
Note: This agenda is a convenience document for English speaking shareholders. The offi cial agenda has been drawn up in the 

Dutch language and shall be governed and construed in accordance with the laws of the Netherlands. This English translation 

has been made with due care but the translation of certain Dutch terms and notions may not be fully or adequately understood 

in translation. For that reason in case of differences the offi cial Dutch language document shall prevail and will determine the 

legal position of the Company.
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To the shareholders of Reed Elsevier NV

Amsterdam, 4 September 2012 

Extraordinary General Meeting 6 November 2012

Dear shareholder,

I am pleased to invite you to an Extraordinary General Meeting of Shareholders (EGM) of Reed Elsevier NV (the Company).The 

EGM will be held on Tuesday 6 November 2012 at 09:30 CET at the offi ces of Reed Elsevier NV, Radarweg 29 in Amsterdam. 

On 26 July 2012, we announced our intention to appoint Ms Linda S. Sanford later this year as a member of the Supervisory 

Board of Reed Elsevier NV and as a member of the Board of Reed Elsevier PLC and Reed Elsevier Group plc as part of Reed 

Elsevier’s ongoing succession process. 

Subject to the approval of shareholders, I am delighted to welcome Ms Sanford to Reed Elsevier. A US citizen, Ms Sanford has 

over 35 years’ service as a global executive in technology businesses and in particular with her experience in leveraging 

technology to achieve business transformation, Ms Sanford has excellent skills to fulfi l the position of a member of the 

Supervisory Board and will be a valuable addition to the Reed Elsevier Boards. 

On 16 August 2012, we announced our intention to appoint Mr Duncan Palmer as a member of the Executive Board to succeed 

Mr Mark Armour as CFO, who is retiring at the end of the year. Mr Armour has been CFO for the past 16 years and has been a 

cornerstone of the development of Reed Elsevier during that period. I would like to thank him for his outstanding service. 

Mr Palmer joined Reed Elsevier as CFO-designate at the end of August this year. After his appointment to the Executive Board, 

Mr Palmer will be appointed as Chief Financial Offi cer. Mr Palmer has been CFO for the past fi ve years at Owens Corning, a 

Fortune 500® company based in Ohio. Prior to this Mr Palmer worked in a number of senior fi nance roles for Royal Dutch Shell 

in the UK, the Netherlands and the US. His enormous breadth of global business experience, gained while living in Reed 

Elsevier’s three largest offi ce locations, makes Mr Palmer uniquely qualifi ed for the CFO role at Reed Elsevier. 

Reed Elsevier welcomes active participation of shareholders at the EGM, both through questions and through voting. If you 

wish to attend the meeting, you can register in the manner described in the explanatory notes to the agenda for the EGM or at 

the website of the company (www.reedelsevier.com). A proxy form has been sent to those shareholders that are registered in 

the Company’s shareholders’ register. Proxy holders representing different shareholders and who have received voting 

instructions such that they cannot vote all shares for which they will be attending in the same manner (for, against, abstention) 

for each individual agenda item, will need to contact the Secretariat of the Company (see contact details at the end of this 

letter) no later than Tuesday 30 October 2012, 17.00 CET, to enable appropriate processing of those instructions.

I look forward to seeing you on 6 November 2012.

Yours sincerely,

Anthony Habgood 
Chairman of the Supervisory Board

Secretariat of Reed Elsevier NV

P.O. Box 470, 1000 AL Amsterdam

Phone +31(0)20 485 2906

fax +31(0)20 485 2032

email RENVsecretariat@reedelsevier.com
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AGENDA
Extraordinary General Meeting of Shareholders

of Reed Elsevier NV (the Company)
to be held on Tuesday 6 November 2012 at 09.30 am CET

at the offi ces of the Company, 
Radarweg 29, Amsterdam, the Netherlands

1. Opening

2. Appointment of Ms Linda S. Sanford to the Supervisory Board (resolution)

3.  Appointment of Mr Duncan Palmer to the Executive Board and approval of an award of shares in the Company 
(resolutions)

4. Closing
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Explanatory notes to the Agenda
Item 2: Appointment of Ms Linda S. Sanford to the Supervisory Board (resolution)
It is the intention of the Combined Board to have Ms Linda S. Sanford appointed as a member of the Supervisory Board. This 

was announced by Reed Elsevier on 26 July 2012. To facilitate the appointment, it is necessary that the EGM appoints 

Ms Sanford as a member of the Supervisory Board with effect from 4 December 2012.

Ms Sanford is currently the Senior Vice President, Enterprise Transformation at IBM Corporation, a provider of information 

technology products and services worldwide. Since 1998, she has been a non-executive director of ITT Corporation, a New York 

Stock Exchange listed company and leader in the manufacture of highly engineered components and customised solutions for 

the energy infrastructure, electronics, aerospace and transportation industries. 

The Nominations Committee recommends the appointment of Ms Sanford as a member of the Supervisory Board and 

the appointment is in accordance with the profi le for that board which is available from the Reed Elsevier website 

(www.reedelsevier.com). Ms Sanford is a US citizen, is independent and does not hold shares in the Company. In accordance 

with the recommendation of the Nominations Committee and article 21 under 3 of the Articles of Association, the Combined 

Board recommends the appointment of Ms Linda S. Sanford as a member of the Supervisory Board.

Biographical information as referred to in article 21 under 4 of the Articles of Association is included in these explanatory notes 

to the Agenda. 

Item 3: Appointment of Mr Duncan Palmer to the Executive Board and approval of an award of shares in the Company 
(resolutions)
We announced on 6 October 2011 that Mr Mark Armour will retire as a member of the Executive Board at the end of the year. 

He will retire as CFO following Mr Palmer’s appointment. He has been a member of the Executive Board since 1999. 

On 16 August 2012, we announced our intention to appoint Mr Palmer as a member of the Executive Board and as CFO. To 

facilitate the appointment, it is necessary that the EGM appoints Mr Palmer as a member of the Executive Board with effect 

from the closing of this EGM. 

Mr Palmer joined Reed Elsevier as CFO-designate at the end of August 2012. After his appointment to the Executive Board, 

Mr Palmer will be appointed as Chief Financial Offi cer. Mr Palmer has been CFO for the past fi ve years at Owens Corning, a 

New York Stock Exchange listed Fortune 500® company based in Ohio. Prior to this he worked in a number of senior fi nance 

roles for Royal Dutch Shell in the UK, the Netherlands and the US. He has an MA from the University of Cambridge where he 

studied Mathematics, an MBA from Stanford University and he is a qualifi ed UK Chartered Management Accountant. 

Mr Palmer has dual UK and US citizenship. His enormous breadth of global business experience, gained while living in Reed 

Elsevier’s three largest offi ce locations, makes Mr Palmer uniquely qualifi ed for the CFO role at Reed Elsevier.

In terms of annual remuneration for 2013 onwards, Mr Palmer’s base salary will be £ 600,000. Consistent with existing 

Remuneration Policy for Executive Directors Mr Palmer will have a target annual bonus opportunity under the AIP1 of 100% of 

base salary and will be eligible to participate in the BIP2 from 2013 onwards up to his target annual bonus opportunity net of 

tax, and to participate in the annual ESOS3 and long term incentive plan. He will receive annual pension contributions equal to 

19% of salary and will receive benefi ts in accordance with policies applicable to Executive Directors.

In terms of pro-rating his annual remuneration for 2012, Mr Palmer’s base salary and AIP award will be pro-rated to refl ect 

actual service during the year. With respect to the ESOS, he will receive a market value option to acquire shares with a face 

value on the date of grant of 1.35x base salary in September 2012. The option will vest after three years from grant subject to 

performance targets contained in the ESOS. With respect to a long term incentive plan, Mr Palmer will receive in September 

2012 a performance share award to acquire shares in Reed Elsevier PLC at nil cost with an aggregate face value on the date of 

grant of 1.8x base salary. The award will be subject to the same performance targets as applicable to the matching award to be 

granted to the Chief Executive Offi cer under the REGP4 with performance against targets being assessed in the fi rst half of 

2015. As for all participants, dividend equivalents accrue on the award over the vesting period and are paid out in cash on 

vesting to the extent that the underlying shares vest.

To compensate Mr Palmer for the forfeiture of awards from his former employer, he will be granted a one-off award to acquire 

shares in Reed Elsevier PLC at nil cost with an aggregate face value on the date of grant of 2.5x base salary. This award will 

only vest if all unvested stock-based awards granted to him by his previous employer lapse. Half of this award will vest in each 

of 2014 and 2015. Dividend equivalents accrue on the award over the vesting period and are paid out in cash on vesting to the 

extent that the underlying shares vest. This award is subject to a time pro-rated claw back if Mr Palmer resigns or is 

summarily terminated before 31 December 2014.

1 Annual Incentive Plan, see page 67 of the Reed Elsevier Annual Reports and Financial Statements 2011

2 Bonus Investment Plan, see page 71 of the Reed Elsevier Annual Reports and Financial Statements 2011

3 Executive Share Option Scheme, see page 71 of the Reed Elsevier Annual Reports and Financial Statements 2011

4 Reed Elsevier Growth Plan, see pages 69 and 70 of the Reed Elsevier Annual Reports and Financial Statements 2011
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Mr Palmer will receive a one-off cash relocation allowance of £500,000 (subject to a time pro-rated claw-back if he resigns or 

is summarily terminated prior to 31 December 2014) and relocation support under the standard Reed Elsevier policy. 

The employment agreement with Mr Palmer is governed by English law and provides for a notice period of one year and does 

not contain severance pay arrangements or a change of control clause. 

The Nominations Committee recommends the appointment of Mr Palmer as a member of the Executive Board. In accordance 

with the recommendation of the Nominations Committee and article 15 under 2 of the Articles of Association, the Combined 

Board recommends the appointment of Mr Duncan Palmer as a member of the Executive Board. 

The Combined Board further proposes that the EGM approves that 50% of the value of each of the awards set out above in Reed 

Elsevier PLC shares be settled with shares in the Company at the time of their vesting. The value to be applied in the case of 

this conversion shall be calculated using the closing price of the Company’s shares at the date of grant of Mr Palmer’s award 

of shares in Reed Elsevier PLC and the sterling/euro exchange rate prevailing on the date of that grant. 

The relevant personal details of Mr Palmer appear this page below of these Explanatory Notes to the Agenda. 

Biographical information
As referred to in article 21 under 4 of the Articles of Association, concerning a candidate for appointment as a member of the 

Supervisory Board at the Extraordinary General Meeting of Shareholders: 

Linda S. Sanford (59)
American
To be proposed for appointment as a member of the Supervisory Board with effect from 4 December 2012. Senior Vice-

President Enterprise Transformation & IT at IBM Corporation, having held a number of positions with IBM since 1975. Non-

executive director of ITT Corporation and Rensselaer Polytechnic Institute. 

Number of securities held in the Company: none

As referred to in article 15 under 3 of the Articles of Association, concerning a candidate for appointment as a member of the 

Executive Board at the Extraordinary General Meeting of Shareholders:

Duncan Palmer (46)
British and American
To be proposed for appointment as a member of the Executive Board with effect from the closing of the EGM. Prior to joining 

Reed Elsevier was, since 2007, Chief Financial Offi cer of Owens Corning, a New York Stock Exchange listed Fortune 500® 

company based in Ohio. Before that held a number of senior fi nance roles with Royal Dutch Shell since 1987 in the UK, the 

Netherlands and the US. He has an MA from the University of Cambridge where he studied Mathematics, an MBA from 

Stanford University and he is a qualifi ed UK Chartered Management Accountant.

Number of securities held in the Company: none
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Extraordinary General Meeting of Shareholders 6 November 2012
Record date and notification 

The Executive Board has determined that for this meeting the persons who will be considered as entitled to vote and/or attend 

the meeting, are those persons who are registered as such in a (sub)register designated by the Executive Board on Tuesday 
9 October 2012 (Record Date), after processing of all settlements on that date and who have made a notification in the manner 

set out below. The (sub)registers which have been designated as such are the records as at the Record Date of intermediaries 

within the meaning of the Dutch Giro Act (Wet giraal effectenverkeer). For holders of shares which are not administered via an 

intermediary, the designated (sub)register is the Company’s register of shareholders.

Holders of shares and holders of a right of pledge or a right of usufruct on such shares with voting rights administered via an 

intermediary who wish to attend the meeting in person or appoint a representative, must notify ABN AMRO Bank N.V. (AA) via 

the intermediary in which administration their relevant shares are registered. Intermediaries must submit to AA by Tuesday 
30 October 2012 at 17.00 CET at the latest, for each shareholder concerned (or person entitled to vote) a statement that it 

wishes to attend the meeting including the number of shares notified for registration and held by the relevant shareholder at 

the Record Date. The shareholder will receive a confirmation of its notification for the meeting, including the number of shares 

registered for the meeting. This will serve as admission certificate and upon submission thereof prior to the EGM on 

6 November 2012, the shareholder or its proxy respectively its proxy will be given access to the meeting. 

Holders of registered shares and holders of a right of pledge or a right of usufruct on such shares with voting rights who are 

registered in person in the Register of Shareholders of the Company at 17.00 CET as of the Record Date who wish to attend the 

meeting in person or appoint a representative, will be entitled to attend the EGM if they have notified the Executive Board of the 

Company by Tuesday 30 October 2012 at 17.00 CET in writing or electronically (see contact details below) of their attendance. 

They will receive confirmation of their notification from the Company. This will serve as an admission certificate and upon 

submission thereof prior to the EGM on 6 November 2012, the shareholder or its proxy respectively will be given access to the 

meeting. 

Representation by proxy 

Subject to compliance with the above provisions, shareholders can attend and vote at the EGM in person or by proxy. Proxies 

need to be in writing (form available free of charge on www.reedelsevier.com) and should at the discretion of the Company 

suffi ciently identify the shareholder and the proxy holder and the number of shares for which the proxy holder will represent 

the shareholder at the EGM. In order to give proxy and voting instructions, the shareholder (a) must have registered its shares 

as set out above and (b) must ensure that the proxy will be received by the Company (see contact details below) no later than 

Tuesday 30 October 2012 at 17.00 CET. 

Proxy holders representing multiple shareholders whose voting instructions require that they cannot vote individual agenda 

items similarly for all shares which they represent (for, against, abstain), shall need to contact the Company Secretariat (see 

contact details below) no later than Tuesday 30 October 2012 at 17.00 CET, in order to procure appropriate processing of their 

instructions at the EGM. Holders of shares who will not be attending the meeting in person may also give a proxy to the 

Company Secretary or cast their votes on-line via the AA e-voting system up until Tuesday 30 October 2012 at 17.00 m CET. 

For further information, please visit www.abnamro.com/evoting. 

Persons without a valid admission certificate will not be given access to the meeting. Attendees may be asked for 
identification prior to being admitted. 

Amsterdam, 4 September 2012 Executive Board

Communication with the Company regarding the above information through: 

Company Secretariat Reed Elsevier NV

Telephone +31 (0)20 485 2906

Fax +31 (0)20 485 2032

P.O. Box 470

1000 AL Amsterdam

The Netherlands

RENVsecretariat@reedelsevier.com
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Travel directions to Reed Elsevier NV, Radarweg 29, 1043 NX Amsterdam
By car
From the A10 (Amsterdam Ring Road)

Take exit S102 / IJmuiden

From the south:
Turn left onto Basisweg (direction IJmuiden)

From the north:
Turn right onto Basisweg (direction IJmuiden)

After about 600 meters on the Basisweg, turn right at the 2nd traffi c lights onto Radarweg 

(opposite the Telegraaf building).

Turn right at the fi rst opportunity into the parking garage, at the very beginning of this road.

There is limited parking availability in the parking garage. For reservations, please contact the Secretariat well in advance 

at +31 (0)20 485 2906.

Train station Amsterdam Sloterdijk
From the front of the station walk 300 meters to the right along Radarweg (cross the Basisweg).

It is the fi rst building on your right hand. The walk takes about 10 minutes.


