.Op

12011 32.4p

ConsoLidated statement of financiaL position

The consolidated statement of financial position of Reed Elsevier

PLC reflects its 52.9% economic interest in the net assets of Reed

Elsevierwhich asat3l December20l2wasfl206m

2011 El 149m The 57m increase in net assets reflects the

companys share in the comprehensive income of Reed Elsevier

partially offset by dividends paid and shares repurchased

Dividends

The Board is recommending an equalised finaldividend of V7.Op

perordinaryshare 2011 l5.9p This gives total ordinary dividends

fortheyearof23.Op 2011 21.55p The final dividend will be paid

on 23 May2013 to shareholders on the Register on May2013

Dividend cover based on adjusted earnings pershare and the total

interim and proposed finaldividendsfortheyear is 2.2 times The

Boards of the companyand Reed ElsevierNVhave adopted

dividend policies in recentyears in respect of their equalised

dividendsthat subjectto currency considerations grow dividends

broadly inline with adjusted earnings pershare whilst maintaining

dividend cover being the number of times the annual dividend is

covered bythe adjusted earnings per share of at least 2.0 times

over the longer term

The totaldividend paid on the ordinary shares in the financialyear

was 264m 2011 E248m

Parent company financiaL statements

The individual parent companyfinancial statements of Reed

Elsevier PLC are presented on pages 167 to 169 and are prepared

under UK Generally Accepted Accounting Practice UK GAAP
Parent company shareholdersfunds asat3l December 2012

were E3490m 2011 E3163m

Corporate governance

The company has complied throughout the yearwith the

provisions of the UK Corporate Governance Code issued by the

Financial Reporting Council in May 2010 the UK Code The UK

Code is publicly available at www.f rc.org.uk Details of how the

principles of the UK Code have been applied and the Directors

statementon internalcontrolare setout inthe Structure and

Corporate Governance report on pages 66to 72

Details of the role and responsibilities membership and activities

of the Reed ElsevierAudit Committees including the companys

Audit Committee are set out in the Report of the Audit Committees

on pages 91 and 92

ID
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Directors report

Directors

The following served as Directors of the company during the year

AJ Habgood Chairman

Engstrom Chief Executive Officer

Armour Chief FinancialOfficer until 15 November2012

retired 31 December2012

Palmer appointed 25 September2012 Chief Financial Officer

from 15 November2012

MW Elliott

AN Hennah

LHook

RBPolet

Sir David Reid Senior Independent Director

Sanford appointed December 2012

Bvan der Veer

Biographicaldetails of the Directors at the date of this report are

given on pages 62 and 63

Directors are appointed in accordance with the Articles of

Association the Articles which provide that any director

appointed during the year holds office only untilthe next following

AnnualGeneral Meeting AGM and is then eligible for election

by the shareholders The companys Articles provide that at every

AGM of the company one third of the directors or if their number

is nota multiple of three the number nearest to one third

shall retirefrom office and if theywish putthemselves upfor

re-election by the shareholders The UK Code recommends that

alldirectors should seek re-election by shareholders annually

Accordingly the Board has adopted this practice

The office of director shall bevacated if he or she resigns

ii becomes bankrupt orcompoundswith his orhercreditors

generally iii is or may be suffering from mental illness

iv is prohibited bylawfrom being director orv is removed

from office pursuant to the companys Articles Subject to the

shareholders rights to appoint individuals to the Board in

accordance with the companys Articles no individual may be

appointed to the Board unless such appointment is recommended

by the Nominations Committee

Mark Elliottand Sir David Reid will retire as Directorsatthe

conclusion of the AGM in April 2013 and will not seek re-election

Duncan Palmerand Linda Sanford were appointed to the Board in

September and December respectively In accordance with the

Articles of Association theywill retire from the Board and stand

for election at the AnnualGeneral Meeting in April2013

In accordance with the provisions of the UK Code all other

Directors will retire from the Board attheAGM in 2013 and being

eligible they will each offerthemselvesforre-election.Taking into

account the assessment by the Corporate Governance Committee

of the qualifications performance and effectiveness of each

individual Director seeking re-election the Board has accepted

recommendation from the Nominations Committeethat each

Director be proposed for re-election at the 2013 AGM

At the AGM held in April 2012 David Brennan was appointed

Non-Executive Directorwhich was to have been effective as of

November2Ol2.As previouslyannounced David Brennans

appointment has been postponed indefinitelyfor personal

reasonsathisrequestand byagreementwiththe Board

Following the postponement of David Brennans appointment

the Nominations Committee in conjunction with an external

consultant continued the search for Non-Executive Director and

recommended that DrWolfhart Hauser be proposed for election

as member of the Supervisory Board of Reed Elsevier NV and

Non-Executive Director of Reed Elsevier PLC at the respective

AGMs in April2013 Subject to his election attheAGMs he will

also be appointed as Non-Executive Director of Reed Elsevier

Group plc

The notice period applicable to the service contracts of Erik

Engstrom and Duncan Palmer is 12 months The remaining

Directors seeking re-election atthe 2013 AGM do not have

service contracts

Details of Directors remuneration and their interests in the share

capitalof the company are provided in the Directors remuneration

reporton pages 74to 90

Share capitaL

The companys issued share capitalcomprises single class

of ordinary shares all of which are listed on the London Stock

Exchange All issued shares are fully paid up and carry no

additional obligations orspecial rights Each share carries the

right to one vote at general meetings of the company In general

meeting subject to any rights and restrictions attached to any

shares on show of hands every memberwho is present in

person shall have one vote and every proxy present who has been

dulyappointed by one or more members entitled to vote on the

resolution has one vote although proxy has onevoteforand one

vote against the resolution if the proxy has been duly appointed

by more than one member entitled to vote on the resolution and ii

the proxy has been instructed byone or more of those membersto

vote forthe resolution and by one or more otherof those members

to vote against iti Subject to any rights or restrictions attached

to any shares on vote on resolution on pollevery member

present in person or by proxy shall have one votefor everyshare of

which he is the holder Proxyappointmentsandvoting instructions

must be received by the companys registrars not less than 48

hours before general meeting There are no specific restrictions

on the size of holding noron the transfer of shares which are

bothgoverned bythegeneralprovisionsoftheArticlesand

prevailing legislation The company is not aware of any

agreements between shareholders that may result in restrictions

on the transferof shares oron voting rights attached to the shares
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At the 2012 AGM shareholders passed resolution authorising

the directors to allot shares upto nominalvalue of E9m

representing lessthan 5% of the companys issued share capital

Since the 2012 AGM no shares have been issued under this

authority The shareholder authority also permitted the Directors

to allotshares in orderto satisfy entitlements under employee

share plans and details of such allotments are noted below

The authorityto allot shareswill expire at the 2013 AGM and

resolution to further extend the authority will be submitted

to the shareholders at the 2013 AGM

During the year 6684412 ordinary shares in the companywere

issued in order to satisfy entitlements under employee share

plans as follows

707996 undera UKSave As You Earn share option scheme

at prices between 401 .6p and 504p pershare

5097939underexecutiveshareoptionschemesatprices

between 420p and 644.5p per share and

878477 under the Long Term Incentive Plan at prices between

487.25p and 524.5p per share

The issued share capitalasat 31 December2012 is shown in note

12 to the consolidated financial statements

Authority to purchase shares

At the 2012 AGM shareholders passed resolution authorising

the purchase of up to 125.1 million ordinary shares in the company

representing lessthan 10% of the issued ordinaryshares by

market purchase During theyear 23.3 millionwere purchased

under this authority Asat 31 December2012 there were

57484914 ordinary shares held in treasury representing 4.57%

of the issued ordinaryshares.Afurther8.1 million shareswere

purchased between January2013 and the date of this report

Theauthorityto make market purchaseswillexpire atthe 2013

AGM and resolution to further extend the authoritywill be

submitted to the shareholders at the 2013 AGM

SubstantiaL share interests

Asat 27 February 2013 the company had been notified by the

following shareholders that they held an interest of 3% or more

in voting rights of the issued share capitalof the company

Franklin MutualAdvisers LLC 5.04%

BlackRock Inc 5.03%

Silchester International Investment 3.99%

Lloyds Banking Group plc

TheCapitalGroupCompanieslnc

LegalGeneralGroupplc

3.98%

3.90%

3.40%

The percentage interests stated above are as disclosed at the date

on which the inte rests were notified to the company

EmpLoyee benefit trust

The Trustee of the Reed Elsevier Group plc Employee Benefit

Trust held an interest in 13451468 ordinary shares in the

company representing 1.07% of the issued ordinary shares

as at3l December 2012 The Trustee mayvote orabstain from

voting anyshares it holds in anyway it sees fit

Significant agreements change of controL

The Governing Agreement between Reed Elsevier PLC and Reed

Elsevier NVstates that upon change of controlof Reed Elsevier

PLC forthese purposes the acquisition bya third party of 50% or

more of the issued share capital having voting rights should there

not be comparable offer from the offeror for Reed Elsevier NV
Reed Elsevier NV may serve notice upon Reed Elsevier PLC

varying certain provisions of the Governing Agreement including

the governance and the standstill provisions

There are number of borrowing agreements including credit

facilities that in the event of change of controlof both Reed

Elsevier PLC and Reed Elsevier NV and in some cases

consequential credit rating downgradeto sub-investment grade

may atthe option of the lenders require repayment and/or

cancellation as appropriate

Powers of directors

Subject to the provisions of the CompaniesAct 2006 the

companys Articles and any directions given by special

resolutions the business of the companyshall be managed by

the Board which may exercise all the powers of the company

Directors indemnity

In accordance with the companys Articles the company has

granted Directors an indemnity to the extent permitted by law

in respect of liabilities incurred as result of their office The

companyalso purchased and maintained throughout theyear

Directors and Officers
liability

insurance in respect of itself

and its Directors

ReLated party transactions

Internalcontrols are in place to ensurethatany related party

transactions involving Directors ortheirconnected persons are

carried out on an arms length basis and are properly recorded

CD

CD

Di

CD

CD

CD

CD
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ConfLict of interest

The companys Articles permit the Board to approve situations

where Director has an interest that conflicts or may possibly

conflict with the interests of the company The Board has

established formalsystem whereby the Nominations Committee

considers and decides whether to authorise any such conflict or

potential conflict and whether to impose limits orconditionswhen

giving authorisation In reaching its decision the Nominations

Committee is required to act in away it considers would be most

likelyto promote the success of the company

Creditor payment poLicy

Reed Elseviercompaniesagreetermsand conditionsforbusiness

transactions with suppliers including the terms of payment Reed

Elsevier does not operate standard code in respect of payments

to suppliers The average time taken to paysuppliers during the

yearwas between 30 and 45 days 2011 between 30 and 45 days

CharitabLe donations

Through the Reed Elsevier Cares programme which concentrates

on education for disadvantaged young people Reed Elsevier

companies made donations during the yearfor charitable

purposes amounting to E2.5m 2011 E2.4m of which 0.4m

2011 E0.5m was in the United Kingdom Further information

concerning the Reed ElsevierCares programme is availablefrom

the Reed Elsevier Corporate Responsibility Report at reporting

reedelsevier.com/crl

PoLiticaL donations

Reed Elsevier does not make donations to EU political

organisations or incur EU political expenditure In the United

States Reed Elsevier companies donated 57201 2011 53550
to political organisations Inline with US law these donations were

not made at federal level but only to candidates and political

parties at the state and local levels

FinanciaLStatementsand accounting records

The Directors are responsiblefor preparing the Directors report

and the financial statements in accordance with applicable law

and regulations

Company law requires the Directors to prepare financial

statementsforeach financialyear Underthatlawthe Directors

are required to prepare the consolidated financialstatements in

accordance with International Financial Reporting Standards as

adopted by the European Union and Article4of the lAS Regulation

The Directors have elected to prepare the parent company

financialstatements in accordance with United Kingdom

GenerallyAccepted Accounting Practice United Kingdom

Accounting Standards and applicable law Under company

law the Directors must not approve the accounts unless they

are satisfied that they give atrue andfairview of the state of

affairs of the company and of the profit or loss of the company

for that period

In preparing the parent companyfinancialstatements the

Directors are required to select suitable accounting policies and

then apply them consistently make judgements and accounting

estimates that are reasonable and prudent state whether

applicable UKAccounting Standards have been followed subject

to any materialdepartures being disclosed and explained in the

financialstatements and prepare the financialstatements on

going concern basis unless it is inappropriate to presumethat

the companywill continue in business

In preparing the group financialstatements IAS1 requiresthat

directors properly select and apply accounting policies present

information including accounting policies in mannerthat

provides relevant reliable comparableand understandable

information provide additionaldisclosureswhen compliancewith

the specific requirements in IFRSs are insufficient to enable users

to understand the impact of particulartransactions otherevents

and conditions on the entitys financial position and financial

performance and make an assessment of the companys ability

to continue as going concern

The Directors are responsible for keeping adequate accounting

records that are sufficient to show and explain the companys

transactions and disclose with reasonable accuracy at any time

the financial position of the companyand enabtethem to ensure

that the financial statements complywith the CompaniesAct 2006

Theyare also responsibleforsafeguardingthe assets of the

companyand hencefortaking reasonable stepsforthe prevention

and detection of fraud and other irregularities
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Directors responsibiLity statement

The Board confirms that to the best of its knowledge

the consolidated financial statements prepared in accordance

with International Financial Reporting Standards as issued by

the InternationalAccounting Standards Board and as adopted

by the European Union give true andfairviewofthefinancial

position and profit or loss of the group and

the Directors report includes fair review of the development

and performance of the business and the position of the group

togetherwith description of the principal risks and

uncertainties that it faces

Neitherthe company northe Directors accept anyliabilityto any

person in relation to the Annual Report except to the extent that

such
liability

could arise under English law Accordingly any

liabilityto person who has demonstrated reliance on any

untrue or misleading statement or omission shaLl be determined

in accordance with Section 90A of the Financial Services and

Markets Act 2000

DiscLosure of information to auditors

As part of the process of approving the companys 2012 financial

statements the Directors have taken steps pursuant to section

4182 of the Companies Act 2006 to ensure that they are aware of

any relevantaudit information and to establish thatthe companys

auditors are aware of that information In that context so far as

the Directors are aware there is no relevant audit information

of which the companys auditors are unaware

Going concern

The Directors having made appropriate enquiries consider

that adequate resources existforthe combined businesses to

continue in operational existence fortheforeseeable future and

that therefore it is appropriate to adopt the going concern basis

in preparing the 2012 financialstatements In reaching this

conclusion the Directors have had due regard to the combined

businessesfinancial position asat 31 December2012 the

strong free cash flow of the combined businesses Reed Elseviers

abilityto access capital markets and the principal risks facing

Reed Elsevier

Acommentaryonthe Reed Elseviercombined businesses

cash flows financial position and liquidityfortheyearended

31 December2012 is set out in the Chief FinancialOfficers Report

on pages 50 to 57 This shows that aftertaking account of available

cash resources and committed bank facilities that back up short

term borrowings none of Reed Elseviers borrowingsfalldue

within the next two years Reed Elseviers policies on liquidity

capital management and management of risks relating to interest

rate foreign exchange and credit exposures are set out on pages

56 and 57 Further information on liquidity of the combined

businesses can be found in note 18 of the combined financial

statements The principal risks facing Reed Elsevierare set

out on pages 58to 60

Auditors

Resolutionsforthe re-appointmentof Deloitte LLPasauditors

of the company and to authorise the Directors to fix their

remuneration will be submitted to shareholders at the 2013 AGM

Byorderof the Board Registered Office

CD

CD

HenryUdow

Company Secretary

27 February 2013

1-3 Strand

London

WC2N 5JR
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z4 REED ELSEVIER PLC

Consolidated income statement

FORTHEYEARENDED31 DECEMBER 2012 2011

Note Cm Em

Administrative expenses 21

Effect of tax credit equalisation on distributed earnings 141 13

Share of results ofjoint ventures 11 561 404

Operating profit 545 389

Finance income

Profit before tax 546 390

Taxation

Profit attributable to ordinary sharehoLders 552 389

Consolidated statement of comprehensive income

FORTHEYEARENDED31 DECEMBER 2012 2011

Cm Em

Profit attributabLe to ordinary shareholders 552 389

Share of jointventures othercomprehensive expense foryear 1461 14

Total comprehensive income forthe year 406 375

Earnings per ordinary share

F0RTHEYEARENDED31 DECEMBER 2012 2011

Note pence pence

Basicearningspershare 46.0 32.4

Diluted earnings pershare 45.4 32.1
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Consolidated statement of cash flows

FlIP it-IC YEAR ENDED 31 DECEMBER 2012 2011

Note Cm Em

Cash fLows from operating activities

Cash used by operations 10

Interest received

Taxpaid

Net cash used in operating activities

Cash fLows from investing activities

Dividends received from jointventures 11 694 600

Net cash received from investing activities 694 600

Cash fLows from financing activities

Equity dividends paid 2641 248

Repurchase of ordinary shares 143

Proceeds on issue of ordinaryshares 33

Increase in netfunding baLances duefrom jointventures 10 317 358

Net cash used in financing activities 691 t598

Movement in cash and cash equivaLents

-n

CD

CD
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JO REED ELSEVIER PLC

Consolidated statement of financial position

ASAT31 DECEMBER 2012 2011

Note Em

Non-current assets

Investments in joint ventures 11 1207 1158

Totatassets 1207 1158

Current LiabiLities

Taxation

TotaL LiabiLities

Net assets 1206 1149

CapitaL and reserves

Called up share capital
12 181 180

Sharepremiumaccount 1208 1176

Shares held in treasury including in joint ventures 447 308

Capital redemption reserve

Translation reserve 87 159

Otherreserves 13 173 62

Totatequity 1206 1149

The consolidated financialstatementswere approved bythe Board of directors 27 February2Ol3

AJ Habgood DJ PaLmer

Chairman Chief FinancialOfficer
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Consolidated statement of changes in equity

FORHEYEARENDE31DECEMBER Shares Capital

Share Share held in redemption TransLation Other

capitaL premium treasury reserve reserve reserves Totalequity

Note Cm Cm Cm Cm Cm Cm Cm

BalanceatlJanuary2Oll 180 1168 312 142 1541 1028

Totalcomprehensiveincomefortheyear 17 358 375

Equitydividendspaid 248 248

Issueofordinarysharesnetofexpenses

Share ofjointventures increase in share

based remuneration reserve 14 14

Share ofjoint ventures settlement of share

awards by the employee benefit trust

Share ofjointventures acquisition of

non-controlling interests 23 123

Equalisation adjustments

Ralanceatlianuary20l2 180 1176 308 159 62 1149

TotaLcomprehensive income fortheyear 721 478 406

Equitydividendspaid 264 264

Issue of ordinaryshares netof expenses 32 33

Repurchaseofordinaryshares 143 143
Share ofjointventures increase in share

based remuneration reserve 16 16

Share of joint ventures settlement of share

awardsbytheemployeebenefittrust

Share ofjoint ventures disposalof

non-controlling interests

Equalisation adjustments

Batanceat3l December2012 181 1208 447 87 173 1206

CD

CD
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Group accounting policies

Basis of preparation

These consolidated financial statements have been prepared

under the historical cost convention in accordance with applicable

accounting standards They report the consolidated statements of

income cash flowand financial position of Reed Elsevier PLC and

have been prepared in accordance with International Financial

Reporting Standards IFRS as adopted bythe European Union and

as issued bythe InternationalAccounting Standards Board

The consolidated financial statements are prepared on going

concern basis as explained on page 153

Unless otherwise indicated allamounts shown in the financial

statements are in miWons of pounds

The basis of the mergerof the businessesof Reed Elsevier PLC

and Reed Elsevier NV is set out on page 66

Determination of profit

The Reed Elsevier PLC share of the Reed Elsevier combined

results has been calculated on the basis of the 52.9% economic

interest of the Reed Elsevier PLC shareholders in the Reed

Elsevier combined businesses after taking account of results

arising in Reed Elsevier PLC and its subsidiaries Dividends paid

to Reed Elsevier PLC and Reed ElsevierNVshareholdersare

other than in specialcircumstances equalised at the gross level

inclusive of the UK tax credit received by certain Reed Elsevier

PLCshareholders

In Reed Elsevier PLCs consolidated financial statements an

adjustment is required to equalise the benefit of the tax credit

between the two sets of shareholders in accordance with the

equalisation agreement This equalisation adjustment arises

on dividends paid by Reed Elsevier PLC to its shareholders

and reduces the consolidated attributable earnings by47.1%

of the total amount of the tax credit

The accounting policies adopted in the preparation of the

combined financialstatements are set out on pages 98to 103

Investments

Reed Elsevier PLCs 52.9% economic interest in the net assets

of the combined businesses has been shown on the statement

of financial position as investments in joint ventures net of the

assets and liabilities reported as part of Reed Elsevier PLC and

its subsidiaries Investments in joint ventures are accounted for

using the equity method

Foreign exchange transLation

Transactions in foreign currencies are recorded at the rate of

exchange prevailing on the date of the transaction At each

statement of financial position date monetary assets and

liabilities that are denominated in foreign currencies are

retranslated at the rate prevailing on the statement of financial

position date Exchange differences arising are recorded in the

income statement The exchange gains or losses relating to the

retranslation of Reed Elsevier PLCs 52.9% economic interest

in the net assets of the combined businesses are classified as

equity and transferred to the translation reserve

When foreign operations are disposed of the related cumulative

translation differences are recognised within the income

statement in the period

Taxation

The tax expense represents the sum of the tax payable on the

current year taxable profits adjustments in respect of prioryear

taxable profits and the movements on deferred tax that are

recognised in the income statement Tax arising in joint ventures

is included inthe share of results ofjointventures

The tax payable on current yeartaxable profits is calculated using

the applicable tax rate that has been enacted or substantively

enacted bythe date of the statement of financial position

Deferred tax is the tax arising on differences between the carrying

amounts of assets and liabilities in the financialstatements and

their corresponding tax bases used in the computation of taxable

profit and is accounted for using the balance sheet liability

method Deferred tax liabilities are generally recognised for all

taxable temporary differences and deferred tax assets are

recognised to the extent that based on current forecasts it is

probable that taxable profitswill be available against which

deductible temporary differences can be utilised Deferred tax

is not recognised on temporary differences arising in respect

of goodwill that is not deductible for tax purposes

Deferred tax is calculated using tax rates that have been

substantively enacted at the date of the statement of financial

position Full provision is madefordeferred taxwhich would

become payable on the distribution of retained profits from

foreign subsidiaries associates orjointventures

Movements in deferred tax are charged or credited in the income

statement except when they relate to items charged or credited

directly to equity in which case the deferred tax is also recognised

in equity Deferred tax credits in respect of share based

remuneration are recognised in equityto the extentthat expected

tax deductions exceed the related expense

Critical judgements and key sources of estimation uncertainty

Criticaljudgements in the preparation of the combined financial

statementsare set out on pages 101 to 103

Standards amendments and interpretations not yet effective

Recently issued standards amendments and interpretations and

their impact on future accounting policies and reporting have been

considered on page 103 of the combined financialstatements
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Notes to the consolidated financial statements

fortheyear ended 31 December2012

\dministative expenses

Administrative expenses include 877000 2011 799000 paid in theyearto Reed ElsevierOroup plc undera contractforthe services

of directors and administrative support Reed Elsevier PLC has no employees 2011 nil

Effect of lax credit equatisation on distributed earnings

The tax credit equalisation adjustment arises on ordinary dividends paid by Reed Elsevier PLC to its shareholders and reducesthe

consolidated profit attributable to ordinaryshareholders by47.1% of the totalamount of the tax credit asset out in the accounting

policies on page 158

\uditors remuneration

Audit fees payable by Reed Elsevier PLC were 28000 2011 28000 Further information on the audit and non audit fees paid by the

Reed Elsevier combined businesses to Deloitte LLP and its associates is set out in note 3to the combined financialstatements

ReI.ated party transactions

All transactions with joint ventures which are related parties of Reed Elsevier PLC are reflected inthesefinancialstatements

Key management personnelare also related parties and comprise the executive directors of Reed Elsevier PLC Transactions

with key management personnelare set out in note 30 to the combined financialstatements

Di

Finance inicome

2012 2011

Cm Em

Finance income from joint ventures

Thxation

2012 2011

Cm Em

UK corporation tax crediti/expense

reconciliation of the notionaltax charge based on the applicable rate of tax to the actualtotaltax expense is set out below

2012 2011

Cm Cm

Profit beforetax 546 390

Tax at applicable rate 24.5% 2011 26.5% 134 103

Tax at applicable rate on share of results ofjointventures 1371 07

Other 31

Tax credit/expense
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REED ELSEVIER PLC

Notes to the consolidated financial statements

fortheyearended 31 December2012

Equity dividends

0RDINARYDIVIDENDSDECLAREDINTHEYEAR 2012 2011 2012 2011

pence pence Em

Ordinary shares

Finalforpriorfinancialyear l5.9p 15.Op 191 180

Interim forfinancialyear 6.Op 5.65p 73 68

TotaL 21.9p 2O.65p 264 248

The directors of Reed Elsevier PLC have proposed final dividend of l7.Op 2011 15.9p The cost offunding the proposed finaldividend

is expected to be E202m No
liability

has been recognised at the statement of financial position date

ORDINARY DIVIDENDS PAID AND PROPOSED RELATINOTOTHE FINANcIALYEAR 2012 2011

pence pence

Ordinary shares

Interim paid 6.Op 5.65p

Finalproposed l7.Op 15.9p

TotaL 23.Op 2l.55p

Earnings per ordinary share EPS
2012 2011

Weighted Weighted

average average

numberof numberof

shares Earnings EPS shares Earnings EPS

millions pence millions Em pence

1200.6 552 46.0 1202.0 389 32.4Basic earnings per share

Based on 52.9% interest in total operations

ofthecombinedbusinesses 1200.6 566 47.1 1202.0 402 33.4

DiLutedearningspershare 1215.1 552 45.4 1211.7 389 32.1

The diluted EPS figures are calculated aftertaking account of the effect of potentialadditional ordinary shares arising from share

options and conditionalshares
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Earning per ordinary share EPS continued

The weighted average number of shares is after deducting shares held in treasury Movements in the number of shares in issue net

oftreasurysharesfortheyearended 31 December2012 are shown below

UMBER OF OROIN RY SHARES Yearended 31 December

2012 2011

Sharesin Shares in

issue net of issue net of

Shares in Treasury treasury treasury

issue shares shares shares

Imittions mittions ImiLLions millions

At start of year 1250.9 48.3 1202.6 1200.4

Issueofordinaryshares 6.7 6.7 1.6

Repurchaseofordinaryshares 23.3 23.3

Net release of shares bythe employee benefit trust 0.6 0.6 0.6

Atendofyear 1257.6 71.0 1186.6 1202.6

Weighted average number of equivaLent ordinaryshares during the year 1200.6 1202.0

Adjusted figures

Adjusted profit and earnings pershare figures are used by management as additional performance measures The adjusted figures

are derived as follows

Profit attributabLe to Basic earnings

ordinaryshareholders pershare

2012 2011 2012 2011

Cm Em pence pence

Reported figures 552 389 46.0 32.4

Effect of tax credit equalisation on distributed earnings 14 13 1.1 1.0

Profit attributable to ordinary shareholders based on 52.9% economic

interest in the Reed Elsevier combined businesses 566 402 47.1 33.4

Share of adjustments injointventures

Amortisation of acquired intangible assets 178 188 14.8 5.6

Acquisition related costs 17 0.7 1.5

Disposalsand othernon operating items 55 4.6 0.7

Exceptionalprioryeartaxcredit 51 4.2

Deferred tax adjustments t44 54 3.7 4.5

Adjusted figures 602 561 50.1 46.7
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OL REED ELSEVIER PLC

Notes to the consolidated financial statements

fortheyearended 31 December2012

10 Statement of cash flows

RECONCILIATION OFADMINISTRATIVE EXPENSESTO CASH USED BYOPERATIONS 2012 2011

Cm Em

Administrative expenses
12

Cash used by operations

RECONCILIATION OF NETFUNDING BALANCES DUE FROM JOINT VENTURES 2012 2011

Cm Em

Atstartofyear
632 274

Cash flow 317 358

Atendofyear 949 632

11 Investments in joint ventures

2012 2011

Cm Em

Share of results of joint ventures 561 404

Share of jointventures other Comprehensive expense
146 14

Share ofjointventures disposal/acquisition of non-controlling interests 23

Share ofjointventures increase in share based remuneration reserve 16 14

Equalisationadjustments
18

Dividends received from joint ventures 6941 600

Increase in net funding balances due from joint ventures 317 358

Netmovementintheyear 49 121

Atstartofyear 1158 1037

Atendofyear 1207 1158

During the yearthe company received dividends of 394m from Elsevier Reed Finance BVand E300m from Reed Elsevier Group plc

Summarised information showing totalamounts in respect of jointventures and Reed Elsevier PLC shareholders 52.9% share is

set out below

Reed Etsevier PLC

TotaL joint ventures shareholders share

2012 2011 2012 2011

Cm Em Cm Em

Revenue 6116 6002 3235 3175

Netprofitfortheyear 1074 767 561 404

Reed Elsevier PLCs share ofjoint ventures net profit attributable to parent company shareholders forthe year excludes the net profit

that arose directly in Reed Elsevier PLC of E5m 2011 E2m loss
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11 Investrr ents in joint ventures continued

Reed Etsevier PLC

Totatjointventures shareholders share

2012 2011 2012 2011

Cm Em Cm Em

Totalassets 11014 11503 5826 6085

Total liabilities 87001 9306 55681 5559

Netassets 2314 2197 258 526

Attributable to

Jointventures 2280 2172 258 526

Non-controlling interests 34 25

2314 2197 258 526

Funding balances due from jointventures 949 632

TotaL 1207 1158

The above amounts exclude assets and liabilities held directly by Reed Elsevier PLC and include the counterparty balances of amounts

owed to and by other Reed Elsevier businesses Included within Reed Elsevier PLCs share of assets and liabilities are cash and cash

equivalents of E339m 2011 E384m and borrowings of E2059m 2011 E2265m respectively

12 Share c3pitat and shares heW in treasury

lJ1HORI5ED No.ofshares Cm

Ordinary shares of l451/iio each 1257597977 181

Unclassified shares of
l451/iiop

each 787158643 113

TotaL 294

All of the ordinary shares rank equally with respect to voting rights and rights to receive dividends There are no restrictions on the

rights to transfer shares

CALLEDUPSHAREAPITAL-I5SUEDANDFULLYPID 2012 2011

No.of shares Cm No of shares Em

At start of year 1250913565 180 1249286224 180

Issueofordinaryshares 6684412 1627341

At end of year 1257597977 181 1250913565 180

The issue of ordinary shares relates to the exercise of share options Details of share option and conditionalshare schemes are set out

in note 6to the Reed Elsevier combined financialstatements

At31 December2012 shares held in treasury related to 13451468 201114051025 Reed Elsevier PLC ordinaryshares held bythe

Reed Elsevier Group plc Employee Benefit Trust EBT and 57484915201134196298 Reed Elsevier PLC ordinaryshares held by

the parent company

The EBT purchases Reed Elsevier PLC shares which at the Trustees discretion can be used in respect of the exercise of share options

andto meetcommitments underconditionalshare awards At31 December 2012 Reed Elsevier PLC shares held bythe EBiwere E84m

2011 E88m
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REED ELSEVIER PLC

Notes to the consolidated financial statements

Iortheyearended3l December2012

13 Other reserves

2012 2011

Cm

Atstartofyear 162 154

Profit attributable to ordinary shareholders 552 389

Share ofjoint ventures

Actuarial tosses on defined benefit pension schemes 1174 160

Fairvalue movements on availableforsale investments

Transferto net prof it on disposalof availabteforsale investments

Fairvalue movements on cash flow hedges 37 12

Tax recognised directly in equity 46 22

Increase in share based remuneration reserve 16 14

Settlementofshareawards 41 14

Transfer to net profit from cash flow hedge reserve 11 20

Disposal/tacquisition of non-controlling interests 123

Equalisation adjustments 15

Equitydividendspaid 2641 1248

Atendofyear 173 162
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1L Contingent I.iabil.ities

There are contingent liabilities in respect of borrowings of jointventures guaranteed by Reed Elsevier PLC asfollows

2012 2011

Cm Em

Guaranteed jointLy and severaLtywith Reed Etsevier NV 3595 3920

Financial instruments disclosures in respect of the borrowings covered bythe above guarantees are given in note 18to the Reed Elsevier

combined financialstatements

15 Principitjointventures

/o holding

Reed ELsevier Group pLc

Incorporated and operating in Great Britain 18385 ordinary shares 100%

1-3 Strand 18385 ordinary shares

London WC2N 5JR 100000 7.5% cumulative preference non voting shares 100%

F-folding companyforoperating businesses involved in

science medical risk management legaland business

publishing and organisation of trade exhibitions Equivalent to 50% equity interest

ELsevier Reed Finance BV

Incorporated in the Netherlands 133 ordinary shares 100%

Radarweg29 205ordinaryEshares

1043 NX Amsterdam the Netherlands

Holding companyforfinancing businesses Equivalent to 39% equity interest

The shares in Reed Elsevier Group plcand Elsevier Reed Finance BVare owned by Reed Elsevier NV

16 Princip1subsidiary

hoLding

Reed HoLding BV

Incorporated in the Netherlands 191 ordinary shares 100%

Radarweg 29

1043 NX Amsterdam the Netherlands

At 31 December2012 Reed Holding BV owned 42408382011 4303179 shares of separate class in Reed Elsevier NV

The equalisation arrangements entered into between Reed Elsevier PLC and Reed Elsevier NVat the time of the merger give

Reed Elsevier PLC 5.8% economic interest in Reed Elsevier NV
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Independent auditors report on the consolidated

financial statements to the members of Reed Etsevier PLC

We have audited the consolidated financial statements of

Reed ElsevierPLCfortheyearended3i December2012

the consolidated financial statements which comprise the

consolidated income statement the consolidated statement of

comprehensive income the consolidated statement of cash flows

the consolidated statement of financial position the consolidated

statement of changes in equity the group accounting policies

and the related notes ito 16 The financial reporting framework

that has been applied in their preparation is applicable law and

International Financial Reporting Standards IFRSs as adopted

bythe European Union

This report is made solelyto the companys members as body

in accordancewith Chapter3 of Part 16 of the CompaniesAct 2006

Ouraudit work has been undertaken so that we might state to the

companys members those matters we are required to state to

them in an auditors report and for no other purpose To the fullest

extent permitted bylaw we do not accept or assume responsibility

to anyone other than the company and the companys members

as body forourauditworkforthis report orforthe opinions

we have formed

Respective responsibiLities of directors and auditor

As explained more fully
in the Directors Responsibilities

Statement the directors are responsible forthe preparation

of the consolidated financial statements and for being satisfied

that they give true and fairview

Our responsibility isto audit and express an opinion on the

consolidated financial statements in accordance with applicable

lawand InternationalStandards on Auditing UKand Ireland

Those standards require usto complywith theAuditing Practices

Boards Ethical Standards forAuditors

Scope of the audit of the financiaL statements

An audit involves obtaining evidence aboutthe amounts and

disclosures in the financialstatements sufficient to give

reasonable assurance that the financial statements arefree

from material misstatement whether caused by fraud or error

This includes an assessment of whether the accounting policies

are appropriateto the groups circumstances and have been

consistently applied and adequately disclosed the

reasonableness of significant accounting estimates made bythe

directors and the overall presentation of the financialstatements

In addition we read all the financialand non-financialinformation

in the annual report to identify material inconsistencieswith the

audited financialstatements If we become aware ofany apparent

material misstatements or inconsistencies we consider the

implications for our report

Opinion on financial statements

In our opinion the consolidated financialstatements

give atrueandfairviewof the state of the groupsaffairsas at

31 December2012 and of its profitfortheyearthen ended

have been properly prepared in accordance with IFRS as

adopted bythe European Union and

have been prepared in accordance with the requirements of

the CompaniesAct 2006 and Article of the lAS Regulation

Opinion on other matter prescribed bythe Companies Act 2006

In our opinion the information given in the Directors Reportfor

the financialyearforwhich thefinancialstatements are prepared

is consistent with the consolidated financlalstatements

Matters on which we are required to report by exception

We have nothing to report in respect of the following

Underthe Companies Act 2006 we are required to report to you if

in ouropinion

certain disclosures of directors remuneration specified by law

are not made or

we have not received all the information and explanations we

require for our audit

Underthe Listing Rules we are required to review

the directors statement contained within the Structure and

Corporate Governance report in relation to going concern

the part of the Corporate Governance report relating to the

companys compliance with the nine provisions of the UK

Corporate Governance Code specified for our review and

certain elements of the report to shareholders by the Board

on directors remuneration

Other matter

We have reported separately on the parent companyfinancial

statementsof Reed ElsevierPLCfortheyearended3l December

2012 and on the information in the parts of the Directors

Remuneration Report presented in the Reed ElsevierAnnual

Reports and FinancialStatements 2012 that are described as

having been audited

Douglas King Senior statutoryauditor

Forand on behalf of

DeLoitte LLP

Chartered Accountants and Statutory Auditor

London

United Kingdom

27 February 2013
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Parent company balance sheet

AA 31 DECEMBER 2012 2011

Note Cm Em

Fixed assets

Investments in subsidiary undertakings 309 309

Investments injointventures 2310 2308

2619 2617

Current assets

Debtors amounts due from joint ventures 949 632

949 632

Creditors amounts faLLing duewithin one year

Taxation

Amounts owed to subsidiary undertakings 77 77

78 861

Netcurrentassets 871 546

Net assets 3490 3163

CapitaL and reserves

Called up share capital 181 180

Sharepremiumaccount 1208 1176

Shares held in treasury 367 224

Capital redemption reserve

Otherreserves 150 148

Profit and loss reserve 2314 1.879

SharehoLdersfunds 3490 3163

The parentcompanyfinancialstatementswere approved bythe Board of directors 27 February2ol3

AJ Habgood DJ PaLmer

Chairman Chief Financial Officer

Parent company reconciliation of shareholders funds

Share Shares Capital Profit

Share premium held in redemption Other and loss

capital account treasury reserve reserves reserve Total

Cm Cm Cm Cm Cm Cm Cm

AtlJanuary2Oll 180 1168 224 134 1529 2791

Profitattributabletoordinaryshareholders 598 598

Equitydividendspaid 248 248
Issue of ordinaryshares net of expenses

Equity instruments granted to employees of

combined businesses 14 14

AtlJanuary2Ol2 180 1176 224 148 1879 3163

Profitattributabletoordinaryshareholders 699 699

Equitydividendspaid 264 264

Repurchaseofordinaryshares 143 143
Issue of ordinary shares net of expenses 32 33

Equity instruments granted to employees of

combined businesses

At31 December2012 181 1208 367 150 2314 3490
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Parent company accounting policies

Basis of preparation

The parent company financial statements have been prepared

under the historicalcost convention in accordance with UK

GenerallyAccepted Accounting Practice UK GAAP Unless

otherwise indicated all amounts in the financial statements are

in millions of pounds

The parentcompanyfinancialstatements are prepared on

going concern basis as explained on page 153

As permitted by section 408 of the Companies Act 2006 the

company has not presented its own profit and loss account

The Reed Elsevier PLC accounting policies under UK GAAP

are set out below

Investments

Fixed asset investments in the Reed Elsevier combined

businesses are stated at cost less provision if appropriate for

any impairment in value The fairvalue of the award of share

options and conditionalshares over Reed Elsevier PLC ordinary

shares to employees of the Reed Elseviercombined businesses

are treated as capital contribution

Principal joint ventures and subsidiaries are set out in notes 15 and

16 of the Reed Elsevier PLC consolidated financial statements

Shares held in treasury

The consideration paid including directly attributable costs for

shares repurchased is recognised as shares held in treasuryand

presented asa deduction from total equity Details of share capital

and shares held in treasuryare set out in note 12 of the Reed

Elsevier PLC consolidated financial statements and note 28 of

the Reed Elseviercombined financialstatements

Foreign exchange transLation

Transactions entered into in foreign currencies are recorded at

the exchange rates applicable at the time of the transaction

Taxation

Deferred taxation is provided in fullfor timing differences using

the liability method Deferred tax assets are only recognised to

the extentthatthey are considered recoverable in the shortterm

Deferred taxation balances are not discounted

Notes to the parent company financial statements

Investments

Subsidiary Joint

undertaking ventures TotaL

Cm Cm Cm

2304 2613At January2011
309

Equity instruments granted to Reed Elsevier employees

AtlJanuary2Ol2 309 2308 2617

Equityinstrumentsgrantedto Reed Elsevieremployees

At31 December2012 309 2310 2619
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Independent auditor report on the parent company
financial statements to the members of Reed Etsevier PLC

169

We have audited the parent companyfinancialstatements of

Reed Elsevier PLC forthe year ended 31 December2012

company financialstatements which comprise the parent

company balance sheet the parent company reconciliation of

shareholders funds the parent company accounting policies and

the related note on page 168 The financial reporting framework

that has been applied in their preparation is applicable law and

United Kingdom Accounting Standards Kingdom Generally

Accepted Accounting Practice

This report is made solelyto the companys members as body

in accordancewith Chapter3 of Part 16 of the CompaniesAct 2006

Our auditwork has been undertaken so thatwe might state to the

companys members those matters we are required to state to

them in an auditors report and for no other purpose To the fullest

extent permitted bylaw we do not accept or assume responsibility

to anyone otherthan the companyand the companys members

as bodyforourauditwork forthis report orforthe opinions

we have formed

Respective responsibiLities of directors and auditor

As explained more fully in the Directors Responsibilities

Statement the directors are responsible for the preparation of

the parent companyfinancialstatements and for being satisfied

that theygive true and fairview Our responsibility is to audit

and express an opinion on the parent companyfinancial

statements in accordance with applicable law and International

Standards on Auditing UK and Ireland Those standards require

ustocomplywiththeAuditing Practices Boards Ethical

Standards forAuditors

Scope of the audit of the financial statements

An audit involves obtaining evidence aboutthe amounts and

disclosures in thefinancialstatements sufficient to give

reasonable assurance that the financial statements are free

from material misstatement whether caused byfraud or error

This includes an assessment of whetherthe accounting policies

are appropriate to the parent companys circumstances and

have been consistentlyapplied and adequately disclosed the

reasonableness of significant accounting estimates made bythe

directors and the overall presentation of the financialstatements

In addition we read allthefinancialand non-financial information

in the annual report to identify material inconsistencies with the

audited financialstatements If we become aware of anyapparent

material misstatements or inconsistencies we consider the

implications for our report

Opinion on financial statements

In our opinion the parent companyfinancial statements

give true and fairviewof the state of the parentcompanys

affairs as at 31 December2012 and of its profitfortheyear

then ended

have been properly prepared in accordance with United

Kingdom GenerallyAccepted Accounting Practice and

have been prepared in accordance with the requirements

of the Companies Act 2006

Opinion on other matters prescribed bythe Companies Act 2006

In ouropinion

the part of the Directors Remuneration Report to be audited

has been properly prepared in accordance with the Companies

Act2006

the information given in the Directors Report forthe financial

yearforwhich the financialstatements are prepared is

consistent with the parent companyfinancialstatements

Matters on which we are required to report by exception

We have nothing to report in respect of the following matters

where the Companies Act 2006 requires usto report to you if

in our opinion

adequate accounting records have not been kept bythe parent

company or returns adequate for our audit have not been

received from branches not visited by us or

the parent companyfinancialstatements and the part of the

Directors Remuneration Report to be audited are not in

agreementwith the accounting records and returns or

certain disclosures of directors remuneration specified by law

are not made or

we have not received allthe information and explanations we

require for ouraudit

Other matter

We have reported separately on the consolidated financial

statementsof Reed ElsevierPLCfortheyearended3l December

2012

Douglas King Seniorstatutoryauditor

Forand on behalf of

Detoitte LLP

Chartered Accountants and Statutory Auditor

London

United Kingdom

27 February 2013
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5yearsummary

2012 2011 2010 2009 2008

Note Em Em

Combined financial information

Revenuecontinuingoperations 6116 6002 6055 6071 5334

Reported operating profit continuing operations 1358 1205 1090 787 901

Adjusted operating profit continuing operations 1713 1626 1555 1570 1379

Reported profit attributable to shareholders total operations 1069 760 642 391 476

Adjusted profit attributable to shareholders total operations 1138 1060 983 982 919

Reed Elsevier PLC consolidated financial information

Reported profit attributableto shareholders 552 389 327 195 241

Adjusted profit attributable to shareholders 602 561 520 519 486

Reported earnings per ordinary share pence 46.Op 32.4p T7.3p 7.2p 22.1

Adjustedearningsperordinarysharepence 50.lp 46.7p 43.4p 45.9p 44.6p

Dividend perordinary share pence 23.Op 2l.55p 2O.4p 2O.4p 2O.3p

Adjusted figures are presented as additional performance measures used by management and are stated before amortisation

and impairment of acquired intangible assets and goodwill exceptional restructuring 2008-2010 and acquisition related costs

exceptional prioryeartax credits in 2012 only and in respect of attributable profit reflect tax rate that excludes the effect of

movements in deferred taxation assets and liabilities that are not expected to crystallise in the near term and include the benefit of

tax amortisation where available on acquired goodwilland intangible assets Acquisition related finance costs and profitand loss

from disposalgains and losses and other non operating items are also excluded from the adjusted figures

Revenue reported operating profit and adjusted operating profit are presented for continuing operations Net profitfrom

discontinued operations is included in profit attributable to shareholders

Reported profitattributableto shareholders and reported earnings per share are based on the 52.9% share of the Reed Elsevier

combined profit attributable to shareholders adjusted to equalise the benefit of the UK dividend tax credit with Reed Elsevier NV

shareholders as reduction in reported profits

Adjusted profit attributable to shareholders and adjusted earnings per share are based on the 52.9% share of the Reed Elsevier

combined profit attributable to Reed Elsevier PLC shareholders

15 Dividend perordinaryshare is based onthe interim dividend and proposedfinaldividendforthe relevantyear and does not include

the 82.üp per share special distribution in 2008
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Parent company financial statements

In accordance with article 23621 of the Dutch Civil Code the

individual parent companyfinancialstatements of Reed Elsevier

NV presented on pages 189 to 193 are prepared under UK

generally accepted accounting practice UK GAAP The profit

attributable to the shareholders of Reed ElsevierNVwas758m

2011 17m and net assets as at3l December 2012 principally

representing the investments in Reed Elsevier Group plc and

Elsevier Reed Finance BVunderthe historicalcost method and

loansto theirsubsidiaries were4948m 2011 4630m Free

reserves asat 31 December 2Ol2were 4701m 2011 4385m
comprising reservesand paid-in surplus lessshares held in

treasury

Dividends

The Combined Board is recommending an equatised finaldividend

of 0337 per ordinary share up 3% compared with the prioryear

This gives total ordinary dividends forthe year of 0467 2011

0436 up 7% on 2011 The final dividend will be paid on 23 May

2013

Dividend cover based on adjusted earnings per share and the total

interim and proposed finaldividendsfortheyear is 2.0 times The

Boards of the companyand Reed Elsevier PLC have adopted

dividend policies in recent years in respect of their equalised

dividendsthat subjectto currency considerations grow dividends

broadly in line with adjusted earnings per share whilst maintaining

dividend coverbeing the number of times the annualdividend is

covered by the adjusted earnings pershare of at least two times

over the longer term

The total dividend paid on the ordinary shares in the financialyear

was 319m 2011 289m

Share capital

During 2012 1906470 ordinary shares in the company were

issued as follows

underconvertibledebenturesatpricesbetween9.O5and

11.32

underexecutiveshareoptionschemesatpricesbetween8.87

and11.37

Information regarding shares outstanding at 31 December2012 is

shown in note l3to the consolidated financialstatements

During the year Reed Elsevier NVrepurchased 13283706 shares

including 62341 shares equivalent to 623410 ordinary shares

from Reed Holding By

At31 December 2012 the total shares held in treasurywere

44226598 Of these 6990101 ordinaryshareswere held bythe

Reed Elsevier Group plc Employee Benefit Trust and 36613087

ordinary shares and 62341 shares equivalent to 623410

ordinaryshares were held by Reed Elsevier NV

As at 27 February 2013 based on the public database of and on

notification received from the Netherlands Authority for the

Financial Markets the company is aware of interests in the capital

and voting rights of the issued share capital of the company of at

least 5% by Reed Elsevier PLC

Authority to purchase shares

At the 2012 AGM shareholders passed resolution delegating the

authorityto the Executive Board to acquire ordinaryshares in the

Companyfora period of 18 monthsfrom the date oftheannual

general meeting of shareholders and therefore up to and including

23 October2013 forthe maximum amount of 10% of the issued

capital During the year 12660296 ordinary shares were

purchased under this delegation of authority As at 31 December

2012 there were 43603188 ordinary shares held in treasury

representing 6% of the issued ordinary shares further 4698519

ordinary shares were purchased between January 2013 and the

date of this report

resolution to renew the delegation of the authority to the Executive

Board will be submitted to the shareholders at the 2013 AGM

Corporate Governance

Reed Elsevier NV and Reed Elsevier PLC are subject to various

corporate governance principlesand best practice codes in

particularthe Dutch Corporate Governance Code the Dutch Code

and the UK Corporate Governance Code issued in May 2010 the

UK Code Reed Elsevier NV may not applyfully the verbatim

language of these codes but does fully apply the principles and

best practice provisions other than in respect of the Dutch Code

the following for reasons explained below

Best practice provision 11.2.5 Executive directors are required

to build up minimum shareholding and Reed Elsevier uses

long term incentive arrangements in the form of awards of

shareswhich mayvestafterthreeyears The intentof this

shareholding policy isto align the interests of senior executives

and shareholders This intent is in compliance with the Dutch

Code Shares received on joining Reed Elsevierin

compensationforbenefitsforfeited under incentive schemes

from previous employerare notto be considered as part of

the minimum shareholding in this context

Best practice provision 11.2.8 Reed Elsevier has

arrangements that are commensurate with localand legal

requirementsto ensure competitive employment offerto its

board members Executive directors have employment

agreements under English lawthat provide for notice periods

not exceeding one year There are currently no executive

directors with employment agreements under Dutch law In

the event of dismissal notice is given in accordance with the

agreed notice period The notice period applicable to the

service contracts to both members of the Executive Board is 12

months The payment during the notice period may be

mitigated if the directorfinds other employment within this

period The application of this arrangement mayfallwithin the

best practice provision that remuneration in the event of

dismissal may not exceed the fixed component of one years

salary There are no other severance arrangements in place

forthe executive directors and none of the employment

agreements contain severance payarrangements Although

the principle thatseverance payshould notexceedthefixed

component of one years salary is supported there may be

exceptionalcircumstances where this maximum would be

manifestly unreasonable that could justify additional

compensation on termination for loss of variable remuneration

components Fulldisclosure on remuneration in event of

dismissal is provided in the Directors Remuneration Report

CD

CD

CD
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practice provisions 11.2.13 and 11.2.14 In view of their

detailed specificity and complexity and because of the

confidential or potentially commercially sensitive nature of the

information concerned individual performance targets and

achievements relevant forvariable executive remuneration

will only be disclosed in general terms

Best practice provision 11.3.4 and 111.6.3 The disclosure of

transactions where directors have conflict of interest as

required by these provisions shall be qualified to the extent

required underapplicable rules and laws pertaining to the

disclosure of price sensitive information confidentiality and

justified aspects of competition

PrincipLe 111.7 The remuneration of Supervisory Board

members is determined bythe Combined Board inthe

context of the board harmonisation with Reed Elsevier PLC and

Reed Elsevier Group plc having regard for the maximum per

annum approved by the general meeting of shareholders

Best practice provision IV.1.1 Appointments suspensions and

removal procedures for members of the Executive Board and

the Supervisory Board are set out in the Corporate Governance

Statement 2012 In order to safeguard the agreed board

harmonisation with the Board of Reed Elsevier PLC the

Articles of Association of Reed Elsevier NV provide that

resolution of the GeneralShareholders Meeting toappointa

member of the Executive or Supervisory Board otherthan in

accordance with the proposalof the Combined Board shall

require majority of at least two thirds of the votes cast if less

than one half of the companys issued capital is represented

at the meeting Given the still generally low attendance rate

at shareholders meetings in the Netherlands the Boards

believe thatthis qualified majority requirement is appropriate

forthis purpose

Best practice provision IV.3.1 It is considered impractical

and unnecessaryto provide accessforshareholdersto all

meetingswith analysts and all presentationsto investors in

realtime Price sensitive and other information relevant to

shareholders is disclosed as required oras appropriate and

made available on the website Presentations made following

the announcement of the interim and fullyear results are

simultaneouslywebcast Investor seminars are also webcast

For further information on the application of the Dutch Code

see the Corporate Governance Statement of Reed Elsevier NV

published on the Reed Elsevierwebsite www.reedelsevier.com

The Boards

Reed Elsevier NV has two-tier board system comprising an

Executive Board and Supervisory Board The members of the

Executive Board and the members of the Supervisory Board

togetherform the Combined Board It is established board

practice at Reed Elsevier NV that the members of both boards

meet together as the Combined Board The boards of Reed

Elsevier PLC and Reed ElsevierGroup plcare one-tier boards

In view of the legislation to formalise the one-tier board model in

the Netherlands Civil Code that was enacted with effect from

January 2013 the Combined Board of Reed Elsevier NV has

resolved to take the necessary steps to establish one-tier board

governance structure at the Company For this purpose the

articles of association of the Companywill have to be amended and

proposalforthis one-tier governance structure will be put to the

annualgeneralshareholders meeting on 24 April2013

Significant agreements change of controL

The Governing Agreement between Reed Elsevier NV and Reed

Elsevier PLC states that upon change of control of Reed Elsevier

NV for these purposes the acquisition bya third party of 50% or

more of the issued share capital having voting rights should there

not be comparable offer from the offeror for Reed Elsevier PLC
Reed Elsevier PLC may serve notice upon Reed Elsevier NV

varyingcertain provisionsoftheGoverningAgreement

including the governance and the standstill provisions

There are numberof borrowing agreements including

credit facilities that in the event of change of control of both

Reed Elsevier NV and Reed Elsevier PLC and in some cases

consequential credit rating downgrade to sub-investment

grade may at the option of the lenders require repayment

and/or cancellation as appropriate

Directors

The following individuals served as members of the Supervisory

and Executive Boards during the year

At theAnnualGeneral Meeting held inApril 2012 David Brennan

was appointed as member of the Supervisory Board with effect

from November2012 The appointmentof David Brennan was

postponed indefinitely at his request and by agreement with

Reed Elsevier in October 2012

Erik Engstrom and Duncan Palmerwillstand for re-appointment

as members of the Executive Board atthe AnnualGeneral Meeting

in April2013 All members of the Supervisory Board other than

Mark Elliott and Sir David Reidwho will at that time have

served on the Supervisory Board for ten years will stand for

re-appointment as members of the Supervisory Board atthe

Annual General Meeting in April 2013 search is being conducted

in conjunction with externalconsultantsforanothersuitable

candidate to join the Supervisory Board This has resulted in the

Nominations Committee recommending tothe Combined Board

the appointmentof DrWolfhart Hauseras member of the

Supervisory Board of Reed Elsevier NV and as non-executive

director of Reed Elsevier PLC with effect from the closure of the

Annual General Meeting 2013 Thiswilt be proposed at theAnnual

General Meetings in April 2013

The Supervisory Board

Habgood Chairman

Elliott

AHennah

LHook

van Lier Lels

Polet

Sir David Reid

senior independent director

Sanford

appointed December 2012

Bvan der Veer

The Executive Board

Engstrom

Chief Executive Officer

Armour

Chief Financial Officer until

15 November2012 retired as

member of the Executive

Board 31 December20l2

Palmer

memberof the Executive

Board from November2012

Chief FinancialOfficerfrom

15 November 2012
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Biographical details of the directors at the date of this report are

given on pages 62 and 63 Details of the remuneration of the

members of the Executive Board and of the Supervisory Board

and their interests in the share capitalof the companyare provided

in the Directors Remuneration Report on pages 74 to 90

FinanciaL statementsand accounting records

Thefinancialstatements provide true and fairview of the state of

affairs of the companyand the group as of3l December2012 and

of the profit or loss in 2012 In preparing the financial statements

the Supervisory Board and the Executive Board ensure that

suitable accounting policies consistently applied and supported

by reasonable judgements and estimates have been used and

applicable accounting standards have been followed The Boards

are responsible forkeeping properaccounting records which

disclose with reasonable accuracyat anytimethe financial

position of the company and enable them to ensure that the

financial statements comply with the law The Boards have

general responsibilityfortaking reasonable steps to safeguard

the assets of the companyand to preventand detectfraud and

other irregularities

InternaL controL

As required under sections 11.1.4 and 11.1.5 of the Dutch Code

the Audit Committee and the Combined Board have reviewed

the effectiveness of the systems of internal controland risk

management during the last financialyear The objective of these

systems isto manage ratherthan eliminate the risk of failure to

achieve business objectives Accordingly they can only provide

reasonable but not absolute assurance against material

misstatement or loss The outcome of this review has been

discussed with the external auditors The Combined Board

confirmed that as regards financial reporting the risk

management and controlsystems provide reasonable assurance

against materiaL inaccuracies orloss and have functioned

properly during the financialyear

Directors responsibiLity statement

The Combined Board confirms to the best of its knowledge that

the consolidated financial statements prepared in accordance

with International Financial Reporting Standards as issued by

the InternationalAccounting Standards Board and as adopted

by the European Union give true andfairviewofthefinancial

position and profit or loss of the group and

the Report of the Supervisory Board and the Executive Board

includesafairreviewofthe development and performance of

the business during the financialyear and the position of the

group asat 31 December2012 togetherwith description of

the principal risks and uncertainties that it faces

Neitherthe company northe directors accept any liability to any

person in relation to the Annual Report except to the extent that

such liability arises under Dutch law

DiscLosure of information to auditors

As part of the process of approving the companys 2012 financial

statements the Supervisory and the Executive Boards and their

members have taken steps to ensure that all relevant information

was provided to the companys auditors and so far asthe Boards

are aware there is no relevant audit information of which the

companys auditors are unaware

Going concern

The Combined Board having made appropriate enquiries

considers that adequate resources existforthe combined

businesses to continue in operationalexistenceforthe

foreseeable future and that therefore it is appropriate to

adopt the going concern basis in preparing the 2012 financial

statements In reaching this conclusion the Combined Board has

had due regard to the combined businesses financial position as

at3l December2012 the strong free cash flow of the combined

businesses Reed Elseviers ability to access capital markets and

the principal risks facing Reed Elsevier

Acommentaryonthe Reed Elseviercombined businesses

cash flows financial position and liquidityfortheyearended

31 December2012 is set out in the Chief Financial Officers Report

on pages 50 to 57 This shows that aftertaking account of available

cash resources and committed bank facilitiesthat back up short

term borrowings none of Reed Elseviers borrowingsfalldue

within the next two years Reed Elseviers policies on liquidity

capital management and management of risks relating to interest

rateforeign exchange and creditexposuresare setout on pages

56 and 57 Further information on liquidity of the combined

businesses can befound in note 18 of the combinedfinancial

statements The principal risks facing Reed Elsevier are set

out on pages 58to 60

Auditors

Resolutionsforthe re-appointment of Deloitte Accountants BV

as auditors of the company and authorising the Supervisory Board

to determine their remuneration will be submitted to the

forthcoming Annual General Meeting on 24 April2013

Signed by

van Lier Lels

Polet

Sir David Reid

LSanford

Bvan der Veer

Registered office

Radarweg 29

1043 NXThe Netherlands

Chamberof Commerce Amsterdam

Register file No 33155037

27 February 2013

The Executive Board

Engstrom

Chief Executive Officer

Palmer

Chief Financial Officer

The Supervisory Board

Habgood Chairman

Elliott

Hennah
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Consolidated income statement

FORTHE YEAR ENDED 31 DECEMBER 2012 2011

Note Cm

Administrative expenses 121

Share of resutts of joint ventures 11 654 420

Operating profit 652 418

Finance income 20

Profit before tax 660 438

Taxation 21

Profit attributabLe to shareholders 658 437

Consolidated statement of comprehensive income

FORTHEYEARENDED31 DECEMBER 2012 2011

Cm Cm

Profit attributabLe to shareholders 658 437

Share ofjointventures other comprehensive expenseIincome forthe year 137 20

Total comprehensive income forthe year 521 457

Earnings per ordinary share

FORTHEYEARENDED31 DECEMBER 2012 2011

Note

Basicearningspershare 0.90 0.59

Diuted earnings per share 0.89 0.59

Consolidated statement of cash flows

FORTHE YEAR ENDED 31 DECEMBER 2012 2011

Note Cm

Cash flows from operating activities

Cash used by operations 10

Interest received 20

Tax paid

Net cash used mI/from operating activities 12

Cash flows from investing activities

Dividends received from joint ventures 11 754

Net cash from investing activities 754

Cash flows from financing activities

Equity dividends paid 319 289

Repurchaseofshares 1411

Proceeds on issue of ordinary shares 18

Increase/decrease in netfunding batances duefromjointventures 10 313 275

Net cash used in financing activities 755 12

Movement in cash and cash equivaLents
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Consolidated statement of financial position

Non-current assets

Investments in joint ventures 11 1455 1359

Current assets

Amountsduefromjointventures

Cash and cash equivalents

TotaLassets 1460 1364

Current Liabilities

PayabLes 12 10

Taxation 51 51

TotaL LiabiLities 58 61

Netassets 1402 1303

Capitaland reserves

SharecapitaLissued 13 54 54

Paid-insurplus 2189 2.171

Shares held in treasury including in joint ventures 571 432

Translation reserve 42
Otherreserves 14 228 496

TotaLequity 1402 1303

Consolidated statement of changes in equity

Share Paid-in Shares held Translation Other Total

capital surplus intreasury reserves reserves equity

Note em Cm Cm Cm Cm Cm

54 2169 433 51 602 1137

54 403 457

289 289

Balance at January2011

Total comprehensive income for the year

Equity dividends paid

Issue of ordinaryshares net of expenses

Share ofjointventures increase in share based

remuneration reserve

Share of joint ventures settlement of share awards by

the employee benefit trust

Share of joint ventures acquisition of non-controlling

interests

Equalisation adjustments

Exchange transLation differences

BalanceatlJanuary2Ol2 54 2171 432 496 1303

Totalcomprehensive income forthe year 51 572 521

Equitydividendspaid 319 319

Issue of ordinaryshares net of expenses 18 18

Repurchaseofshares 141 141

Share ofjoint ventures increase in share based

remuneration reserve 19 19

Share ofjoint ventures settlement of share awards by

theemployeebenefittrust

Share of jointventures disposal of non-controlling

interests

Equalisation adjustments 31

Exchange translation differences

Batanceat3l December2012 54 2189 571 42 228 1402

LtEritE

Note

2012

Cm
2011

Cm

Di

16 16

25 25
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Group accounting policies

These consolidated financial statements which have been

prepared under the historic cost convention report the

consolidated statements of income cash flow and financial

position of Reed Elsevier NV Unless otherwise indicated all

amounts shown in thefinancialstatements are in millions

of euros

As required bya regulation adopted bythe European Parliament

the consolidated financial statements have been prepared in

accordance with International Financial Reporting Standards

IFRS as adopted by the European Union and as issued by the

International Accounting Standards Board EIASB

The consolidated financialstatements are prepared on going

concern basis as explained on page 175

The Reed Elsevier combined financial statements presented in

pounds sterling on pages 93to 132 form an integral part of the

notes to Reed Elsevier NVs statutory financial statements

The primary combined financial statements and selected notes

are presented in euros on pages 133 to 146

As consequence of the merger of the companys businesses

with those of Reed Elsevier PLC described on page 66 the

shareholders of Reed Elsevier NV and Reed Elsevier PLC can

be regarded as having the interests of single economic group

enjoying substantiallyequivalent ordinary dividend and capital

rights in the earnings and net assets of the Reed Elsevier

combined businesses

The Reed Elsevier NV consolidated financial statements are

presented incorporating Reed Elsevier NVs investments in the

Reed Elseviercombined businesses accounted forusing the

equity method as adjusted for the effects of the equalisation

arrangement between Reed Elsevier NV and Reed Elsevier PLC

The arrangement lays down the distribution of dividends and net

assets in such way that Reed Elsevier NVs share in the profit

and net assets of the Reed Elsevier combined businesses equals

50% with all settlements accruing to shareholders from the

equalisation arrangements taken directly to reserves

Because the dividend paid to shareholders by Reed Elsevier NV

is equivalent to the Reed Elsevier PLC dividend plus otherthan

in specialcircumstances the UKtax credit received by certain

Reed Elsevier PLC shareholders Reed Elsevier NV normally

distributes higher proportion of the combined profit attributable

than Reed Elsevier PLC Reed Elsevier PLCs share in this

difference in dividend distributions is settled with Reed Elsevier

NV and is credited directlyto consolidated reserves under

equalisation Reed Elsevier NV can paya nominaldividend on its

shares held bya subsidiary of Reed Elsevier PLC that is lower

than the dividend on the ordinary shares Equally Reed Elsevier

NV has the possibilityto receive dividends directly from Dutch

affiliates Reed Elsevier PLC is compensated by direct dividend

payments by Reed Elsevier Group plc The settlements flowing

from these arrangements are also taken directly to consolidated

reserves under equalisation

Combined financiaL statements

The accounting policies adopted in the preparation of the

combined financialstatements are setouton pages 9Bto 103

These include policies in relation to intangible assets Such assets

are amortised overtheir estimated useful economic lives which

due totheir longevity may be for periods in excess of five years

Basis of valuation of assets and LiabiLities

Reed Elsevier NVs 50% economic interest in the net assets of

the combined businesses has been shown on the consolidated

statement of financial position as investments in joint ventures

net of the assets and liabilities reported as part of Reed Elsevier

NV Jointventures are accounted for using the equity method

Cash and cash equivalents are stated at fairvalue Other assets

and liabilities are stated at historical cost less provision

if appropriate forany impairment in value

Foreign exchange translation

Transactions in foreign currencies are recorded at the rate

of exchange prevailing on the date of the transaction At each

statement of financial position date monetary assets and

liabilitiesthatare denominated in foreign currencies are

retranslated atthe rate prevailing on the statement of financial

position date Exchange differences arising are recorded in

the income statement The gains or losses relating to the

retranslation of Reed Elsevier NVs 50% interest in the net

assets of the combined businesses are classified as equity

and transferred to the translation reserve

When foreign operations are disposed of the related cumulative

translation differences are recognised within the income

statement in the period

Taxation

The tax expense represents the sum of the tax payable on the

current year taxable profits adjustments in respect of prioryear

taxable profits and the movements on deferred taxthat are

recognised in the income statement Tax arising injointventures

is included in the share of results of joint ventures

The tax payable on currentyeartaxable profits is calculated using

the applicable tax rate that has been enacted orsubstantively

enacted by the date of statement of financial position

Deferred tax is the tax arising on differences between the carrying

amounts of assets and liabilities in the financialstatements and

their corresponding tax bases used in the computation of taxable

profit and is accounted for using the balance sheet
liability

method Deferred tax liabilities are generally recognised for all

taxable temporary differences and deferred tax assets are

recognised to the extent that based on current forecasts it is

probable that taxable profits will be available against which

deductible temporary differences can be utitised Deferred tax is

not recognised on temporary differences in respect of goodwill

that is not deductible for tax purposes
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Deferred tax is calculated using tax rates that have been

substantively enacted at the date of the statement offinanciat

position Full provision is made for deferred tax which would

become payable on the distribution of retained profits from foreign

subsidiaries associates orjoint ventures

Movements in deferred tax are charged and credited in the

income statement except when they relate to items charged or

credited directlyto equity in which case the deferred tax is also

recognised in equity Deferred tax credits in respect of share

based remuneration are recognised in equityto the extent that

expected tax deductions exceed the related expense

CriticaL judgements and key sources of estimation uncertainty

Criticaljudgements in the preparation of the combined financial

statementsare set out on pages 101 to 103

Standards amendments and interpretations not yet effective

Recently issued standards amendments and interpretations and

their impact on future accounting policies and reporting have been

considered on page 103 of the combined financialstatements

-n

CD

CD
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REEDELSEVIERNV

Notes to the consolidated financial statements

fortheyearended 31 December2012

Basis of preparation

The consolidated financial statements of Reed Elsevier NV reflect the 50% economic interest that its shareholders have under the

equalisation arrangements in the Reed Elseviercombined businesses accounted for on an equity basis

The Reed Elsevier combined financialstatements are presented in pounds sterling which isthe functional currency of Reed Elsevier

Group plc UK registered company which owns the publishing and information businesses of Reed Elsevier The following analysis

presents howthe consolidated financialstatements of Reed Elsevier NV presented in euros are derived from the Reed Elsevier

combined financial statements

REED ELSEVIER NV CONSOLIDATED PROFITATTRIBUTABLE TO SHAREHOLDERs 2012 2011

Reed Elsevier combined businesses net profit attributable to parent company shareholders in

poundssterling 1069m E760m

Reed Elsevier combined businesses net profit attributableto parent company shareholders in

pounds sterling translated into euros at average exchange rates Cl 315m 874m
Reed Elsevier combined businesses net profit attributable to parent company shareholders in euros 315m 874m
Reed Elsevier NVs 50% share of combined net profit attributable to shareholders 658m 437m

REED ELSEVIER NVcONSOLIDATEDTOTALEOUITY 2012 2011

Reed Elsevier combined shareholders equity in pounds sterling C2280m 2.1 72m

Reed Elsevier combined shareholders equity in pounds sterling translated into euros atyear end

exchange rates 2804m 2606m

Reed Elsevier NVs 50% share of combined equity 402m 303m

Administrative expenses

Administrative expenses includethe gross remuneration for present and former directors of Reed Elsevier NV in respect of services

rendered to Reed Elsevier NVand the combined businesses Feesformembers of the Supervisory Board of Reed Elsevier NVof0.3m

2011 0.3m are included in remuneration Insofaras remuneration is related to services rendered to Reed Elsevier Group plc group

and Elsevier Reed Finance BVgroup it is borne by these groups Reed Elsevier NV has no employees 2011 nil

Auditors remuneration

Auditfees payable by Reed Elsevier NVwere 142000 2011 50000 Furtherinformation on the auditand non auditfees paid bythe

Reed Elsevier combined businessesto Deloitte Accountants B.V and its associates is set out in note 3to the combined financial

statements
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Related rty transaction

All transactionswith joint ventures which are related parties of Reed Elsevier NV are reflected in these financialstatements

Key management personnelare also related parties and comprise the members of the Executive Board of Reed Elsevier NV

Transactionswith key management personnelare set out in note 30 to the combined financialstatements

Finance ncorne

181

2012 2011

Cm Sm

Finance income from joint ventures 20

axation

reconciliation of the notionaltax charge based on the applicable rate of taxtothe actualtotaltax expense is set out below

2012 2011

Cm Sm

Profit before tax 660 438

Tax at applicable rate 25% 25% 165 110

Tax at applicable rate on share of results of joint ventures 163 05

Other 14

Taxexpense

Equity dividends

ORDINARY DIVIDEr DV DECLARED IN HE YEAR 2012 2011 2012 2011

Cm Sm

Ordinary shares

Finalforpriorfinancialyear 0.326 0303 228 212

Interimforfinancialyear 0.130 0110 91 77

TotaL 0.456 0413 319 289

Rshares

The directors of Reed Elsevier NV have proposed final dividend of 0337 12011 0326 The cost of funding the proposed final

dividend is expected to be 232m No liability has been recognised at the statement of financial position date

DIVIDE DL FAIDAND PROPOLEDRELA1INGTOIHEFINANCIA YEA 2012 2011

Ordinaryshares

Interim 0.130 0.1 10

Final C0.337 0326

TotaL C0.467 0436

Rshares
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REED ELSEVIERNV

Notes to the consolidated financiaL statements

for the yearended 31 December2012

Earnings per ordinary share EPS
2012 2011

Weighted Weighted

average average

numberof numberof

shares Earnings EPS shares Earnings EPS

ImiLLionsi Cm millions

Basicearningspershare 734.0 658 0.90 735.3 437 0.59

Diluted earnings pershare 742.1 658 0.89 740.8 437 0.59

The diluted EPS figures are calculated after taking account of the effect of potentialadditionalordinarysharesarising from share

options and conditional shares

The weighted average numberof shares reflects the equivalent ordinary shares amount taking into account the shares and is after

deducting shares held intreasury Movements inthe numberof ordinaryshares orequivalentsfortheyearended 31 December2012

are shown below

NUMBER OF ORDINARY SHARES OR EOUIVALENTS Yearended3l December

2012 2011

Ordinary Ordinary

share share

equivatents equivalents

Ordinary netot net of

shares in Rsharesin Treasury treasury treasury

issue issue shares shares shares

Imittionsi miUionsj ImiLLions miLLions millions

Atstartofyear 724.1 43.0 31.3 735.8 735.2

Issueofordinaryshares 1.9 1.9 0.2

Repurchase of ordinaryand Rshares 13.3 13.3

Netreleaseofsharesbytheemployeebenefittrust 0.4 0.4 0.4

Atendofyear 726.0 43.0 144.2 724.8 735.8

Weighted average number of equivalent ordinary shares during the year 734.0 735.3

The average number of equivalent ordinary shares takes into account the shares in the company held bya subsidiary of Reed Elsevier

PLC which represents 5.8% interest in the companys share capital

At31 December2012 4240838 shareswere held bya subsidiaryof Reed Elsevier PLC The sharesare convertible atthe election of

the holders into ten ordinary shares each and each share carries an entitlement to cast ten votes They have otherwise the same rights

as the ordinary shares except that Reed ElsevierNV may paya lowerdividend on the shares

At31 December2Ol2treasuryshares included 62341 shares 2011 nih equivalentto 623410 Reed Elsevier NVordinaryshares
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Adjusted figures

Adjusted profitand earnings per share figures are used by management as additional performance measures The adjusted figures are

derived as follows

Profit attributabteto Basic earnings

shareholders pershare

2012 2011 2012 201t

Cm cm

Reported figures 658 437 0.90 0.59

Share of adjustments injointventures

Amortisation of acquired intangible assets 207 204 0.28 0.28

Acquisition related costs 10 19 0.01 0.03

Disposals and other non operating items 641 10 0.091 0.01

Exceptionalprioryeartaxcredit 591 0.081

Deterred taxadjustments 521 60 0.071 0.08

Adjusted figures 700 610 0.95 0.83

10 Statement of cash flows

uLcoNuftiArloNo EXPENSES1 UCASH USEDUYOPERAiIUS 2012 2011

Cm cm

21Administrative expenses

Net movement in payabtes

Cash used byoperations

PEEONCILIATIUNO NEt FUNDiNOBALANCESDUEEROMJOIN1 VENTURES 2012 2011

Cm

At start of year 1084 1359

Cash flow 313 275

Atendofyear 1397 1084
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Notes to the consolidated financial statements

fortheyearended 31 December2012

11 Investmentsinjointventures

2012 2011

Cm Cm

420

20

25

16

Share of results ofjoint ventures 654

Share of joint ventures other comprehensive expense/income 137

Share ofjointventures disposat/acquisition of non-controlling interests

Share ofjointventures increase in share based remuneration reserve 19

Equalisation adjustments

Dividends received from joint ventures 754

lncrease/decrease in net funding balances due from joint ventures 313 275

Netmovementintheyear 96 161

Atstartofyear 1359 1198

Atendofyear 1455 1359

During the yearthe company received dividends of 754m from Elsevier Reed Finance By

Summarised information showing totalamounts in respect of jointventures and Reed Elsevier NV sharehoLders 50% share is set

out below

Reed Etsevier NV

Totatoint ventures sharehoLders share

2012 2011 2012 2011

Cm Cm Cm Cm

Revenue 7523 6902 3762 3451

Netprofitfortheyear 1321 882 654 420

Reed Elsevier NVs share ofjoint ventures net prof it attributable to parent company shareholders for theyearexcludesthe net profit

that arose directly in Reed Elsevier NVof 4m 2011 17m

Reed Etsevier NV

TotaL joint ventures sharehoLders share

2012 2011 2012 2011

Cm Cm Cm Cm

Totalassets 13547 13804 6773 6897

Totalliabilities 10701 11168 6715 6622

Netassets 2846 2636 58 275

Attributable to

Jointventures 2804 2606 58 275

Non-controlling interests 42 30

2846 2636 58 275

Netfunding balancesduefromjointventures 1397 1084

TotaL 1455 1359

The above amounts exclude assets and liabilities held directly by Reed Elsevier NV and include the counterparty balances of amounts

owed to and by other Reed Elsevier businesses Included within Reed Elsevier NVs share of assets and liabilities are cash and cash

equivalents of 393m 2011 433m and borrowings of 2386m 2011 2561m respectively
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Payabks

IncLuded within payables are employee convertible debenture loans of 7m 2011 8m with weighted average interest rate of 2.65%

20113.13% Depending on the conversion terms the surrender of 200 parvalue debenture loans qualifies for 50 Reed Elsevier NV

ordinary shares

13 Share cptal and shares heW iritreasury

Allil-IORISED No.ofshares Cm

Ordinary shares of 0.07 each 1800000000 126

Rsharesof0.7Deach 26000000 18

TotaL 144

ISIJED AND FIJI LY AIi Ordinary Ordinary

Rshares shares Rshares shares Total

Number Number Cm Cm Cm

4303179 723877017 51 54At January2011

Issueofordinaryshares 200738

AtlJanuary2Ol2 4303179 724077755 51 54

Issueofordinaryshares 1906470

At31 December2012 4303179 725984225 51 54

The issue of shares relates to the exercise of share options Details of share option and conditionalshare schemes are set out in note

to the Reed Elseviercombined financial statements

At31 December2012 4240.838 shares were held bya subsidiary of Reed Elsevier PLC The shares are convertible at the election of

the holders into ten ordinary shares each and each share carries an entitlementto cast ten votes They have otherwise the same rights

as the ordinaryshares except that Reed Elsevier NV may paya lower dividend on the shares

At31 December2012 shares held in treasuryrelated to 6.990101 2011 7380906 Reed Elsevier NVordinaryshares held bythe

Reed ElsevierGroup plc Employee BenefitTrust EBT and 366130872011 239527911 Reed Elsevier NVordinaryshares and 62341

shares 2011 nil held by the parent company

The EBT purchases Reed Elsevier NVshareswhich at the trustees discretion can be used in respect of the exercise of share options

andto meet commitments underconditionalshare awards At31 December2012 Reed Elsevier NVshares held bythe EBTwere 84m
2011 85m

CD
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REEDELSEVIERNV

Notes to the consolidated financial statements

for the year ended 31 December2012

1t Other reserves

2012 2011

Cm

Atstartofyear
496 1602

Profit attributable to shareholders
658 437

Share of joint ventures

Actuarial losses on defined benefit pension schemes 203 165

Fairvalue movements on availablefor sale investments

Transfer to net profit on disposalof available for sale investments

Fairvalue movements on cash flow hedges
43 114

Tax recognised directly in equity
54 24

Increase in share based remuneration reserve 19 16

Settlementofohareawards
15 14

Transfer to net profit from cash flow hedge reserve 13 22

Disposal/acquisitiori of non-controlling interests 125

Equalisation adjustments

Equity dividends paid
319 1289

Atendofyear
1228 1496

15 Contingent liabilities

There are contingent liabilities in respect of borrowings of joint ventures guaranteed by Reed Elsevier NV as follows

2012 2011

Cm

Guaranteed jointlyand severattywith Reed ELsevier PLC 4.422 4704

Financial instruments disclosures in respect of the borrowings covered by the above guarantees are given in note 18 to the Reed Elsevier

combined financialotatements
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Princip3ljoint ventures

holding

Reed Etsevier Group pLc

Incorporated and operating in Great Britain 18385 ordinary shares

1-3 Strand 18385 ordinary shares 100%

London WC2N 5JR 100000 7.5% cumulative preference nonvoting shares

Holding companyfor operating businesses involved in

science medicaL risk management legal and business

publishing and organisation of trade exhibitions Equivalent to 50% equity interest

ELsevier Reed Finance BV

Incorporated in the Netherlands 133 ordinaryRshares

Radarweg 29 205 ordinary shares 100%

1043 NX Amsterdam the Netherlands

Holding companyforfinancing businesses Equivalentto 61% equity interest

The shares in Reed Elsevier Group plc and Elsevier Reed Finance BV and the non-voting preference shares in Reed Elsevier Group plc

are owned by Reed Elsevier PLC

In addition Reed Elsevier NV holds shares with special dividend rights in Reed Elsevier Overseas By subsidiary of Reed Elsevier Group

plc with registered offices in Amsterdam These shares are included in the amount shown under investments in jointventures and

enable Reed Elsevier NVto receive dividends from companies within the same tax jurisdiction

Alist of companieswithin Reed Elsevierisfiledwith theAmsterdam Chamberof Commerce in the Netherlands

ApprovElt of financa statements

The consolidated financialstatementswere signed and authorised for issue bythe Combined Board of directors on 27 February20l3

AJ Habgood DJ PaLmer

Chairman of the Supervisory Board Chief Financial Officer

and the Combined Board
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Independent auditors report on the consolidated

financial statements to the shareholders of Reed EI.sevier NV

Report on the consoLidated financial statements

We have audited the accompanying consolidated financial

statements 2Ol2which are part of thefinancialstatements of

Reed Elsevier NV Amsterdam which comprise the consolidated

statement of financial position as at3l December 2012 the

consolidated income statement the consolidated statement

of comprehensive income the consolidated statement of cash

flows and the consolidated statement of changes in equity for

the yearthen ended and the notes comprising summary of

the accounting policies and otherexplanatory information

as set out in pages 176 to 187

Directors responsibility

The directors are responsible forthe preparation and fair

presentation of the consolidated financialstatements in

accordance with International Financial Reporting Standards

as adopted by the European Union and with Part of Book of

the Dutch Civil Code and for the preparation of the report of

the Supervisory Board and the Executive Board in accordance

with Part of Book of the Dutch Civil Code Furthermore

the directors are responsible for such internal controlas it

determines necessaryto enablethe preparation of financial

statementsthatarefreefrom materialmisstatementwhether

due to fraud or error

Auditors responsibiLity

Our responsibility isto express an opinion on the consolidated

financialstatements based on our audit We conducted our audit

in accordance with Dutch law including the Dutch Standards on

Auditing This requires that we complywith ethical requirements

and plan and perform the auditto obtain reasonable assurance

about whether the consolidated financial statements are free from

material misstatement

An audit involves performing proceduresto obtain audit evidence

aboutthe amounts and disclosures in the consolidated financial

statements The procedures selected depend on the auditors

judgment including the assessment of the risks of material

misstatement of the consolidated financial statements whether

dueto fraud orerror

In making those risk assessments the auditor considers internal

control relevant to the entitys preparation and fair presentation

of the consolidated financialstatements in orderto design audit

procedures that are appropriate in the circumstances but not

for the purpose of expressing an opinion on the effectiveness of

the entitys internalcontrol An auditalso includes evaluating

the appropriateness of accounting policies used and the

reasonableness of accounting estimates made by the directors

as well as evaluating the overall presentation of the consolidated

financialstatements

We believe that the audit evidence we have obtained is sufficient

and appropriate to provide basis forouraudit opinion

Opinion with respect to the consolidated financial statements

In our opinion the consolidated financialstatements give true

and fairview of the financial position of Reed Elsevier NVasat

31 December2012 and of its results and its cash flowsfortheyear

then ended in accordance with International Financial Reporting

Standards as adopted bythe European Union and with Part of

Book of the Dutch Civil Code

Report on other legal and regulatory requirements

Pursuanttothe legal requirement under 2393 sub ate and fof

the Dutch CivilCode we have no deficienciesto report as result

ofourexaminationwhetherthe report of the Supervisory Board

and the Executive Board to the extent we can assess has been

prepared in accordance with Part of Book of this Code and

whether the information as required under section 2392 sub

at b-h has been annexed Furtherwe report that the report of the

Supervisory Board and the Executive Board to the extent we can

assess is consistent with the consolidated financial statements

as required by2391 sub 4of the Dutch CivilCode

DeLoitte Accountants B.V

SandIer

Amsterdam

The Netherlands

27 February 2013
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Parent company profit and Loss account

189
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Di

CO

CD

CD

CO

CD

CD

FIR THE YFR ENDI 031 DECEMBER 2012 2011

Administrative expenses

Dividends received from joint ventures 754

Finance income from joint ventures 20

Taxation

Profit attributabLe to ordinary sharehoLders 758 17

Parent company balance sheet

AS4T31 DECEMBER 2012 2011

Note

Fixed assets

Investments in jointventures 3604 3602

Current assets

Amounts due from joint ventures funding 1397 1084

Amounts due from jointventures other

1401 1086

Cash

1402 1089

Creditors amounts faLLing due within one year

Taxation 511 51

Othercreditors 10

58 61

Netcurrentassets 1344 1.028

Net assets 4948 4630

CapitaL and reserves

Share capital issued 54 54

Paid-insurpus 2189 2.171

Shares held in treasury 477 336

Otherreserves 193 191

Reserves 2989 2550

SharehoLdersfunds 4948 4630

The parent companyfinanciatstatementswere signed and authorisedfor issue bythe Combined Board of directors on 27 February2Ol3

AJ Habgood DJ PaLmer

Chairman of the Supervisory Board Chief Financiat Officer
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Parent company reconciliation of shareholders funds

Shares

Paid-in heLd in

surpLus Iii treasury

Cm Cm

AtlJanuary2Oll 54 2169 336

Profitattributabletoshareholders

Equitydividends paid 289 289

Issueofsharesnetofexpenses

Equity instruments granted to employees of combined businesses 16 16

AtlJanuary2Ol2 54 2171 336 191 2550 4630

Profitattributabletoshareholders 758 758

Equitydividendspaid 3191 319

Repurchaseof shares 1141 1141

lssueofsharesnetofexpenses 18 18

Equity instruments granted to employees of combined businesses

At31 December2012 54 2189 477 193 2989 4948

ti Within paid-in surplus an amount of 2012m 2011 1994m is free of tax

ii Other reserves relate to equity instruments granted to employees of the combined businesses under share based remuneration

arrangements Other reserves do not form part of free reserves

iii Free reserves of the companyat3l December20l2were C4701m 2011 4385m comprising reserves and paid-in surplus less

shares held in treasury

Parent company accounting policies

Basis of preparation

The parent company financialstatements have been prepared

under the historical cost convention As permitted by 2362

subsection of the Dutch CivilCodeforcompanieswith

internationaloperations the parent company financialstatements

have been prepared in accordance with UK GenerallyAccepted

Accounting Practice UKGAAP ensuring consistency The

financial information relating to the company is recognised

in the consolidated financial statements

The parent companyfinancialstatements are prepared on going

concern basis as explained on page 175

The Reed Elsevier NV accounting policies under UK GAAP are set

out below

Investments

Fixed asset investments in the combined businesses are stated at

cost less provision if appropriate for any impairment in value

The fairvalue of the award of share options and conditionalshares

over Reed Elsevier NV ordinary shares to employees of the

Reed Elsevier combined businesses are treated as capital

contribution

Principaljoint ventures are set out in note 11 of the Reed Elsevier

NV consolidated financial statements

Short term investments are stated at the lower of cost and net

realisable value Other assets and liabilities are stated at

historical cost less provision if appropriate for any impairment

in value

Shares heLd in treasury

The amount of consideration paid including directly attributable

costs forshares repurchased is recognised as shares held in

treasuryand presented as deduction from totalequity Details

of share capitaland shares held in treasuryare set out in note 13

of the Reed Elsevier NV consolidated financial statements and

note 28 of the Reed Elsevier combined financialstatements

Foreign exchange transLation

Transactions entered into in foreign currencies are recorded at

the exchange rates applicable atthe time ofthetransaction

Taxation

Deferred taxation is provided in fullfortiming differences using

the liability method Deferred tax assets are only recognised to

the extent that they are considered recoverable in the short term

Deferred taxation balances are not discounted

Share

capitaL

issued

Cm

Other

reservesii

Cm

175

Reservesiii

Cm

2822

17

TotaL

Cm

4884

17
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Notes to the parent company financial statements

Other creditors

Other creditors include 7m 201 8m of employee convertible debenture loans with weighted average interest rate of 2.65%

201 13.13% Depending on the conversion terms the surrender of 200 parvalue debenture loans qualifies for 50 Reed Elsevier NV

ordinary shares

Reconcil ations to consolidated financial statements

reconciliation of the parent company profit attributable to ordinary shareholders prepared under UK GAAP and the consolidated

profit attributable to ordinary shareholders prepared under IFRS and presented underthe equity method is provided below

YEA ENDED 31 DEC EMBER 2012 2011

Cm

Parent company profit attributable to shareholders 758 17

Share of results of joint ventures 654 420

Dividends received from joint ventures 754

Consolidated profit attributable to sharehoLders using the equity method 658 437

reconciliation between the parent companyshareholders funds prepared under UK GAAP and the consolidated shareholders funds

prepared under IFRS and presented under the equity method is provided below

ASA131 DECEMBER 2012 2011

Cm Cm

Parent company shareholders funds 4948 4.630

Cumulative share of results of jointventures less cumulative dividends received from jointventures 2427 2327
Cumulative currency translation adjustments 262 214
Cumulative equalisation and otheradjustments 32 103

Share of treasury shares held byjoint ventures employee benefit trust 94 96
Share of IERS adjustments in jointventures 602 602

Equity instruments granted to employees of combined businesses 193 191

Consolidated shareholders funds using the equity method 1402 1303

OthermEtters

Transactions with members of the Executive Board including share based remuneration costs are set out in note 30 to the combined

financialstatements and details of the directors remuneration are included in the directors remuneration report on pages 74to 90
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Additional information

shares

Reed Elsevier NV hastwotypes of shares ordinaryshares of 0.07 nominalvalue and shares of 0.70 nominalvalue Each share

is convertible into 10 ordinarysharesand is entitledto cast lOvotes Otherwise it hasthe same rightsas an ordinaryshare exceptthat

Reed Elsevier NV may paya lowerdividend on it but not lessthan 1% of the nominalvalue otan share

Profit aLlocation

The Articles of Association provide that distributions of dividend may only be made insofaras the companys equity exceeds the amount

of the paid in capital increased by the reserves which must be kept byvirtue of the lawand may be made in cash or in shares at the

proposalof the Combined Board Distribution of dividends on ordinary shares and on the class shares shall be made in proportion to

the nominalvalue of each share The Combined Board may resolve that the dividend to be paid on each class share shall be lowerthan

the dividend to be paid on each ordinary share resolving at the same timewhat amount of dividend shall be paid on each ordinary share

and each class share respectively

PROPOSAL FOR ALLOCATION OF PROFIT 2012 2011

Final dividend on ordinarysharesfor priorfinancialyear
228 212

Interim dividend on ordinaryshares forfinancialyear
91 77

Dividend on shares

Retained prof it/loss 439 272

758 17
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Independent auditors report on the parent company
financial statements to the shareholders of Reed Elsevier NV

193

Report on the company financiaL statements

We have audited the accompanying parentcompanyfinancial

statements 2012 which are part of thefinancialstatements of

Reed Elsevier NV Amsterdam which comprise the parent

company balance sheet as at3l December 2012 the parent

company profitand lossaccountfortheyearthen endedthe

parent company reconciliation of shareholders funds and the

notes comprisingasummaryof the accounting policiesand

the additional information as set out in pages
189 to 192

Directors responsibiLity

The directors are responsible for the preparation and fair

presentation of the parent companyfinancialstatements both in

accordance with accounting practices generally accepted in the

United Kingdom and with Part of Book of the Dutch Civil Code

and forthe preparation of the report of the Supervisory Board

and the Executive Board in accordance with Part of Book of the

Dutch Civil Code Furthermore the directors are responsible for

such internalcontrolas it determines necessary to enable the

preparation offinancialstatementsthatarefreefrom material

misstatement whether due to fraud or error

Auditors responsibiLity

Our responsibility is to express an opinion on the parent company

financialstatements based on ouraudit We conducted our audit

in accordance with Dutch law including the Dutch Standards on

Auditing This requires thatwe complywith ethical requirements

and plan and perform the auditto obtain reasonable assurance

about whether the parent company financialstatements are free

from material misstatement

An audit involves performing proceduresto obtain audit evidence

aboutthe amounts and disclosures in the parent company

financial statements The procedures selected depend on the

auditors judgment including the assessment of the risks of

material misstatement of the parent companyfinancial

statements whether due to fraud or error

In making those risk assessments the auditor considers internal

control relevant to the entitys preparation and fair presentation of

the parent company financialstatements in order to design audit

proceduresthat are appropriate in the circumstances but notfor

the purpose of expressing an opinion on the effectiveness of the

entitys internal control An audit also includes evaluating the

appropriateness of accounting policies used and the

reasonableness of accounting estimates made by the directors

as well as evaluating the overall presentation of the parent

company financialstatements

We believe that the audit evidence we have obtained is sufficient

and appropriate to provide basis forour audit opinion

Opinion with respect to the parent companyfinanciaL statements

In our opinion the parent companyfinancialstatements give

true and fairview of the financial position of Reed Elsevier NV

as at3l December 2012 and of its results and its cash flows for

the yearthen ended in accordance with accounting practices

generallyaccepted in the United Kingdom and with Part of

Book of the Dutch Civil Code

Report on other Legatand reguLatory requirements

Pursuantto the legal requirement under 2393 sub ate and fof

the Dutch Civil Code we have no deficiencies to report as result

of our examination whether the report of the Supervisory Board

and the Executive Board tothe extentwe can assess has been

prepared in accordance with Part of Book of this Code and

whether the information as required under section 2392 sub

at b-h has been annexed Furtherwe report thatthe report of

the Supervisory Board and the Executive Board to the extent

we can assess is consistent with the parent company financial

statements as required by 2391 sub4 of the Dutch CivilCode

DeLoitte Accountants B.V

SandIer

Amsterdam

The Netherlands

27 February2Ol3
CD

CD

CD

CD
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5yearsummary

2012 2011 2010 2009 2008

Note Cm Sm Sm Sm Sm

Combined financiaL information

Revenuecontinuingoperations 7523 6902 7084 6800 6721

Reported operating profit continuing operations 1670 1386 1275 881 1135

Adjusted operating profit continuing operations 2107 1870 1819 1758 1737

Reported profitattributabletoshareholderstotaloperations 1315 874 751 438 587

Adjusted profitattributabletoshareholderstotaloperations 1400 1219 1150 1099 1159

Reed Etsevier NV consolidated financial information

Reported profit attributable to shareholders 658 437 376 219 294

Adjusted profit attributable to shareholders 700 610 575 550 580

Reportedearningsperordinaryshare 0.90 0.59 0.51 0.32 0.44

Adjusted earnings per ordinary share 0.95 0.83 0.78 0.79 0.87

Dividendperordinaryshare1 0.467 0436 0412 0400 0404

Adjusted figures are presented as additional performance measures used by managementand are stated before amortisation

and impairment of acquired intangible assets and goodwill exceptional restructuring 2008-2010 and acquisition related costs

exceptional prioryeartax credits in 2012 only and in respect of attributable profit reflect tax ratethat excludesthe effect of

movements in deferred taxation assets and liabilitiesthat are not expected to crystaltise in the nearterm and inctudesthe benefit

oftaxamortisationwhere available on acquired goodwilland intangible assets Acquisition related financing costs and profit and

toss from disposal gains and losses and other non operating items are also excluded from the adjusted figures

Revenue reported operating profit and adjusted operating profit are presented for continuing operations Net profit from

discontinued operations is included in profit attributable to shareholders

Dividend perordinaryshare is based on the interim dividend and proposed finaldividend forthe relevant year and does not include

the 1767 per share special distribution in 2008
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Summary financiaL information in US doLLars
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Corn bined statement of cash flows

FOE THE YEAR END 131 DECEMBER 2012 2011

US$m U5$m

Net cash from operating activities 2237 2052

Net cash used in investing activities 7571 .154

Net cash used in financing activities 15941 968

Decrease in cash and cash equivaLents 114 70

Movement in cash and cash equivaLents

Atstartofyear 1125 1158

Decrease in cash and cash equivalents 114 70

Exchange translation differences 27 37

Atendofyear 1038 1125

Adjusted operating cash fLow 2549 2424

Combined statement of financial position

A5 1131 DECEMBEI 2012 2011

US$m US$m

Nort-currentassets 13738 13812

Current assets 3624 3949

Assets held for sate 481 68

TotaL assets 17843 17829

Current liabilities 6347 6857

Non-current liabilities 7591 7541

Liabilities associated with assets held for sale 156 26

TotaLLiabiLities 14094 14424

Net assets 3749 3405
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REED ELSEVIER PLC

Reed EI.sevier PLC

Summaryfinancial information in US dollars

Basis of preparation

The summaryfinancialinformation isa simple translation of the Reed Elsevier PLC consolidated financialstatements into US dollars

atthe stated rates of exchange The financial information provided below is prepared under IFRS as used in the preparation of the

Reed Elsevier PLC consolidated financial statements It does not represent restatement under US GAAP which would be different

in some significant respects

EXCHANGE RATES FORTRANSLATION OF5TERLINGI$C1 2012 2011

US$c US$f

Incomestatement 1.59 1.60

Statement of financial position 1.62 1.55

Consolidated income statement

FORTHEYEARENDED31 DECEMBER 2012 2011

US$m US$m

Profit attributabLe to ordinary sharehoLders 878 622

Adjusted profit attributable to 52.9% interest in Reed Elsevier combined businesses 957 898

Share ofjoint ventures

Amortisation of acquired intangible assets 2831 301

Acquisition related costs 13 27

Disposals and other non operating items 88 13

Exceptional prioryear tax credit 81

Deferred tax adjustments 70 86

Profit attributabLe to 52.9% interest in Reed ELsevier combined businesses 900 643

DATAPERAMERIcANDEP05ITARY5HAREIAD5I 2012 2011

uss uss

Earnings perADS based on 52.9% interest in Reed Elsevier combined businesses

Adjusted $3.19 $2.99

Basic $2.93 $2.07

Net dividend perADS declared in the year $1.39 $1.32

Net dividend perADS paid and proposed in relation tothe financialyear $1.46 $1.38

Consolidated statement of financial position

A5AT31 DECEMBER 2012 2011

US$m US$m

SharehoLdersequity 1954 1781

Adjusted earnings perAmerican Depositary Share is based on Reed Elsevier PLC shareholders 52.9% share of the adjusted profit

attributable of the Reed Elsevier combined businesses which excludes amortisation of acquired intangible assets acquisition related

costs disposalgains and losses and other non operating items related tax effects exceptional prioryeartax credits in 2012 only

and movements in deferred tax assets and liabilities that are not expected to crystallise in the nearterm and include the benefit of tax

amortisation where available on acquired goodwilland intangible assets.Adjusted figures are additional performance measures used

by management and are described in note to the Reed Elsevier PLC consolidated financialstatements

Reed Elsevier PLC shares are quoted on the New York Stock Exchange and trading is in the form of American Depositary Shares ADSs
evidenced byAmerican Depositary Receipts ADRs representing four Reed Elsevier PLC ordinaryshares CUSIP No 758205207

trading symbol RUK Bank of New York istheADR Depositary
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Reed El.sevier NV

Summaryfinancial information in US dollars
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Basis of preparation

The summaryfinancialinformation is simple translation of the Reed Elsevier NV consolidated financialstatements into US dollars

at the stated rates of exchange The financial information provided below is prepared under IFRS as used in the preparation of the

Reed Elsevier NV consolidated financialstatements It does not represent restatement under US GAAP which would be different

in some significant respects

2012 2011

US$ US$e

1.39

1.29

Incomestatement 1.29

Statement of financial position 1.32

Consolidated income statement

FOR THEYEAR END 1031 DECEMBER 2012 2011

US$m US$m

903 849Adjusted profit attributable to shareholders

Share ofjointventures

Amortisation of acquired intangible assets 267

Acquisition related costs 13

Disposals and other non operating items 83

Exceptional prioryear tax credit 76

Deferredtaxadjustments 67 83

Profit attributabLe to sharehoLders 849 608

DATA PER AMERIc DEPOSITARYSHARELADSI 2012 2011

uss uss

Earnings perADS based on 50% interest in Reed Elseviercombined businesses

Adjusted $2.45 $2.31

Basic $2.32 $1.64

Net dividend perADS declared in the year $1.18 $1.15

Net dividend perADS paid and proposed in relation to the financialyear $1.20 $1.21

Consolidated statement of financial position

AST31 DECEMBEF 2012 2011

US$m US$m

SharehoLders equity 1851 1683

Adjusted earnings perAmerican Depositary Share is based on Reed Elsevier NVshareholders 50% share of the adjusted profit

attributable of the Reed Elsevier combined businesseswhich excludes amortisation of acquired intangible assets acquisition related

costs disposalgains and lossesand other non operating items relatedtaxeffects exceptional prioryeartax credits 2012 only

and movements in deferred tax assets and liabilities that are not expected to crystallise in the nearterm and include the benef it of tax

amortisation where available on acquired goodwilland intangible assets Adjusted figures are additional performance measures used

by management and are described in note 9tothe Reed Elsevier NVconsolidated financialstatements

Reed Elsevier NVshares are quoted on the NewYork Stock Exchange and trading is in the form of American Depositary Shares ADSs
evidenced byAmerican Depositary Receipts ADRs representing two Reed Elsevier NV ordinary shares CUSIP No.758204200

trading symbol ENL Bank of NewYork is the ADR Depositary

EXCHANGE RATES OR TRANSLATION OF EURO 521
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SHAREHOLDER INFORMATION

Shareholder information

AnnuaL Reportsand FinanciatStatements 2012

TheAnnual Reports and FinancialStatementsforthe

Reed Elseviercombined businesses Reed Elsevier PLC and

Reed Elsevier NVfortheyearended 31 December2012 and

the Corporate Governance Statement of Reed Elsevier NV are

available on the Reed Elsevierwebsite and from the registered

offices of the respective parent companies shown on page 202

Additional financial information including the interim and

full-year results announcements Interim Management

Statements and presentations is also available on the

Reed Elsevierwebsite www.reedelsevier.com

The Reed Elseviercombinedfinancialstatements set out in

theAnnual Reportsand FinancialStatementsare expressed in

sterling with summary combined financial information expressed

in euros The financial statements of Reed Elsevier PLC and

Reed Elsevier NV are expressed in sterling and euros respectively

Interim resuLts

Reed Elsevier PLC and Reed Elsevier NV no longer publish

interim results in hard copy The interim results are available

on the Reed Elsevierwebsite www.reedelsevier.com

Share price information

Reed Elsevier PLCs ordinary shares are quoted on the London

Stock Exchange

Reed Elsevier NVs ordinary shares are quoted on the NYSE

Euronext Amsterdam Stock Exchange

The Reed Elsevier PLC and Reed Elsevier NV ordinary shares are

quoted on the New York Stock Exchange in the form of American

Depositary Shares ADSs evidenced by American Depositary

Receipts ADRs Each Reed Elsevier PLC ADR represents four

Reed Elsevier PLC ordinaryshares Each Reed Elsevier NVADR

represents two Reed Elsevier NV ordinary shares

The Reed Elsevier PLC and Reed Elsevier NV ordinary share

prices and the ADR prices may be obtained from the Reed Elsevier

website otheronline sources and the financial pages of some

newspapers

FOR FURTHER INFORMATION VISIT WWW.REEDELSEVIER.COM

Information for Reed Etsevier PLC

ordinary shareholders

SharehoLder services

The Reed Elsevier PLC ordinaryshare register is administered

by Equiniti Limited Equiniti provides free online portal for

shareholders at www.shareview.co.uk Shareview provides

shareholderswith instant accessto details of theirshareholdings

and dividend payments with the ability to update personaldetails

and to registera bank mandate fordividend payments Equinitis

contact details appear on page 202

ELectronic communications

While hard copy shareholder communications continue to be

available to those shareholders requesting them in accordance

withtheCompaniesAct2006andthecompanysArticles Reed

Elsevier PLC uses the Reed Elsevierwebsite as the main method

of communicatingwith shareholders Byregisteringtheirdetails

online at Shareview shareholders can be notified byemailwhen

shareholder communications are published on the website

Shareholders can also usethe Shareviewwebsite to appoint

proxytovoteontheirbehalfatshareholdermeetings

Shareholders who hold their Reed Elsevier PLC shares through

CREST may appoint proxies for shareholder meetings through

the CREST electronic proxy appointment service by using the

procedures described in the CREST manual

Dividend mandates

Shareholders are encouraged to have their dividends paid directly

into UK bank or building societyaccount This method of payment

reduces the risk of delay or loss of dividend cheques in the post

and ensures the account is credited on the dividend payment

date dividend mandate form can be obtained online at

www.shareview.co.uk or bycontacting Equiniti atthe address

shown on page 202

Equiniti has established servicefor overseas shareholders

in over 90 countries which enables shareholdersto have their

dividends automatically converted from sterling and paid directly

into their nominated bank account Furtherdetails of this service

and thefees applicable are available atwww.shareview.co.uk or

by contacting Equiniti at the address shown on page 202

Dividend Reinvestment PLan

Shareholders can choose to reinvest their Reed Elsevier PLC

dividends by purchasing further shares through the Dividend

Reinvestment Plan DRIP provided by Equiniti Further

information concerning the DRlPfacility togetherwith the terms

and conditions and an application form can be obtained online at

www.shareview.co.uk/dividends or by contacting Equiniti at the

address shown on page 202

Share deaLing service

telephone and internet dealing service is available through

Reed Elsevier PLCs Registrar Equiniti which provides simple

way for UK-resident shareholders to buy or sell Reed Elsevier PLC

shares For telephone dealing call 08456037037 between 800am

and 430pm Monday to Friday and for internet dealing tog onto

www.shareview.co.uk/dealing You will need your shareholder

account number shown on your dividend tax voucher
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Individual savings account ISA

Asirtgle company ISAfor Reed Elsevier PLC shares is available

through Equiniti Details may be obtained from

www.shareview.co.uk/ISA bywriting to Equiniti at the address

shown on page 202 or bycalling their ISA helpline on 0871 384 2244

ShareGift

The Orr Mackintosh Foundation operatesacharityshare donation

scheme for shareholderswith small parcels of shares whose

value makes it uneconomic to sell them Details of the scheme can

be obtained from the ShareGift website at www.sharegift.org

or by telephoning ShareGift on 020 7930 3737

Sub-division of ordinary shares and share consolidation

On 28 July 1986 each Reed Elsevier PLC ordinary share of El

nominalvalue was sub-divided intofourordinary shares of 25p

each On May 1997 each 25p ordinary share was sub-divided into

two ordinary shares of l2.5p each On 7January2008 the ordinary

shares of l2.5p each were consolidated on the basis of58 new

ordinaryshares of l451/116p
nominalvalue for every 67 ordinary

shares of 2.5p each held

Capital gains tax

The mid-market price of Reed Elsevier PLCs El ordinary shares

on 31 March 1982 was 282p.Adjusting for the sub-divisions and

share consolidation referred to above results in an equivalent

mid-market price of 40.72p foreach existing ordinary share of

1451/imp nominalvalue

Warning to sharehoLders unsolicited investment advice

Many companies have become awarethattheirshareholders have

receivedunsolicited phonecallsorcorrespondenceconcerning

investment matters These are typically from overseas-based

brokers who target UK shareholders offering to sellthem what

often turn out to be worthless or high-risk shares in US or UK

investments These operations are commonly known as boiler

room scams

Shareholders are advised to beverywary of any unsolicited

advice offersto buy shares at discount or offers offree company

reports If you receive any unsolicited investment advice check

that the person ororganisation is properly authorised by the FSA

before getting involved byvisiting www.fsa.gov.uk/fsaregister/

and contacting thefirm using the details on the register If you

dealwith an unauthorised firm you will not be eligible to receive

payment underthe FinancialService Compensation Scheme

The FSA can be contacted at www.fsa.gov.uk/pages/doing/

regulated/law/alerts/overseas.shtml

Information for Reed Elsevier NV

ordinary shareholders

Shareholder enquiries

Enquiries from holders of Reed Elsevier NV registered ordinary

shares in relation to share transfers dividends change of address

and bank accounts should be directed to the Company Secretary

of Reed Elsevier NV at the registered office address shown on

page2O2

Dividends

Dividends on Reed Elsevier NVordinaryshares are declared and

paid in euros Registered shareholders in Reed Elsevier NVwill

receive dividends from the company by transmission to the bank

accountwhich they have notified to the company Dividends on

shares in bearerform are paid through the intermediary of

bank or broker

Dividend Reinvestment Plan

By instructing their bank or intermediary shareholders can

choose to reinvest their Reed Elsevier NVdividends by purchasing

further shares through the Dividend Reinvestment Plan

provided byABN AMRO Bank NV Further information concerning

the DRIP facility can be obtained online at www.securitiesinfo.nl

Consolidation of ordinary shares

On 7January2008the Reed Elsevier NVordinary share of 0.06

each were consolidated on the basis of 58 new ordinaryshares of

0.07 each forevery 67 ordinaryshares of 0.06 each held

Information for Reed Elsevier PLC and

Reed Elsevier NVADR hoftiers

The Reed Elsevier PLC and Reed Elsevier NVADR Depositary is

BNY Mellon

Reed Elsevier PLCs CUSIP number is 758205207 and its trading

symbol is RUK Each Reed Elsevier PLC ADR represents four

Reed Elsevier PLC ordinaryshares

Reed Elsevier NVs CUSIP number is 758204200 and its trading

symbol is ENL Each Reed Elsevier NVADR representstwo

Reed ElsevierNVordinaryshares

ADR shareholder services

Enquiries concerning Reed Elsevier PLC or Reed Elsevier NV

ADRs should be addressed totheADR Depositary at the address

shown on page 202

Dividends

Dividend payments on Reed Elsevier PLC and Reed Elsevier NV

ADRs are converted into US dollars by the ADR Depositary

Annual Report on Form 20-F

The Annual Report on Form 20-Fforthe Reed Elsevier combined

businesses Reed Elsevier PLC and Reed ElsevierNVisfiled

electronicallywith the United StatesSecurities and Exchange

Commission copy of Form 20-F is available on the Reed Elsevier

website orfrom the ADR Depositary atthe address shown on

page202
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CONTACTS

Contacts

Reed Etsevier PLC Reed Etsevier NV

1-3 Strand Radarweg 29

London WC2N 5JR 1043 NXAmsterdam

United Kingdom The Netherlands

Tel 4402071665500 Tel 31 020485 2222

Fax4402071665799 Fax31 0204852032

Auditors

Deloitte LLP Detoitte Accountants BV

2NewStreet Square Orlyplein 10

London EC4A3BZ 1043 DPAmsterdam

United Kingdom The Netherlands

Registrar Listing/paying agent

Equiniti Limited ABN AMRO Bank NV

Aspect House Gustav Mahlerlaan 10

Spencer Road 1082 PPAmsterdam

Lancing The Netherlands

West Sussex

BN99 6DA WWW.SECURITIESINFO.NL

United Kingdom

WWW.SHAREVIEW.CO.UK

Tel 0871 3842960

calls cost 8p per minute plus additional network charges

where applicable

Tel 44 121 415 7047 callers outside the UK

Reed ELsevier PLC and Reed Etsevier NVADR Depositary

BNY Mellon Depositary Receipts

P0 Box43006

Providence RI 02940-3006

USA

WWW.AORBNY.COM

Email shrrelationsldbnymetlon.com

Tel 888 269 2377

201 680 6825 callers outside the US
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28 February

24ApriL

24ApriL

25 ApriL

30 ApriL

May

3May

23 May

3OMay

25 JuLy

7August

9August

29 August

September

November

PLC/NV

PLC/NV

NV

PLC

NV

PLC/NV

PLC/NV

PLC/NV

PLC/NV

PLC/NV

PLC/NV

PLC/NV

PLC/NV

PLC/NV

PLC/NV

per PLC ordinaryshare perNVordinaryshare Payment date

Finaldividendfor2ol2 l7.OOp 0337 23 May2013

Interim dividendfor20l2 6.OOp 0130 31 August2012

Final dividend for2Oll 5.9Op 0326 21 May2012

Interim dividend for 2011 5.65p 0.11 26 August2011

Final dividend for 2010 5.OOp 0303 17 May2011

Interim dividend for 2010 5.4Op 0.1 09 27August 2010

Proposed dividend to be submitted forapprovatat the respectiveAnnual General Meetings of Reed Elsevier PLC and Reed Elsevier NV inApril 2013

perPLCADR perNVADR Paymentdate

Final dividend for2Ol2 30 May2013

Interim dividend for 2012 $037898 $027638 September2012

Final dividend for2Oll $1 .00379 $070499 29 May2012

Interim dividend for 2011 $036860 $026875 September2011

Final dividend for 2010 $097236 $0731 18 24 May2011

Interim dividend for 2010 $033480 $02351 September2010

203

2013 financial calendar

Results announcementfortheyearended3l December2012

Interim management statement issued in relation to the 2013 financialyear

AnnualGeneral Meeting Reed Elsevier NV Hotel Okura Ferdinand Bolstraat33 1072 LH Amsterdam

AnnualGeneral Meeting Reed Elsevier PLC Millennium Hotel GrosvenorSquare London W1K2HP
Ex-dividend date 2012 finaldividend Reed Elsevier NVordinary shares

Ex-dividend date 2012 finaldividend Reed Elsevier PLC ordinary shares and ADRs and Reed Elsevier

NVADRs
Record date 2012 finaldividend Reed Elsevier PLC and Reed Elsevier NVordinarysharesandADRs

Payment date 2012 finaldividend Reed Elsevier PLC and Reed Elsevier NVordinaryshares

Payment date 2012 final dividend Reed Elsevier PLC and Reed Elsevier NVADRs
Interim results announcement forthe six months to 30 June 2013

Ex-dividend date 2013 interim dividend Reed Elsevier PLC and Reed Elsevier NVordinary sharesand ADRs

Record date 2013 interim dividend Reed Elsevier PLC and Reed Elsevier NV ordinary shares and ADRs

Payment date 2013 interim dividend Reed Elsevier PLC and Reed Elsevier NVordinaryshares

Payment date 2013 interim dividend Reed Elsevier PLC and Reed Elsevier NVADRs

Interim management statement issued in relation to the 2013 financialyear

The following tables set out dividends paid or proposed in relation to the three financialyears 20102012

is

is

00Paymentwit be determined
using

the
appropriate 01US$ and IUS$eschange rate on 23 May2013



FINANCIAL STATEMENTS AND OTHER INFORMATION

U4

Principal operating locations

Reed Etsevier LexisNexis Risk SoLutions

1-3Strand l000Alderman Drive

London WC2N 5JR UK Alpharetta GA30005 USA

Tel 4402071665500 WWW.LEXISNEXIS.COM/RISK

Fax4402071665799

Reed Business Information
Radarweg29

Quadrant House The Quadrant
1043 NXAmsterdam

Sutton Surrey SM2 5AS UK
The Netherlands

Tel 31 020 485 2222
WWW.REEDBUSINESS.CO.UK

Fax 31 020 485 2032

LexisNexis LegaL ProfessionaL

125 Park Avenue 23rd FLoor 125 Park Avenue 23rd FLoor

NewYork NY 10017 USA NewYork NY 10017 USA

let 2123098100 WWW.LEXISNEXIS.COM

Fax 2123098187

FOR FURTHER INFORMATION ORCONTACT
9443 Springboro Pike

Miamisburg OH 45342 USA
DETAILS PLEASE CONSULT OUR WEBSITE

WWW.REEDELSEVIER.COM
Halsbury House 35 Chancery Lane

London WC2A 1EL UK

Etsevier WWW.LEXISNEXIS.CO.UK

Radarweg 29

1043 NXAmsterdam
Reed Exhibitions

The Netherlands

WWW.ELSEVIER.COM
Gateway House 28 The Quadrant

Richmond SurreyTW9 1DN UK

WWW.REEDEXPO.COM

The Boulevard Langford Lane

Kidlington Oxford 0X5 1GB UK
ELsevier Reed Finance BV

Radarweg 29
l600John Kennedy Blvd

1043 NXAmsterdam
Suite 1800 PhiladeLphia

The NetherLands
PA 19103 USA

Tel 31 0204852222

Fax 31 020 485 2032
3251 Riverport Lane

Maryland Heights MO 63043 USA
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