Thisdocumentisimportant and requires yourimmediate attention

Ifyouareinany doubt as to what action you should take, you should consult immediately with your stockbroker, bank manager,
solicitor, accountant or otherindependent professional adviser authorised under the Financial Services and Markets Act 2000. Ifyou
have sold or otherwise transferred all your sharesin Reed Elsevier PLC, please send this Notice of Annual General Meeting and
accompanying documents to the stockbroker, or other agent through whom the sale or transfer was effected, for transmission to the
purchaser or transferee.

AProxy Form for the Annual General Meeting is enclosed and should be completed and returned so as to reach the Company’s
Registrar not less than 48 hours before the time of the meeting. Completion and return of the Proxy Form or such other instrument
appointing a proxy will not prevent you from attending and voting at the meeting in person. Alternatively, you can register your proxy
vote electronically no later than 48 hours before the time of the meeting, either online at www.reedelsevier.com/vote, or by using
the service provided by Euroclear UK & Ireland Limited. Further details are given in the notes to the enclosed Notice of Annual
General Meeting.

& _Reed Elsevier
PLC

Reed Elsevier PLC
Notice of Annual General Meeting

To be held at the Millennium Hotel, Grosvenor Square, London W1K 2HP
on Thursday, 25 April 2013 at 11.00 am



Letter from the Chairman
To the holders of Reed Elsevier PLC

ordinary shares

Dear Shareholder,

2013 Annual General Meeting

Introduction

lam pleased toinvite youtothe 2013 Annual General Meeting
(the "AGM”) of Reed Elsevier PLC (the “Company”], which will be
held on Thursday, 25 April 2013 at 11.00am in the Ballroom at the
Millennium Hotel, Grosvenor Square, London W1K 2HP.

The Notice of AGM (the “Notice”) on pages 4 and 5 sets out the
businessto be considered at the meeting. Explanatory notes onall
of the business to be considered at thisyear’'s AGM appearon
pages 6to 14.

Dividend

Your Board has proposed a final dividend for 2012 of 17.0p per
ordinary share. Subject to approval by shareholders, the dividend
will be paid on 23 May 2013 to shareholders appearing on the
register of members at the close of business on 3 May 2013.

The companywill be operating a Dividend Reinvestment Plan
("DRIP”) for the 2012 final dividend. Shareholders who have
previously elected to participate in the DRIP,and who wish to
reinvest their 2012 final dividend, need take no action. The closing
date for withdrawing an existing dividend reinvestment election,
or making a new election, is 3 May 2013. Further information
concerning the DRIP appears on page 200 of the Reed Elsevier
Annual Reportand Financial Statements 2012.

Board appointments

Sir David Reid and Mark Elliot, having both served fortenyearson
the Board as non-executive directors of the Company, will retire at
the conclusion of the AGM and will not be seeking re-election.

In August 2012, Duncan Palmer joined Reed Elsevier and was
appointed Chief Financial Officer in November to succeed Mark
Armour who retired from the Board in December 2012. Prior to
joining Reed Elsevier, Duncan Palmerwas chief financial officer
and seniorvice president of Owens Corning Inc. Previously, he
held various senior finance positions with Royal Dutch Shell for
20yearsinthe UK, the Netherlands and the US. He has a wealth
of international business experience gained while living in our
three largest office locations, making him uniquely qualified to
be Chief Financial Officer of Reed Elsevier.

InDecember 2012, Linda Sanford was appointed by the Board as a
Non-Executive Director. She is Senior Vice President, Enterprise
Transformation, IBM Corporation, a non-executive director of ITT
Corporation until May 2013 and a member of the Board of several
academic and non-profitinstitutions. She brings highly relevant
experience to our Board discussions.

Atthe Annual General Meeting held in April 2012, David Brennan
was appointed a Non-Executive Director which was to have been
effective as of November 2012. As previously announced, his
appointment has been postponed indefinitely for personal reasons
athisrequestand by agreement with the Board. The Nominations

Committee, in conjunction with an external consultant,

therefore continued the search fora Non-Executive Director

and, in February 2013, recommended that Dr Wolfhart Hauser

be proposed forelection asadirector of the Company aswellas
recommending to the Combined Board of Reed Elsevier NV his
electionasa member of the Supervisory Board. Dr Hauser has
been the Chief Executive Officer of Intertek Group plc since 2005,
after serving as a non-executive director since 2002. Hewas also a
non-executive director of Logica plc from 2007 to 2012. With more
than 30years’ service in executive and non-executive positionsin
international technology and services businesses and his
backgroundin science and medicine, he willbe an excellent
addition to our Boards. Subject to his election, he willalsojoin the
Board of Reed Elsevier Group plc.

Inaccordance with the recommendation contained in the UK
Corporate Governance Code issued by the Financial Reporting
Council, all other directors will retire from the Board at the AGM
and, being eligible, each will offer him/herself for re-election.
Takinginto account the assessment by the Corporate Governance
Committee of the qualifications, performance and effectiveness of
eachindividual director seeking re-election and of the Boardas a
whole, the Board has accepted arecommendation from the
Nominations Committee that each director be proposed for
re-election atthe AGM.

Biographicalinformation concerning each director appearson
page 15.

New multi-year incentives ([Resolutions 19 and 20)
We are seeking shareholder approval for two multi-year share
incentive plans:

e TheReedElsevier Group plc Long-term Incentive Plan 2013
(the "LTIP");and

e TheReedElsevier Group plc Executive Share Option Scheme
2013 (the "ESOS”).

We have beeninvolved in extensive consultation with major
shareholders and shareholder representative bodiesin the UK,
the Netherlands and the US concerning the design of the new LTIP
and the renewal of the ESOS and your Board believes that the
proposed plans will supportthe Company’s strategy and drive
sustainable long-term performance.

Aplansimilarto the proposed LTIP has beenin place since 2010
for our 100 most senior executives, excluding executive directors,
and the current ESOS has beenin place since 2003 for around
1,000 executivesin more than 20 countries. We believe they have
both helped contribute to our current performance, eachina
different way. Not to renew one of these plans at this stage would
cause disruption to the steady improvementin our performance at
atimewhenwe consider stability, retention and continuous
improvement to be of paramountimportance.

For executive directors, the proposed LTIP representsareturnto
amore normalannuallong-termincentive plan with a three-year
performance period, following the operation of the one-off Reed
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Elsevier Growth Plan [the “Growth Plan”), which was approved by
shareholdersin 2010. It retains the careful balance of measures
of performance constructed after extensive shareholder
consultationthreeyearsago. The ESOS replaces the existing
executive share option scheme, approved by shareholdersin 2003,
for which shareholderauthority expiresin April 2013.

New save as you earn (SAYE) share option scheme

(Resolution 21)

We are also asking shareholders to approve a new save as you
earn share option scheme, Reed Elsevier Group plc SAYE Share
Option Scheme 2013. Thisisa UK all-employee scheme to replace
the existing scheme, for which shareholder authority expiresin
April 2013 prior to the AGM. The Executive Directors have waived
theirright to participate inany SAYE scheme.

Recommendation

Your Board considers that the proposed resolutions set outin the
Notice are in the best interests of the Company and its
shareholders asawhole. Accordingly, they unanimously
recommend you to vote in favour of each resolution, as they intend
todoinrespect of their own shareholdings in the Company.

Voting procedures

Enclosed with the Notice is a Proxy Form. Whether or notyou plan
to attend the AGM, Iwould ask you to complete the Proxy Form and
returnittothe Company’s Registrarat the address shown on the
Proxy Form. Alternatively, a proxy vote may be submitted online at
www.reedelsevier.com/vote or, if you are a user of the CREST
system, via the CREST electronic proxy appointment service.
Furtherinformation concerning the appointment of a proxy is set
outonpage16.

Allresolutions proposed at the meeting will be decided by pollin
accordance with currentrecommended best practice.

Yours sincerely

Anthony Habgood
Chairman

12March 2013



Notice of Annual General Meeting
to be held on Thursday 25 April 2013 at 11.00 am

Noticeis hereby given that the Annual General Meeting of

Reed Elsevier PLC (the “Company”) will be held in the Ballroom
atthe Millennium Hotel, Grosvenor Square, London W1K 2HP
on Thursday, 25 April 2013 commencing at 11.00 am for the
following purpose:

To considerand, if thought fit, pass the resolutions noted below.
All of the resolutions will be proposed as ordinary resolutions,
otherthanresolutions 16, 17 and 18 which will be proposed as
specialresolutions.

Ordinaryresolutions
Adescription of each resolutionis set out in the "Explanation of
Business’ section of this Notice on pages 6 to 14.

1. Toreceive the Company’s Financial Statements for the year
ended 31 December 2012, together with the reports of the
directorsand auditors thereon.

2. Toapprovethe Directors’ Remuneration Reportassetoutin
the Reed Elsevier Annual Reports and Financial Statements
2012.

3. Todeclareafinaldividend for 2012 of 17.0p per share on the
Company’s ordinary shares.

4. Tore-appoint Deloitte LLP as auditors of the Company until
the next general meeting of the Company at which accounts
are laid.

5. Toauthorisethedirectorstofixthe remuneration of the
auditors.

To elect Dr Wolfhart Hauser as a director of the Company.
To elect Duncan Palmeras adirector of the Company.

Toelect Linda Sanford as adirector of the Company.

© ® N o

Tore-elect Erik Engstromasadirector of the Company.
10. Tore-elect Anthony Habgood as a director of the Company.
11. Tore-electAdrian Hennah as adirector of the Company.
12. Tore-elect LisaHook asadirector of the Company.

13. Tore-elect Robert Poletas adirector of the Company.

14. Tore-elect BenvanderVeerasadirector of the Company.
15. That:

(a) thedirectorsbe generally and unconditionally authorised
pursuant to section 551 of the Companies Act 2006
(the "Act”] to:

(i) allotsharesinthe Company,andtograntrightsto
subscribe for orto convertany security into sharesin
the Company:

(A) uptoanaggregate nominalamount of
£57.4 million; and

(b)

()

(B) comprising equity securities (as defined in the Act)
uptoanaggregate nominalamount of £114.9 million
(including within such limitany sharesissued or
rights granted under paragraph (A) above) in
connectionwith an offer by way of arights issue:

(i) toholders of ordinarysharesin proportion (as
nearly as may be practicable] to their existing
holdings; and

(i) topeoplewhoareholders of other equity
securities if this is required by the rights of
those securities or, if the directors consider it
necessary, as permitted by the rights of those
securities,

and so that the directors may impose any limits or
restrictions and make any arrangements which
they consider necessary or appropriate to deal
with treasury shares, fractional entitlements,
record dates, legal, regulatory or practical
problemsin, or underthe laws of, any territory or
any other matter;

fora period expiring (unless previously renewed,
varied or revoked by the Companyin general
meeting) at the end of the next Annual General
Meeting of the Company after the date on which
this resolution is passed (or, if earlier, at the close
of business on 25 July 2014); and

(i) make an offer or agreement, before this authority
expires, whichwould or might require shares to be
allotted, orrights to subscribe for or convertany
security into shares to be granted, after expiry of this
authority and the directors may allot shares and grant
rights in pursuance of that offer oragreement as if this
authority had not expired;

subject to paragraph (c) below all existing authorities
giventothedirectors pursuantto section 551 of the Act to
allot relevant securities (as defined by the Act) by way

of the ordinary resolution of the Company passed on
25April 2012 be revoked by this resolution; and

paragraph (b) above shall be without prejudice to the
continuing authority of the directors to allot shares, or
grantrights to subscribe for or convertany security into
shares, pursuant to an offer oragreement made by the
Company before the expiry of the authority pursuant to
which such offer oragreement was made.
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Specialresolutions

16.

17.

That subject to the passing of resolution 15 as set out in the
Notice of Annual General Meeting of the Company convened
for25April 2013 and in place of all existing powers, the
directors be generally empowered pursuant to section 570
and section 573 of the Companies Act 2006 (the “Act”] to allot
equity securities (as defined in the Act) for cash, pursuant to
the authority conferred by resolution 15 as set out in the Notice
of Annual General Meeting of the Company convened for

25 April 2013 asif section 561(1) of the Act did not apply to the
allotment. This power:

(a) expires(unless previously renewed, varied or revoked by
the Company in general meeting) at the end of the next
Annual General Meeting of the Company after the date on
which this resolution is passed (or, if earlier, at the close of
business on 25 July 2014), but the Company may make an
offer oragreement, before this power expires, which
would or might require equity securities to be allotted
after expiry of this power and the directors may allot equity
securities in pursuance of that offer oragreement as if this
power had not expired; and

(b] shallbe limited to the allotment of equity securities in
connection with an offer of equity securities (but in the
case of the authority granted under resolution 15(a)(i)(B),
by way of arights issue only):

(i) totheordinaryshareholdersinproportion (as nearly
as may be practicable) to their existing holdings; and

(i) topeoplewho hold other equity securities, if this is
required by the rights of those securities or, if the
directors considerit necessary, as permitted by the
rights of those securities, and so that the directors
may impose any limits or restrictions and make any
arrangements which they consider necessary or
appropriate todealwith treasury shares, fractional
entitlements, record dates, legal, regulatory or
practical problemsin, or underthe laws of, any
territory orany other matter; and

(c) inthe case of the authority granted under resolution 15(a)
(iJ(A) shall be limited to the allotment of equity securities
for cash otherwise than pursuant to paragraph (b):

(i) uptoanaggregate nominalamount of £9.0million; and

(i) (otherwise than pursuantto sub-paragraph (c](i)
above) pursuantto the terms of the Reed Elsevier
Group plc employee share plans approved by the
Company.

This power appliesinrelationto a sale of shareswhichisan
allotment of equity securities by virtue of section 560(3) of the
Actasifinthefirst paragraph of this resolution the words
“pursuant to the authority conferred by resolution 15 as set out
inthe Notice of Annual General Meeting of the Company
convened for 25 April 2013” were omitted.

Thatthe Company be generally and unconditionally authorised
to make market purchases (within the meaning of section
693(4) of the Companies Act 2006) of its ordinary shares of

145 /114p nominalvalue each in the capital of the Company, such
authority to apply until the conclusion of the next Annual
General Meeting of the Company (or, if earlier, until the close of
business on 25 July 2014) exceptin relation to the purchase of
ordinary shares the contract for which was concluded before
such date and which is executed wholly or partly after such

date, unless such authority is renewed prior to such time
provided that this authority shall be limited so that:

(a) the maximum aggregate number of ordinary shares
herebyauthorised to be purchasedis 125.9 million;

(b) the minimum price (exclusive of expenses) which may be
paid for each ordinary share is 145/1¢p; and

(c) the maximum price (exclusive of expenses) which may be
paid for each ordinary share is the higher of:

(i) anamountequalto 105% of the average of the middle
market quotations for an ordinary share of the
Company, as derived from the London Stock Exchange
Daily Official List, for the five business days
immediately preceding the day on which the ordinary
shareis contractedto be purchased; and

(i) anamountequaltothe higher of the price of the last
independenttrade of an ordinary share and the
current highestindependent bid foran ordinary share
asderived from the London Stock Exchange Trading
System ("SETS").

18. Thatageneral meeting of the Company, other than an Annual
General Meeting, may be called on not less than 14 clear days’
notice.

Ordinaryresolutions

19. Thatthe Rules of the Reed Elsevier Group plc Long-term
Incentive Plan 2013 produced to the meeting and initialled by
the chairman of the meeting for the purpose of identification
(the “LTIP") be approved and that the directors of the Company
be and are hereby authorised to take such actions as may be
necessary to facilitate the implementation of the LTIP by
Reed Elsevier Group plc and to be counted in the quorum
and tovote as directors on any matter relating to the LTIP,
notwithstanding thatthey may be interested in the same.

20. Thatthe Rules of the Reed Elsevier Group plc Executive Share
Option Scheme 2013 produced to the meeting and initialled by
the chairman of the meeting for the purpose of identification
(the “ESOS”) be approved and that the directors of the
Company be and are hereby authorised to take such actions as
may be necessary to facilitate the implementation of the ESOS
by Reed Elsevier Group plc and to be counted in the quorum
andtovote as directors onany matter relating to the ESQOS,
notwithstanding that they may be interested in the same.

21. Thatthe Rules of the Reed Elsevier Group plc SAYE Share
Option Scheme 2013 produced to the meeting and initialled by
the chairman of the meeting for the purpose of identification
(the “SAYE") be approved and that the directors of the
Company be and are hereby authorised to take such actions as
may be necessary to facilitate the implementation of SAYE by
Reed Elsevier Group plc and to be counted in the quorum and
tovote as directors onany matter relating to SAYE,
notwithstanding that they may be interested in the same.

By orderof the Board

HenryUdow

Company Secretary

12March 2013

Registered Office: 1-3Strand London WC2N 5JR



Explanation of business

to be proposed at the 2013 Annual General Meeting

Resolution 1-Annualreportand accounts

Thedirectors must present the report of the directors and the
accounts of the Company for the year ended 2012 to shareholders at
the AGM. The report of the directors, the accounts, and the report of
the Company’s auditors are contained within the Reed Elsevier
Annual Reports and Financial Statements 2012, hard copies of
which have been sent tothose shareholders who have elected to
receive them, and are available online at www.reedelsevier.com.

Resolution 2 - Directors’ Remuneration Report

The Directors’ Remuneration Reportis contained in the Reed
Elsevier Annual Reports and Financial Statements 2012. The
Directors’ Remuneration Report gives details of the directors’
remuneration for the year ended 2012 and sets out the Company’s
overall policy ondirectors’ remuneration.

The Board considers that appropriate executive remuneration
playsavital partin helpingtoachieve the Company’s overall
objectives. In compliance with the legislation, shareholders will be
invited to approve the Directors’ Remuneration Report. The vote is
advisoryin nature and not specific to any director’s level or terms
of remuneration.

Resolution 3 - Declaration of 2012 Final Dividend

Afinaldividend can only be paid after the shareholders ata
general meeting have approved it. If approved, the final dividend of
17.0 pence perordinary share will be paid on 23 May 2013 to
shareholders onthe register of members at the close of business
on3May2013.

Resolutions 4 and 5 - Re-appointment of Auditors and Auditors’
Remuneration

The auditors of a Company must be re-appointed at each general
meeting at which accounts are laid. Resolution 4 proposes the
re-appointment of the Company’s existing auditors, Deloitte LLP,
until the conclusion of the next general meeting of the Company at
which accounts are laid. Resolution 5 gives authority to the
directors to determine the auditors’ remuneration.

Resolutions 6to 8 - Election of directors
Resolutions 6 to 8 propose the election of Dr Wolfhart Hauser,
Duncan Palmerand Linda Sanford as directors.

The Nominations Committee believes that Dr Hauseris
independentin characterand thatthere are no relationships or
circumstances likely to affect hisindependence or judgement.
Accordingly, the Board recommends the election of Dr Hauseras a
Non-Executive Director of the Company.

Duncan Palmerwas appointed by the Board as an Executive
Directorin September 2012 and as Chief Financial Officerin
November2012. Linda Sanford was appointed by the Boardas a
Non-Executive Directorin December 2012. The Board
recommends their election by shareholdersinaccordance with
the Company’s Articles of Association.

Resolutions 9to 14 - Re-election of directors

Resolutions 9 to 14 relate to those directors who are seeking
re-electioninaccordance with the annual re-election provisions
ofthe UK Corporate Governance Code.

During 2012, the Corporate Governance Committee conducted a
review of the functioning and constitution of the boards and their
committees and also undertook a board effectiveness review.
Based on these assessments, the Nominations Committee believes
that the contribution and performance of each director seeking
re-election atthe AGM continues to be valuable and effective, and
that they each demonstrate commitment to their respective roles
inthe Company. The Nominations Committee believes that the
Non-Executive Directors are independentin characterand
judgement and there are no relationships or circumstances likely
to affect theirindependence. Accordingly, the Board recommends
there-election of each directorin resolutions 9 to 14.

Biographicalinformation concerning each director appearson
page 15.

Resolution 15 - Authority to allot shares

Resolution 15 seeks to renew a similar authority approved by
shareholders atthe 2012 Annual General Meeting. The Company’s
directors may only allot shares or grantrights to subscribe for, or
convertany security into, sharesif authorised to do so by
shareholders. The authority conferred on the directors at last
year's Annual General Meeting under section 551 of the
Companies Act 2006 (the “2006 Act”) to allot shares expires on the
date of the forthcoming AGM. Accordingly, this resolution seeks to
grantanew authority under section 551 of the 2006 Act to
authorise the directors to allot shares (including treasury shares)
inthe Company or grantrights to subscribe for, or convertany
securityinto, sharesinthe Companyand, if approved, will expire at
the conclusion of the 2014 Annual General Meeting or, if earlier,
the close of business on 25 July 2014.

Paragraph (A) of resolution 15 will, if passed, authorise the directors
toallot shares or grantrights to subscribe for, or to convertany
security into, such sharesin the Company up to a maximum
nominalamount of £57.4 million. Thisamount represents just
under 33.3% of the Company’s existing issued ordinary share
capital (excluding treasury shares) as at 28 February 2013 (being
the latest practicable date prior to publication of this Notice of
AGM]. Paragraph (B) of resolution 15 authorises the directors to
allot, including the shares referred toin (A), further of the
Company’s unissued shares up to an aggregate nominalamount of
£114.9 millionin connection with a pre-emptive offer to existing
shareholders by way of a rights issue (with exclusions to deal with
fractional entitlements to shares and overseas shareholders to
whom the rightsissue cannot be made due to legaland practical
problems). This amount represents just under 66.6% of the
Company’s existing issued ordinary share capital (excluding
treasury shares) as at 28 February 2013. The proposals contained
inresolution 15are inaccordance with the currentinstitutional
guidelines published by the Association of British Insurers.

Although at present the directors have no intention of exercising
this authority, itis considered prudent to maintain the flexibility
thatit provides.

The Company held 65.6 million treasury shares as at

28 February 2013. Thisamount represents 5.5% of the Company’'s
issued ordinary share capital (calculated exclusive of treasury
shares) as at that date.
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Resolution 16 - Disapplication of pre-emption rights

This resolution also seeks to renewan authority approved at the
2012 Annual General Meeting. Under section 561(1) of the 2006 Act,
ifthe directorswish toallot ordinary shares, or grantrights to
subscribe for, or convert securities into, ordinary shares, or sell
treasury shares for cash they mustinthefirstinstance offer them
toexisting shareholders in proportion to their holdings. There may
be occasions, however, when the directors need the flexibility to
finance business opportunities by the issue of shares withouta
pre-emptive offer to existing shareholders. This cannot be done
underthe 2006 Act unless the shareholders have first waived their
pre-emption rights. Resolution 16 asks the shareholders to do this
and, apartfromrightsissues orany other pre-emptive offer
concerning equity securities, the authority contained in this
resolution will be limited to the issue of shares for cashup toan
aggregate nominalvalue of £9.0 million (which includes the sale
onanon pre-emptive basis of any shares held in treasury), which
represents less than 5% of the Company’sissued ordinary share
capitalasat 28 February 2013.

Companies are generally able to allot equity securities for cashin
orderto satisfy entitlements under employee share plans without
those securities being counted towards that company’s normal 5%
disapplication limit. However, as a consequence of the merger of
the Reed Elsevier PLC and Reed Elsevier NV businessesin 1993,
employees of the Company and its subsidiaries became
employees of either Reed Elsevier Group plc or a Reed Elsevier
participating company. This has the effect that equity securities
issued by the Company under the Reed Elsevier Group plc
employee share plans must, as a matter of law, be counted
towards the Company’s disapplication limit. In order to ensure
similar treatment with other companies, who are able to allot
equity securities on the exercise of options under their share plans
without such allotments counting towards their disapplication
limits, resolution 16 (c](ii] relates to the issue of equity securities
pursuant to the terms of the Reed Elsevier Group plc employee
share plans. Asat 28 February 2013, 17.2 million shares in the
Company, representing 1.44% of the Company’sissued ordinary
share capital (excluding treasury shares), were under option
under the Reed Elsevier Group plc employee share plans.

Inaccordance with the Pre-Emption Group’s Statement of
Principles with regard to routine disapplications of pre-emption
rights, excluding sharesissued in connection with the Reed
Elsevier Group plc employee share plans, the Company does not
intend to issue more than 7.5% of the Company’sissued ordinary
share capital for cash other than to existing shareholders in any
rolling three year period without appropriate prior consultation.
If approved, the authority contained in resolution 16 will expire at
the conclusion of the 2014 Annual General Meeting or, if earlier,
the close of business on 25 July 2014.

Resolution 17 - Authority to purchase own shares
Thisresolution also seeks to renewa similar authority granted by
shareholders atthe 2012 Annual General Meeting. Resolution 17
authorises the Company to make market purchases of its own
ordinary shares as permitted by the 2006 Act. The authority limits
the number of shares that could be purchased to a maximum of
125.9 million (representing less than 10% of the issued share
capital of the Company as at 28 February 2013) and sets minimum
and maximum prices. The authority willbe used only in
circumstances where the directors, after careful consideration,
believe that such a purchase would resultinan expectedincrease
inadjusted earnings per share and would be in the best interests
of the Company and of its shareholders as awhole.

Any purchases of ordinary shares would be by means of market
purchasesthrough the London Stock Exchange. Any shares
purchased under this authority may either be cancelled or held as

treasury shares. Treasury shares may subsequently be cancelled,
sold for cash or used to satisfy options issued to employees
pursuant to the Reed Elsevier Group plc employee share plans.
Tothe extentthatany shares purchased are held in treasury,
earnings per share would only be increased on atemporary basis
untilsuch time as the shares are resold out of treasury.

The total number of share options outstanding as at

28 February 2013 was 17.2 million. This figure represents 1.44% of
theissued ordinary share capital of the Company (excluding
treasury shares) at that date. If the Company repurchased the
maximum number of shares permitted pursuant to resolution 17,
the totalnumber of share options outstanding as at 28 February
2013 would represent 1.61% of the issued share capital of the
Company (excluding treasury shares). If approved, the authority
contained in resolution 17 will expire at the conclusion of the
2014 Annual General Meeting, orif earlier, the close of business
on 25 July 2014.

Resolution 18 - Notice period for general meetings

The Company’s Articles of Association provide that the notice
period for a general meeting of shareholders (other than an AGM)
shall(subject to the provisions of the 2006 Act) be at least 14 clear
days. Underthe 2006 Act, asamended by the Companies
(Shareholders’ Rights) Regulations 2009 (the “Shareholders’
Rights Regulations”) the notice period for general meetings of a
company has been extended to at least 21 clear days, but with the
ability for companies to reduce this period to not less than 14 clear
days (other than for an AGM) provided that certain conditions are
met. The first condition, which the Company already meets, is that
thereis afacility, offered by the company and accessible to all
shareholders, to appoint proxies by means of awebsite. The
second conditionis that the Company submits aresolution to
shareholders seeking approval to the reduction of the notice
period from at least 21 clear days to not less than 14 clear days.
Resolution 18 seeks such approval.

Itisintended that the shorter notice period would notbe usedas a
matter of routine for general meetings of shareholders, but only
where the directors believe that the business of a particular
meeting merited a 14 clear days’ notice period and it was
considered to be to the advantage of shareholders asawhole. If
approved by shareholders, the authority contained in resolution 18
willapply untilthe conclusion of the 2014 Annual General Meeting
of the Company.

Resolutions 19 and 20 - New multi-year incentives

1. Background

1.1 Since Erik Engstrom’s appointmentin late 2009, the
Company has made good progress financially and strategically by
systematically transforming the business, primarily through
organic developmentand increased focus. The performance
related components of the executive directors’ remuneration
arrangements in place since 2010, including the one-off Growth
Plan, were a carefully constructed balance of measures of
performance putin place threeyears ago after extensive
shareholder consultation. We believe they have supported both
our strategy and ourimproving performance by focussing on
return on capital, returns to shareholders and sustained
earnings growth.

The Remuneration Committee (the “Committee”) spent much of
itstime in 2012 considering alternatives for new multi-year
incentives. This was necessitated by the need to replace the
one-off Growth Plan for directors with a more regular long-term
incentive plan and the expiry of our existing executive share option
schemein April 2013. The Committee considered quantum,
metrics and the structure of these plans as they relate to
supporting the execution of business strategy.
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Given the steady improvementin our performance and given our
belief that stability, retention and continuous improvementare
now of paramountimportance, the Committee decided to propose
tointroduce a new threeyearrolling LTIP for directors and
approximately 100 senior executives similarin structure to the
plansintroducedin 2010 after extensive shareholder consultation
atthattime. We alsodecided to propose to renew the current
executive share option scheme which has beenin place since 2003
forapproximately 1,000 employees globally. We believe that each
of these schemes has contributed positively to the current
performance in a differentway and our proposals will minimise
disruption and maximise stability in our most senior executive
population.

Earlier thisyear, we consulted with around 30 major shareholders
and shareholder representative bodies in the UK, the Netherlands
and the US on the proposed LTIP and the renewal of the ESOS.
Feedback received during the process shaped the design of the
plans, for which we are now seeking shareholder approval and
which are described in detail below.

Performance underthe proposed LTIP is measured by reference
to Return on Invested Capital ("ROIC"), Earnings per Share ("EPS”)
and relative Total Shareholder Return (“TSR"). The first vesting of
the new LTIPwillbe in 2016, which is the year after the vesting of
the second and final tranche of the Growth Plan for the CEO, so
there will be no overlapping payouts.

Underthe renewed ESOS, the vesting of options for the executive
directors only will be subject to an EPS vesting scale measured
overthreeyears.

The CEO and the CFO are subject to shareholding requirements.
The CEO’s requirementis to hold shares equal to three times his
salary. He currently holds shares worth more than five times his
salary. The CFO’s requirementis two times salary and he has until
31 December 2015 to meet this. The CFO must retain any net
shares earned from Reed Elsevier share plans untilhe meets his
requirement. Once met, the minimum shareholding requirement
must be maintained.

The targets under both plans have been set with regard to the
company’s 2012 annual results, as well as internal and external
forecasts for 2013 and beyond. The targets for awards and options
tobe grantedin 2013 are considered stretching and are designed
to provide exceptional reward for exceptional performance whilst
providing participants with areasonable expectation that reward
atthe lower end of the scale is attainable, subject to robust
performance.

The overallincentive opportunity for executive directors under the
multi-year plans remains within the parameters previously
approved by shareholders.

In determining the level of vesting under the LTIP, and under the
ESOS for executive directors, the Committee will take into account
Reed Elsevier's overall business performance over the relevant
period and any other factorsit considers appropriate. The
Committee will have discretion to adjust the vesting levels of
awards if it believes such an adjustment would resultin a fairer
outcome. In exercising any such discretion, the Committee will
have due regard for the value created for shareholders and the
underlying business performance. The Committee will be open
and transparentaboutits use of this discretion and will explainin
the Remuneration Report the extent towhich the discretion has
been exercised and the reasons for doing so.

1.2 Theplansaredescribed belowinsections2and 3. The
features which are common to both plans are described in

section 4. Allreferencestothe intended operation ofaplanare
made on the assumption that shareholder approvalis obtained for
thatplan.

2. LTIP

Form of Awards

2.1 ThelLTIP provides thatawards may be granted as
performance share awards or nil-cost options over Reed Elsevier
PLC and Reed Elsevier NV shares, butitis currently intended to
only grant performance share awards. References to “awards” in
this summary include both performance share awards and
nil-cost options, except as otherwise specified.

Individual Limits

2.2 Awards levelswill be determined each year by the
Committee. The maximum face value of an award on the date of
grantwhich may be granted under the planinanyyearisup to
250% of base salary for the Chief Executive Officer and up to 200%
of base salary for other executives.

Dividend Equivalents

2.3 Participantswill be eligible to receive dividend equivalents
onvested sharestoreflect ordinary dividends which would have
been payable on those shares during the performance period. Itis
intended that dividend equivalents will be paid shortly following
the vesting date in cash, although they may also be paid in shares.

Cessation of Employment

2.4 Aparticipant must generally remain employed by Reed
Elsevierinorderforanyawards tovest. Ifa participant gives or
receives notice of termination of employment, or otherwise
ceases tobe anemployee foranyreason other than those listed
below, his awards will lapse in full on the date when notice is given
orreceived.

2.5 Aparticipantwho ceasestobeanemployee of Reed Elsevier
forany of the reasons belowis referred to as an “Approved
Leaver™

(a) injury, disability orill-health;

(b) redundancy;

(c) retirementwith Reed Elsevier consent;
(d) death;

(e) sale of the company or business inwhich the participantis
employed; or

(f) anyotherreasonwhichthe Committee, inits absolute
discretion, determines.

2.6 Anaward held byan Approved Leaver (or the personal
representatives of a deceased participant] will continue and
performance will be measured at the end of the relevant
performance period. The award will vest over the resulting shares
subjectto pro-rating for service. However, the Committee has
discretion to allow an award to vest as at the date of cessation of
employment, subject to performance (assessed based on
progressagainst targets at the date of cessation) and pro-rating
forservice. The Committee also has the discretion, if it considers
itappropriatein the particular circumstances, to determine that
anaward will vest on some other basis.
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2.7 Whereanawardhasbeen granted as a nil-cost option, the
Committee will determine the period during which an Approved
Leaver, orthe personal representatives of a deceased participant,
may exercise the nil-cost option.

Performance Measures

2.8 Thevesting of awards granted to all participants under the
planis subjectto meeting performance measures which are
alignedto the strategic objectives of Reed Elsevier Group plc. The
measures and targets will be set everyyearand will be stretching,
having regard to the company’s most recent results, aswellas
internaland external forecasts.

2.9 Forawardsgrantedin 2013, vestingwill be dependent upon
three separate performance measures of equal weighting: a TSR
measure, a ROIC measure and an EPS measure. Further detail on
each of these performance conditions is set out below.

The TSR Measure

2.10 Thevesting of one third of the 2013 award will be subject to
the TSR ranking of Reed Elsevier measured over the three
financialyears ending 31 December 2015. The portion of an award
subject tothe TSR Measure is referred to as the “TSR Tranche”.

2.11 AsReedElsevieraccesses equity capital markets through
three exchanges - London, Amsterdam and New York —in three
separate currency zones, three distinct comparator groups will be
used -a Sterling Comparator Group, a Euro Comparator Group
and a US Dollar Comparator Group. The TSR performance of Reed
Elsevier PLC ordinary shares (based on the London listing) will be
measured against the Sterling Comparator Group, the TSR
performance of Reed Elsevier NV ordinary shares (based on the
Amsterdam listing) will be measured against the Euro
Comparator Group; and the TSR performance of Reed Elsevier
PLC ADRs and Reed Elsevier NVADRs (based on the New York
listing) will be measured against the US Dollar Comparator Group.
The TSR performance will be measured separately against each
comparator group and each ranking achieved will produce a
payout, ifany, in respect of one third of the TSR Tranche. The
proportion of the TSR Tranche that vests will be the sum of the
payouts achieved against the three comparator groups.

2.12 Each comparator group comprises approximately 40
companies. The companies in each comparator group for 2013
were selected on the following basis:

(a) theywereincludedinarelevant marketindexorarethe
largest listed companies on relevant exchanges as at
31 December 2012 -the FTSE100 for the Sterling Comparator
Group; AEX, NYSE Euronextand the Frankfurt Stock Exchange
forthe Euro Comparator Group; and the S&P500 for the US
Dollar Comparator Group;

(b

certain companieswere then excluded:

e companieswith mainly domestic revenues (as they do not
reflect the global nature of our customer base);

e thoseengaged in extractive industries (as theyare
exposed to commodity cycles); and

¢ financial services companies (as they have a different risk/
reward profile).

(c) theremaining companieswere thenranked by market
capitalisation and for each comparator group the 20
companies above and below Reed Elsevier were taken; and

(d

relevant listed global peers operating in businesses similar to
those of Reed Elsevier not otherwise included were added to
the relevant comparator group.

Details of the companiesin each group are set outin Schedule 1.

The Committee retains discretion as to how to deal with changes
to the comparator groups as a result of mergers, demergers,
de-listings or other corporate events over the performance period
and appliesits policyinthisregardinanappropriate manner.

2.13 The numberof sharesin each third of the TSR Tranche which
are capable of vesting will be calculated as follows and will be
added togethertodetermine the total number of shares which are
capable of vesting:

TSRrankingwithintherelevant | Vesting percentage of each
TSR comparator group third of the TSR Tranche
Below Median 0%
Median 30%
60th percentile 58%
Upper quartile (> 75th percentile) 100%

Vestingis on astraight-line basis for TSR ranking between median
and upper quartile.

2.14 Inaccordance with the approach applied to the measurement
of TSR under the previous long-termincentive plan and the
Growth Plan, the averaging period applied for TSR measurement
purposesisthe six months before the start of the financialyearin
which the award is granted and the last six months of the third
financialyear of the performance period.

The ROIC Measure

2.15 Thevesting of one third of the 2013 award will relate to the
percentage return oninvested capital of Reed Elsevier PLC and
Reed Elsevier NV. The vesting of the award relates to the
percentage ROIC for the financial year ending 31 December 2015.
The portion of an award subject to the ROIC Measure is referred to
asthe "ROIC Tranche”.

2.16 Thefollowingdefinitions are relevant for ROIC:

e Invested capital=arithmeticaverage of the opening and
closing capital employed for the financial year with all
cumulative amortisation and impairment charges for
acquired intangible assets and goodwill added back and
excluding allthe gross up to goodwillin respect of
deferred tax liabilities established on the acquisition
of intangible assets. In addition, any exceptional
restructuring and acquisition integration charges
(net of tax] are capitalised for these purposes and
changesin exchange rates and movementsin pension
deficits are excluded.

e Return=adjusted operating profit for Reed Elsevier PLC
and Reed Elsevier NV before amortisation and impairment
of acquiredintangible assets and goodwill, exceptional
restructuring and acquisition integration charges after
applying the effective rate of tax used for adjusted
earnings calculations and using exchange rates to match
those used in the calculation of invested capital.

Inorderto ensure thatthe performance score achievedis a fair
reflection of underlying business performance, the Committee
retains discretion to determine the treatment of major disposals
and acquisitions which require Board approval. Any significant
adjustments made to the final performance score will be
disclosed to shareholders.
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2.17 The number of shares comprisedin the ROIC Tranche which
are capable of vesting will be determined as follows:

Percentage ROIC for financial Vesting percentage of
year ending 31 December 2015 ROIC Tranche

<11.2% 0%

11.2% 33%

11.45% 52.5%

11.7% 65%

11.95% 75%

12.2% 85%

12.45% 92.5%

212.7% 100%

2.18 Vestingisonastraight line basis for performance between
the stated ROIC percentages.

The EPS Measure

2.19 Thevesting of one third of the 2013 award relates to the
average growth in adjusted Earnings per Share (EPS) per annum
atconstant currencies of Reed Elsevier PLC and Reed Elsevier NV
over the three financial years ending 31 December 2015. The
portion of an award subject to the EPS Measure is referred to as
the "EPS Tranche”.

2.20 The following definitions are relevant for EPS:

e Earnings=adjustedreported earnings measured at
constant currencies. Adjustmentsinclude amortisation
and impairment of acquired intangible assets and
goodwill, exceptional restructuring and acquisition
integration charges, gains/losses on business disposals
and other non-operating items and tax rate anomalies
(principally deferred tax); and

e Number of shares =weighted average number of sharesin
issue excluding shares held intreasury.

2.21 The numberof sharesinthe EPS Tranche which are capable
of vesting will be determined as follows:

Average Adjusted EPS Growth Vest:EnPgSp-tle_::i::laege of
<5% 0%
5% 33%
6% 52.5%
7% 65%
8% 75%
9% 85%
10% 92.5%
>11% 100%

Vestingis on astraight line basis for performance between the
stated average adjusted EPS Growth percentages.

3. ESOS

Form of Grants

3.1 Participantsin ESOS will be granted market value options,
providing them with the opportunity to acquire shares in both Reed
Elsevier PLC and Reed Elsevier NVin the future at their market
value atthe time of grant.

3.2 Participants otherthan the executive directors may choose
whethertoacceptagrant of anoptionunderthe ESOS oran

award of restricted shares under a separate plan or 50:50

options: restricted shares. The Committee determines the ratio of
options torestricted shares annually. Itis currently 5 options:
1restricted share. Restricted shares are granted under the terms
of aseparate planand may only be satisfied with shares purchased
onarecognised exchange.

Individual Limits

3.3 Award levelswill be determined each year by the Committee.
The maximum face value of an option on the date of grant which
may be granted under the planinanyyearis up to 250% of base
salary for the Chief Executive Officerand up to 200% of base salary
for other executives.

Cessation of Employment

3.4 Aparticipant must generally remain employed by Reed
Elsevierinorder foranyoptionstovestorbe exercisable. Ifa
participant gives or receives notice of termination of employment,
orotherwise ceasesto be anemployee forany reason other than
those listed below, all his unexercised options (whether vested or
unvested at that time) will lapse in full on the date when notice is
givenorreceived.

3.5 Aparticipantwho ceases to be an employee of Reed Elsevier
forany of the reasons belowis referred to as an “Approved
Leaver™

(a) injury, disability orill-health;

(b] redundancy;

(c) retirementwith Reed Elsevier consent;
(d) death;

(e) sale of the company or business in which the participantis
employed; or

(f) anyotherreasonwhichthe Committee, inits absolute
discretion, determines.

3.6 Inrespectofanoptionwhichisgranted subjectto
performance measures, an Approved Leaver’s unvested option
will continue and performance will be measured at the end of the
relevant performance period. The option will vest over the
resulting shares subject to pro-rating for service. However, the
Committee has discretion to allowan option tovest as at the date
of cessation of employment, subject to performance (assessed
based on progress against targets at the date of cessation) and
pro-rating for service. The Committee also has the discretion, if it
considersitappropriate inthe particular circumstances, to
determine thatan option will vest on some other basis. An
Approved Leaver (or the personal representatives of a deceased
participant) may exercise his unexercised options atany time in
the period of two years following the later of cessation of
employmentand vesting of the option.

3.7 Inrespectofanoptionwhichis notgranted subject to
performance measures, an Approved Leaver’s unvested option
willvest at the date of cessation of employment, subject to
pro-rating for service. The Committee also has the discretion,
ifitconsidersitappropriate in the particular circumstances,

to determine thatan option will vest on some other basis.

An Approved Leaver (or the personal representatives ofa
deceased participant) may exercise his unexercised options
atanytimeinthe period of two years following the later of
cessation of employment and vesting of the option.
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3.8 The Committee hasdiscretion to extend the two year exercise
period for Approved Leavers and personal representatives of
participantswho have died referred to above to up to 42 months.

Performance Measures

3.9 ESO0S2003included afixed formularelating to adjusted EPS
which determined the aggregate grant pool (effectively a
pre-grant performance measure). The new ESOS does notinclude
such afixed formula. Instead, the Committee will exert a similar
level of prudence and financial discipline as it does currently in
determining overall grant levels underthe ESOS, but will be able
tohaveregardtoabroaderrange of factors and have greater
flexibility to take account of changing circumstances.

3.10 Thevesting of options granted to executive directors only is
subjecttothe achievement of a performance measure relating to
the average adjusted EPS growth perannum at constant
currencies of Reed Elsevier PLC and Reed Elsevier NV. EPS will be
calculated inthe same way as for the EPS Tranche of the LTIP
described above. For 2013, the number of shares under option
which are capable of vesting will be determined as follows in
respect of the executive directors:

Average Adjusted EPS
Growth over the 3-year
performance period

Vesting level as a percentage
of option granted

<4% 0%

4% 33%
6% 80%
28% 100%

Vestingis onastraight line basis for performance between the
stated average adjusted EPS growth percentages.

4. Featurescommontothe LTIPand the ESOS

Eligibility

Participationinthe plansis at the discretion of the Committee.
Timing of Grants

4.1 Awardsand options can be granted within 42 days of any of
the following: the 2013 Annual General Meetings at which the LTIP
and ESOS are approved by shareholders; the announcement of
Reed Elsevier's results forany period; the release of any trading
update;inthe case of tax favoured options under the HMRC
approved appendix to the ESOS, the date HMRC approves the
appendix oranyamendments to it; the occurrence of
circumstances which the Committee considers justify the grant of
awards or options outside these timeframes (for example, on a
senior executive joining Reed Elsevier); or the lifting of dealing
restrictions which prevented the grant of an award/option during
the periods referredto above.

Conditions of grant/vesting

4.2 The Committee mayimpose any conditions on the grantor
vesting of anaward or option as it considers appropriate, including
requiring a participant to comply with any one or more of the
following: post-employment restrictive covenants; meeting
shareholding requirements and post-vesting or post-exercise
salerestrictions.

Performance Measures

4.3 The 2013 performance measures applicable to LTIP awards
and ESOS options for executive directors are set out above. The
Committee can set different performance measures for awards
and options granted in different years (both as to the type of
measure, the weighting given to that measure and the targets set
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under that measure) provided that, in the opinion of the
Committee, the measures used are relevant in the context of the
Company’s strategic objectives and the targets set are suitably
stretchingand appropriate in the circumstances.

4.4 Therewillbe noretesting of any performance measures.

4.5 TheTSRand EPS performance measures will be assessed
over the three financial years commencing on 1 January 2013 and
ROIC will be measured at the end of the last year of the
performance period, i.e., atthe end of 2015.

4.6 The Committee mayvarythe performance measures
applying to existing awards and/or optionsif an event occurs or
there are circumstances which mean that the measures are no
longer afair measure of performance provided that, in the
reasonable opinion of the Committee, the new measures are not
materially less or more challenging than the original measures
would have been but for the event or circumstancesin question.

4.7 Indetermining the level of vesting, the Committee will take
into account Reed Elsevier’s overall business performance over
the relevant period and may also take into account such other
factors or mattersasit considers appropriate. The Committee will
have discretion to adjust the vesting levels of awards and/or
optionsifit believes such an adjustmentwould resultin a fairer
outcome. In exercising any such discretion, the Committee will
have due regard to the value created for shareholders and the
underlying business performance. The Committee will be open
and transparentaboutits use of this discretion and will explainin
the Remuneration Report the extent to which the discretion has
been exercised and the reasons for doing so.

Claw-back

4.8 Ifaparticipant, who ceases employmentwith Reed Elsevier,
breaches anyaspect of his restrictive covenant agreement (such
breach to be determined by the Committee], the Committee may
require him to repay to Reed Elsevier anamount equal to his gain
arising from the vesting of any award or exercise of any option
under the plansinthe period from six months prior to his
termination date to the date any post-employment restrictive
covenants to which he may be subject expire.

4.9 Incircumstanceswhere the Committee considersin good
faith that the vesting of an award or option (or the grant of an option
under the ESOS) was determined on the basis of materially
misstated financial or other data, it shall take such steps asiit
considers appropriate to recover the difference in value between
theincorrectaward or option and the award or option that would
have vested had the correctdata been usedincluding scaling back
outstanding unvested awards and options.

Change of control

4.10 Onachange of control of either Reed Elsevier PLC or Reed
Elsevier NV, awards and options granted over sharesin that
company will vest. The vesting of awards and options will be
subject to time pro-rating and performance conditions will
continue to apply where applicable. Performance will be assessed
based on progress made against targets as at the date of the
change of control.

4.11 Alternatively, the Committee may determine that awards and
options will not vest and that they willinstead be exchanged for
equivalentawards over sharesin the new holding company or
companiesasapplicable.

4.12 Where the purpose or effect of a change of control of Reed
Elsevier PLC and/or Reed Elsevier NVis to create a new holding
company or companies, such that Reed Elsevier Group plc has
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substantially the same ultimate shareholders, awards and options
will notvest but will be exchanged for equivalent awards/options
over sharesin the new holding company or companies as
applicable.

Variation of Share Capital

4.13 Inthe event of anyvariation of the share capital or reserves of
Reed Elsevier PLC and/or Reed Elsevier NV, including but not
limited to any capitalisation, rightsissue, any consolidation,
sub-division or reduction of their share capital, the number of
shares comprisedinawards and options will be adjusted by the
Committee to reflect the variation.

Satisfaction of Options and Awards

4.14 Options and awards may be satisfied with newissue shares, a
transfer of treasury shares or shares purchased in the market.
The Committee currently intends to continue its existing practice
of satisfying grants under the LTIP with shares purchased in the
market and of satisfying ESOS options with new issue shares.

Limitsonthelssue of Shares

4.15 Inanyten-year period, the Company may not grant options or
awards underthe ESOS or LTIP orany otherdiscretionary share
plan (i.e. a plan where participation is by Committee selection) or
all-employee share plan adopted by Reed Elsevierif such grant
would cause the number of shares issued orissuable under the
plans to exceed 10% of Reed Elsevier PLC’s issued ordinary share
capital at the proposed date of grant.

4.16 Inaddition, inanyten-year period, the Company may not
grantoptions or awards under the ESOS or LTIP orany other
discretionary share plan adopted by Reed Elsevierif such grant
would cause the number of ordinary sharesissued orissuable
under the plans to exceed 5% of Reed Elsevier PLC's issued
ordinary share capital at the proposed date of grant.

4.17 The same limitswillapplyin respect of Reed Elsevier NV.

4.18 The plans allow for options/awards to be satisfied by
transferring shares fromtreasury which have been setaside for
useintheplans. Any such satisfaction of options/awards with
treasury shares will be treated asanissue of ordinary shares for
the purposes of the above limits for so long as institutional
shareholder guidelines recommend this. If awards are satisfied by
atransferof existing ordinary shares, the percentage limits stated
above will notapply.

Rights Attaching to Shares

4.19 Aparticipantwill not have anyvoting or dividend rights before
the vesting of an award or exercise of an option. All shares allotted
under the planswill carry the same rights as any other sharesin
Reed Elsevier PLC or Reed Elsevier NVas applicable.

4.20 Benefits received underthe plans are not pensionable and
may not be assigned or transferred without the consent of the
Committee, except on a participant’s death.

Plan Schedules

4.21 Where an award or option over sharesis notappropriate for
legal, regulatory or tax reasons, a cash-based award/option may
be granted. This will delivera cash payment equivalent to the net
benefit a participant would have derived from the vesting/exercise
of ashare based award/option. In certain circumstances, awards/
options granted over shares may be satisfied in cash.

4.22 The Committee may make appropriate amendments to the
plans and/or establish additional schedules to the plans for the
purpose of granting awards or options to employees which modify
suchterms of the plans as may be necessary or desirable to take
account of applicable local tax, exchange control or securities laws.

Amendments

4.23 The Committee will have authority toamend the rules of the
plans, provided that noamendment to the advantage of
participants or eligible employees may be made to provisions
relating to the key features of the plans without the prior approval
of shareholdersin general meeting unless the amendmentis
minor and made to benefit the administration of the plans, to take
account of achangein legislation or to obtain or maintain
favourable tax, exchange control or regulatory treatment either
for participants or Reed Elsevier. Key features are: who canbe a
participant, the individualand plan limits on the number of shares
which can be awarded under the plans, the basis for determining a
participant’s entitlement to shares and the terms on which they
can be acquired, and the provisions relating to adjustmentsin the
eventof avariationinthe Reed Elsevier PLC’s or Reed Elsevier
NV’s share capital.

Duration of the Plans

4.24 The LTIP and the ESOS will terminate on the tenth
anniversary of their approval by shareholders, and no further
awards or options may be granted after that date, but the rights of
existing participants under the plans will not be affected.
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Sterling Euro Dollar

VODAFONE GROUP LVMH EBAY
GLAXOSMITHKLINE BASF 3M

BRITISHAMERICAN TOBACCO L'OREAL CATERPILLAR
SABMILLER BAYER COLGATE-PALM.

DIAGEO UNILEVER CERTS. ACCENTURE
ASTRAZENECA DAIMLER MONDELEZ INTERNATIONALCL.A
UNILEVER (UK) BMW EIDUPONTDENEMOURS
RECKITT BENCKISER GROUP GDFSUEZ DOW CHEMICAL
NATIONAL GRID DEUTSCHE TELEKOM DANAHER

IMPERIAL TOBACCO GP. SCHNEIDER ELECTRIC EMERSON ELECTRIC
ROLLS-ROYCE HOLDINGS AIR LIQUIDE NIKE ‘B’

COMPASS GROUP VOLKSWAGEN PREF. BAXTERINTL.
ASSOCIATED BRIT.FOODS HEINEKEN TEXASINSTS.

WPP LINDE LYONDELLBASELL INDS.CL.A
BAESYSTEMS EADS PRAXAIR

SHIRE PERNOD-RICARD PRICELINE.COM
EXPERIAN FRANCETELECOM YUMIBRANDS

PEARSON ASML HOLDING ILLINOISTOOL WORKS
CRH DEUTSCHEPOST HEWLETT-PACKARD
WOLSELEY PHILIPS ELTN.KONINKLIJKE EATON

KINGFISHER CONTINENTAL THOMSON REUTERS (NYS)
SMITH & NEPHEW SAINT GOBAIN CARNIVAL

BURBERRY GROUP ESSILORINTL. JOHNSON CONTROLS
INTERTEK GROUP ADIDAS PPGINDUSTRIES
JOHNSON MATTHEY LAFARGE CUMMINS

SMITHS GROUP CARREFOUR ADOBE SYSTEMS
AGGREKO SAFRAN CORNING

ICTL.HTLS.GP. MICHELIN HJHEINZ

CARNIVAL FRESENIUS ALEXION PHARMS.

WEIR GROUP RENAULT SPECTRAENERGY
REXAM AKZONOBEL DELL

GKN HENKEL PREF. AIRPRDS.& CHEMS.

G4S AHOLD KON. BROADCOM ‘A’

TATE& LYLE DASSAULT SYSTEMES MOSAIC

IMI SODEXO PACCAR
INTL.CONS.AIRL.GP.(CDI) PUBLICIS GROUPE TE CONNECTIVITY
BUNZL BUREAUVERITAS INTL. BECTON DICKINSON
CRODAINTERNATIONAL ALSTOM MCGRAW-HILL
TUITRAVEL SOLVAY AGILENT TECHS.
MEGGITT WOLTERS KLUWER ESTEE LAUDERCOS. A
INFORMA LAGARDERE GROUPE APPLIED MATS.

DAILY MAIL'A’ TYCOINTERNATIONAL
UBM DUN & BRADSTREET DEL.

WILEY JOHN & SONS ‘A
FAIRISAAC
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Resolution 21 - New SAYE share option scheme

The Executive Directors have waived any right to participate in any
local all-employee share-based plansinany country, including
the HM Revenue & Customs (HMRC) approved all-employee UK
SAYE Share Option Scheme.

The shareholder approval to operate the existing Reed Elsevier
Group PLC SAYE Share Option Scheme (the “existing scheme”)
expiresinearly April 2013. The existing schemeis a UK
all-employee scheme which grants UK participants the right to
acquire sharesin Reed Elsevier PLC ("Shares”) using accrued
savings. Resolution 21 seeks approval for anew scheme, the Reed
Elsevier Group PLC SAYE Share Option Scheme 2013 (the “SAYE"),
on substantially the same terms as the existing scheme and to
operate the SAYE for 10years. The rules of the SAYE will be
produced to the meeting and initialled by the Chairman for the
purposes of identification. The main features of the plan are set
outbelow:

Introduction

The SAYE is a savings-related share option plan which will be
submitted to HMRC for approvalin orderto allow options to be
granted on a tax-favoured basis.

Eligibility

AlLUK-residentemployees of Reed Elsevier Group plcand
participating subsidiaries (the Group) who have been employed for
aminimum period of oneyearare eligible to participate. As
mentioned above, Executive Directors do not participate in any
SAYE scheme.

Grant of options

Eligible employees may be granted an option to acquire Shares ata
fixed exercise price which may be set at a discount (of up to 20%) to
the marketvalue of the Shares at the time of grant. Employees are
required to save each month by means of a savings account, the
proceeds of which they may use to exercise the option. Atax-free
bonus may be payable on the savings on completion of the relevant
savings contract. At the end of the savings period, the employee
may either exercise the option within six months of the end of the
savings period, or have the savings and any bonus repaid.

SAYE participants must save between £10and £250 a month under
an approved savings contract. The board of directors of Reed
Elsevier Group plc (the Board) may scale down the amount of the
monthly contributions if applications exceed the number of Shares
available forthe grant of options.

Invitations to apply for options may normally only be issued within
42 days of the announcement of the Company’s results for any
period or when the Board determines that there are
circumstanceswhich justify a grant outside those periods.

Options are nottransferable and may only be exercised by the
persons towhom they were granted or their personal
representatives.

Planlimits

Inanyten-year period, no options may be granted under the SAYE
oranyotherall-employee share plans adopted by the Company or
any other company under the Company’s controlif such grant
would cause the number of Shares issued under the plans to
exceed 10% of the Company’s issued ordinary share capital at the
proposed date of grant.

The satisfaction of options and awards with treasury shares will
betreated asanissue of Shares for the purposes of the 10% limit
forsolongasinstitutional shareholder guidelines recommend
this. The 10% limit will not apply to options and awards satisfied by
atransfer of existing Shares.

Exercise of options

Options may normally only be exercised during the six month
period following the maturity date of the related savings contract
and, if not exercised by the end of that period, will lapse. This may
be afterthe third or fifth anniversary of the start date of the related
savings contract.

Satisfaction of options
Options may be satisfied with newissue Shares, a transfer of
treasury shares or shares purchasedin the market.

Rights attachingto Shares

AnyShares allotted when an option is exercised will rank equally
with Shares theninissue (except for rights arising by reference to
arecord date prior to their allotment). Atany time when the Shares
areadmitted to listing on a recognised stock exchange, application
willbe made forany newly issued Shares to be admitted to such
listing and admitted to trading on the relevant exchange.

Leavers

If a participant leaves employment before the end of the savings
period, his options will normally lapse. However, early exercise of
optionsis permitted, in respect of the number of Shares that may
be acquired using the proceeds of the partially completed savings
contract, where a participant leaves employment with the Group
in circumstances of death, injury, disability, redundancy (within
the meaning of the UK Employment Rights Act 1996), retirement at
orafterage 60 (or any other age at which the employee is bound to
retire in accordance with the terms of his employment contract] or
following a sale of the employing company or transfer of the
employing business out of the Group.

Corporate events

An exercise of optionsis allowed in the event of a takeover, scheme
of arrangement or voluntary winding-up of the Company (but only
tothe extent of the savings plus interest or bonus that has
accumulated inthe related savings account up to the date of
exercise). Alternatively, in the event of a takeover or scheme of
arrangement, options may, with the agreement of the acquiring
company, be exchanged for options over Sharesin the acquiring
company or a company associated with the acquiring company.

Adjustment of options

Inthe event of areorganisation or reduction of the Company’s
share capital, the number of Shares under option and/or the
exercise price may be adjusted with the approval of HMRC.

Duration of the SAYE

The SAYE will terminate on, and no further options may be granted
afterthe tenth anniversary of its approval by shareholders, but the
rights of existing participants will not be affected.

Amendments

The Board may amend the SAYE. However, the provisions
governing eligibility requirements, equity dilution, share
utilisation, terms of savings contracts and options, exercise of
options on changes of controland the adjustments that may be
made following a reorganisation or reduction of the Company’s
share capital cannot be altered to the advantage of eligible
employees or participants without the prior approval of
shareholdersin general meeting. The exceptions to this are minor
amendments to benefit the administration of the SAYE, to take
account of a changein legislation or to obtain or maintain
favourable tax, exchange control or regulatory treatment, for
participantsinthe SAYE, or forany member of the Group.

In addition, no alteration may be made that would materially affect
any subsisting rights of any participants without their prior
consent. Amendments to key features of the SAYE must be
approved by HMRC. The SAYE scheme rules are available for
inspectionas noted on page 17.
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Directors seeking election or re-election at the 2013 Annual General Meeting

DRWOLFHART HAUSER (63)

(German) To be proposed for election as a Non-executive director
atthe 2013 AGM. Dr Hauser is Chief Executive Officer of Intertek
Group plc,a FTSE 100 company and a global provider of quality
solutions toawide range of industries around the world. He has
held that position since 2005 after serving as a non-executive
director since 2002. He was Chairman of Dragenopharm GmbH
& Co AG from 2002 to 2006. Prior to that, he was Chief Executive
Officer and President of TUV Siiddeutschland AG, the largest
testingand inspection company in Germany, from 1998 to 2002
and before that was Chief Executive Officer of TUV Product
Services GmbH, aninternational testing and certification
company, for 10years. Dr Hauser was also a non-executive
director of Logica plc from 2007 to 2012. He started his careeras
ascientistin pharmacology and ergonomics, was a successful
inventor, has over 50 publications to his name and has established
and led abroad range of successfulinternational service
businesses for more than 30years.

DUNCAN PALMER (47)

(British and American) Chief Financial Officer since November
2012. Joined Reed Elsevierin August 2012. Non-executive director
of Oshkosh Corporation since July 2011. Prior to joining Reed
Elsevier was chief financial officer and seniorvice president of
Owens Corning Inc. from 2007 having previously held various
senior finance positions within Royal Dutch Shell for 20yearsin
the UK, the Netherlands and the US. He holdsan MAin
Mathematics from Cambridge University and an MBA from
Stanford University. He is a UK-qualified Chartered Management
Accountant.

LINDASANFORD (60) A, C

ANTHONY HABGOOD (66)R, N, C

(British) Chairman since 2009. Chairman of the Nominations and
Corporate Governance Committees. Chairman of Whitbread plc
and of Preqin Holding Limited. Was chairman of Bunzl plc and of
Mélnlycke Health Care Limited and served as chief executive of
Bunzlplc, chief executive of Tootal Group plc and a director of
The Boston Consulting Group Inc. Previously served as a
non-executive director of Geest plc, Marks and Spencer plc,
National Westminster Bank plc, Powergen plc and SVG Capital
plc. Holds an MAin Economics from Cambridge University and an
MS in Industrial Administration from Carnegie Mellon University.
He is avisiting Fellow at Oxford University.

ADRIAN HENNAH (55] A, C

(British) Non-executive director since 2011. Chief financial officer
of Reckitt Benckiser Group plc, having been chief financial officer
of Smith & Nephew plc from 2006 to 2012. Before that was chief
financial officer of Invensys plc, having previously held various
senior finance and management positions within GlaxoSmithKline
for 18years.

LISAHOOK (55) R, N,C

(American) Non-executive director since 2006. President and
chief executive officer of Neustar Inc. Adirector of The Ocean
Foundation. Was president and chief executive officer at Sun
Rocket Inc. Before that was president of AOL Broadband,
Premium and Developer Services. Priortojoining AOL, was a
founding partnerat Brera Capital Partners LLC. Previously was
chief operating officer of Time Warner Telecommunications. Has
served as senioradvisor to the Federal Communications
Commission Chairman and a senior counselto Viacom Cable.

(American) Non-executive director since December 2012. Senior

Vice President, Enterprise Transformation, IBM Corporation.
Non-executive director of ITT Corporation until May 2013. She
serves on the boards of The Business Council of New York State
and the Partnership for New York City. She also serves on the
board of trustees of The State University of New York, St John's
University, and Rensselaer Polytechnic Institute.

ERIKENGSTROM (49)

(Swedish] Chief Executive Officer since 2009. Joined Reed Elsevie
as Chief Executive Officer of Elsevierin 2004. Prior to joining Reed
Elsevierwasa partnerat General Atlantic Partners. Before that
was president and chief operating officer of Random House Inc
and, before its mergerwith Random House, president and chief
executive officer of Bantam Doubleday Dell, North America.
Began his career as a consultant with McKinsey. Served as a
non-executive director of Eniro AB and Svenska Cellulosa
Aktiebolaget SCA. Holds a BSc from Stockholm School of
Economics, an MSc from the Royal Institute of Technology in
Stockholm, and gained an MBA from Harvard Business School as
aFulbright Scholar.

ROBERTPOLET (57) R, C

(Dutch) Non-executive director since 2007. Chairman of Safilo Group
S.p.A.and anon-executive director of Philip Morris International Inc,
William Grant & Sons Limited and Crown Topco Limited, parent
company of Vertu. AMember of the Supervisory Board of Nyenrode
Foundation. Was president and chief executive officer of Gucci Group
from 2004 to 2011, having previously spent 26 years at Unilever
working inavariety of marketing and senior executive positions
throughout the world, including president of Unilever's Worldwide
Ice Cream and Frozen Foods division. Formerly a non-executive
director of Wilderness Holdings Limited from 2010 to 2012.

BEN VANDERVEER (61]A, N, C

(Dutch) Non-executive director since 2009. Chairman of the Audit
Committee. Member of the supervisory boards of AEGON NV,
TomTom NV, Siemens Nederland NV and Koninklijke
FrieslandCampina NV.Was chairman of the executive board of
KPMG in the Netherlands and a member of the management
committee of the KPMG International board until his retirementin
2008, havingjoined KPMG in 1976.

Board Committee Membership

A AuditCommittees: Reed Elsevier Group plc, Reed Elsevier PLC and Reed Elsevier NV
R Remuneration Committee: Reed Elsevier Group plc

N Nominations Committee: joint Reed Elsevier PLC and Reed Elsevier NV

C Corporate Governance Committee:joint Reed Elsevier PLC and Reed Elsevier NV
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Notes to Notice of Annual General Meeting

Proxy appointment

1.

Members are entitled to appoint a proxy to exercise all or any
of theirrights to attend, speak and to vote on their behalf at the
meeting. Ashareholder may appoint more than one proxyin
relationtothe AGM provided that each proxyis appointed to
exercise the rights attached to a different share or shares held
by that shareholder. A proxy need not be ashareholder of the
Company. A proxy may only be appointed:

(i) bycompletionand return of the Proxy Form enclosed with
this Notice of AGM;

(i) viatheinternetatwww.reedelsevier.com/vote. You will
need your personal Voting ID; Task ID and Shareholder
Reference Number shown onyour Proxy Form; or

(iii) viathe CREST electronic proxy appointment service, as
describedin paragraphs8to 11 below.

To bevalid any Proxy Form or other such instrument
appointing a proxy must reach the Company’s Registrar not
lessthan 48 hours before the time of the AGM.

The return of a completed Proxy Form, other such instrument
orany CREST Proxy Instruction (as described in paragraph 9
below) will not prevent a shareholder attending the AGM and
voting in person if he/she wishes to do so.

Nominated persons

4.

Any person towhom this Notice is sentwhois a person
nominated under section 146 of the Companies Act 2006 to
enjoy information rights (a “Nominated Person”) may, under
anagreement between him/her and the shareholder by whom
he/she was nominated, have a right to be appointed (or to have
someone else appointed) as a proxy for the AGM. Ifa
Nominated Person has no such proxy appointmentright or
does notwish to exercise it, he/she may, underany such
agreement, have aright to give instructions to the shareholder
as to the exercise of voting rights.

The statement of the rights of shareholdersin relationtothe
appointment of proxies in paragraphs 1and 2 above does not
apply to Nominated Persons. The rights described in those
paragraphs canonly be exercised by shareholders of the
Company.

Right to attend and vote at the AGM

6.

To be entitled to attend and vote at the AGM (and for the
purpose of the determination by the Company of the votes they
may cast), shareholders must be registered in the Register of
Members of the Company at 6.00 pm on 23 April 2013 (or if this
meetingis adjourned, inthe Register of Members at 6.00 pm
two days before the date of any adjourned meeting). Changes
tothe Register of Members after the relevant deadline shall be
disregarded in determining the rights of any person to attend
andvote atthe meeting.

Total voting rights

7.

As at 28 February 2013 (being the latest practicable date prior
to the publication of this Notice) the Company’s issued share
capital (excluding treasury shares) consisted of 1,194,072,758
ordinary shares, carrying one vote each. Therefore, the total
votingrightsinthe Companyas at 28 February 2013 were
1,194,072,758.

CREST members

8.

10.

1.

CREST memberswhowish to appoint a proxy or proxies
through the CREST electronic proxy appointment service may
dosobyusingthe procedures described inthe CREST Manual
(www.euroclear.com/CREST). CREST Personal Members or
other CREST sponsored members, and those CREST
members who have appointed a service provider(s), should
referto their CREST sponsor or voting service provider(s), who
willbe able to take the appropriate action on their behalf.

Inorderforaproxyappointment orinstruction made using the
CREST service to be valid, the appropriate CREST message (a
“CREST Proxy Instruction”) must be properly authenticated in
accordance with Euroclear UK & Ireland Limited
specifications, and must contain the information required for
suchinstruction, as describedinthe CREST Manual. The
message, regardless of whether it constitutes the
appointment of a proxy oris anamendment to the instruction
giventoa previously appointed proxy must, in order to be valid,
be transmitted so asto be received by the issuer’s agent
(CRESTID RA19] not less than 48 hours before the time of the
AGM. For this purpose, the time of receipt will be taken to be
the time (as determined by the timestamp applied to the
message by the CREST Application Host) from which the
issuer'sagentis able toretrieve the message by enquiry to
CRESTinthe manner prescribed by CREST. After this time any
change of instructions to proxies appointed through CREST
should be communicated to the appointee through other
means.

CREST members and, where applicable, their CREST
sponsors, orvoting service provider(s) should note that
Euroclear UK & Ireland Limited does not make available
special proceduresin CREST for any particular message.
Normal system timings and limitations will, therefore, applyin
relation tothe input of CREST Proxy Instructions. Itis the
responsibility of the CREST member concerned to take (or, if
the CREST memberisa CREST personal member, or
sponsored member, or has appointed a voting service
provider(s), to procure that his CREST sponsor or voting
service provider(s) take(s)) such action as shall be necessary
toensure thata message is transmitted by means of the
CREST system by any particulartime. In this connection,
CREST membersand, where applicable, their CREST
sponsors orvoting service provider(s) are referred, in
particular, to those sections of the CREST Manual concerning
practicallimitations of the CREST system and timings.

The Company may treatasinvalida CREST Proxy Instruction
inthe circumstances set outin Regulation 35(5)(a) of the
Uncertificated Securities Regulations 2001.



NOTESTONOTICE OF ANNUAL GENERAL MEETING
CONTINUED

Corporate representatives

12. Any corporation whichisamember can appointone or more
corporate representatives who may exercise onits behalfall
of its powers asamember provided that if two or more
representatives purporttovotein respect of the same shares:

e iftheypurporttoexercise the powerinthe samewayas
each other, the poweris treated as exercised in that way;
and

e inothercases,the poweristreated as notexercised.

Members’ requests under section 527 of the Companies Act

2006

13. Undersection 527 of the Companies Act 2006 members
meeting the threshold requirements set out in that section
have the right to require the Company to publish a statement
on awebsite setting out any matter relating to:

(i) theaudit of the Company’saccounts (including the
auditor’s report and the conduct of the audit) thatare to be
laid before the AGM; or

(i) any circumstance connected with an auditor of the
Company ceasing to hold office since the last AGM.

The Company may not require the shareholders
requesting any such website publication to pay its
expenses in complying with sections 527 or 528 of the
Companies Act 2006. Where the Company is required to
place a statement on a website under section 527 of the
Companies Act 2006, it must forward the statement to the
Company’s auditor not later than the time when it makes
the statement available on the website. The business
which may be dealt with atthe AGM includes any statement
thatthe Company has been required under section 527 of
the Companies Act 2006 to publish on awebsite.

Members’ resolutions and matters under sections 338 and 338A

of the Companies Act 2006

14. Under sections 338 and 338A of the Companies Act 2006,
members meeting the threshold requirementsinthose
sections have the right to require the Company:

(i) togive, to membersofthe Company entitled to receive
notice of the meeting, notice of a resolution to be moved at
the meeting; and/or

(i) toincludeinthe businessto be dealt with at the meeting
any matter (other than a proposed resolution) which may
be properlyincluded in the business unless (a) (in the case
of aresolution only) itwould, if passed, be ineffective, (b) it
is defamatory of any person, or (c] it is frivolous or
vexatious. Such arequest may be in hard copy formorin
electronic form, mustidentify the resolution of which
notice is to be given or the matterto be included in the
business, must be authorised by the person or persons
making it, must be received by the Company not later than
13March 2013, being the date six clear weeks before the
meeting, and (in the case of amatterto beincluded in the
business only) must be accompanied by a statement
setting out the grounds for the request.

17

Attendance atthe AGM

15.

16.

17.

18.

19.

Any member attending the AGM has the right to ask questions.
The Company must cause to be answered any such question
relating to the business being dealt with at the meeting but no
such answer need be givenif:

(i) todosowouldinterfere undulywiththe preparation for the
meeting orinvolve the disclosure of confidential
information;

(i) theanswerhasalreadybeen given onawebsite inthe form
of ananswer toaquestion;or

(iii) itisundesirableinthe interests of the Company or the
good order of the meeting that the question be answered.

ARegistration Form is attached to the Proxy Form enclosed
with this Notice. Please bring the Registration Form with you
tothe meeting. This will help the Company’s Registrar to admit
you without delay. The AGM will startat 11.00 am and
registration will be available from 10:15am. Please try to
arrive by 10:45 am to allow time for registration.

Forthe safetyand comfort of those attending the AGM,
security measures will be in place at the meeting. Certain
items will not be permitted in the meeting. Theseinclude,
cameras, recording equipment, and items of any nature with
potential to cause disorder and such otheritems as the
chairman of the meeting may specify. Mobile telephones must
be switched off during the meeting.

The meetingis easily accessible for wheelchair users.
Ahearing loop system will be provided in the meeting.
Please ask at registrationif you require assistance.

Teaand coffee will be available before the commencement of
the AGM. Light refreshments with soft drinks will be available
immediately after the conclusion of the meeting for
approximately one hour.

Availability of documents and otherinformation

20.

21.

22

A copy of this Notice, and otherinformation required
by s311A of the Companies Act 2006, can be found at
www.reedelsevier.com.

Copies of the following documents will be available for
inspection at the registered office of the Company during
normal business hours until the date of the AGM, and at the
place of the meeting from at least 15 minutes prior to the
meeting untilits conclusion:

e Executivedirectors’ service contracts;
e Non-executivedirectors’ letters of appointment;

¢ Rulesofthe Reed Elsevier Group plc Long-term Incentive
Plan 2013;

¢ Rulesofthe Reed Elsevier Group plc Executive Share
Option Scheme 2013; and

* Rulesofthe Reed Elsevier Group plc SAYE Share Option
Scheme 2013.

. Youmay not use any electronic address provided eitherin this

Notice or any related documents (including the AGM Proxy
Form) to communicate with the Company for any purposes
otherthanthose expressly stated.

Voting results

23.

Theresults of the voting at the AGM will be announced through
aRegulatory Information Service and willappear on the
Company’s website (www.reedelsevier.com) following the
conclusion of the AGM.












