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For immediate release 10 March 2011 

 

CORRECTION TO DIRECTOR SHAREHOLDING 

The offer document and 2.5 announcement in respect of the recommended offer by Pearson plc for 
Education Development International plc (“EDI”) overstated the shareholding of the chairman of EDI, 
Richard Price, by 50,000 EDI shares. His actual shareholding in EDI is 1,439,000 shares rather than 
1,489,000 shares. 

The irrevocable undertaking entered into by Richard Price as stated in the Announcement and Offer 
Document is also restated as being in respect of 1,439,000 EDI Shares.  

Irrevocable undertakings to accept the Offer have been received in respect of 17,091,460 EDI Shares, 
representing approximately 30.33 per cent. of the issued ordinary share capital of EDI. 

Unless the context requires otherwise, defined terms in the Offer Document shall have the same 
meaning in this announcement. 

Enquiries 

 
EDI 
Nigel Snook (Chief Executive) 
Paul Bird (Finance Director) 
 

Telephone: +44 (0)24 7651 6510 
 

Brewin Dolphin 
(Nominated adviser and broker to EDI) 
Matt Davis  
Iain Marlow  
 

Telephone: +44 (0)20 7248 4400 
 

Pearson 
Luke Swanson 
Simon Mays-Smith 
Charles Goldsmith 
 

Telephone: +44 (0)20 7010 2310 

Citi 
(Financial adviser and corporate broker to 
Pearson) 
Philip Robert-Tissot 
David James 
Sian Evans 
 

Telephone: +44 (0)20 7986 4000 

Walbrook PR Limited Telephone: +44 (0)20 7933 8787 
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(PR Adviser to EDI) 
Paul McManus 
Paul Cornelius 
 

This announcement does not constitute, or form any part of, any offer for, or any solicitation of any 
offer for, securities or the solicitation of any vote for approval in any jurisdiction.  The Offer will be 
made solely through the Offer Document and (in respect of EDI Shares held in certificated form) the 
Form of Acceptance, which will together contain the full terms and conditions of the Offer, including 
details of how to accept the Offer.  Any acceptance or other response to the Offer should be made on the 
basis of the information contained in the Offer Document and (in respect of EDI Shares held in 
certificated form) the Form of Acceptance.  EDI Shareholders are advised to read carefully the formal 
documentation in relation to the Offer once it has been despatched. 

Citi, which is authorised and regulated in the United Kingdom by the Financial Services Authority, is 
acting exclusively for Pearson and no one else in relation to the matters referred to in this 
announcement and will not be responsible to anyone other than Pearson for providing the protections 
afforded to clients of Citi nor for providing advice in relation to these matters, the content of this 
announcement or any matter referred to herein. 

Brewin Dolphin, which is authorised and regulated in the United Kingdom by the Financial Services 
Authority, is acting exclusively for EDI and no one else in relation to the matters referred to in this 
announcement and will not be responsible to anyone other than EDI for providing the protections 
afforded to clients of Brewin Dolphin nor for providing advice in relation to these matters, the content 
of this announcement or any matter referred to herein. 

The distribution of this announcement in jurisdictions other than the UK may be restricted by law and 
therefore any persons who are subject to the laws of any jurisdiction other than the UK should inform 
themselves about, and observe, any applicable requirements.  This announcement has been prepared for 
the purpose of complying with English law and the Code and the information disclosed may not be the 
same as that which would have been disclosed if this announcement had been prepared in accordance 
with the laws of jurisdictions outside the UK. 

Copies of this announcement are not being, and must not be, directly or indirectly, mailed or otherwise 
forwarded, distributed or sent in or into or from any Restricted Jurisdiction and persons receiving this 
announcement (including custodians, nominees and trustees) must not mail or otherwise forward, 
distribute or send it in or into or from any Restricted Jurisdiction. 

The Offer will be subject to the applicable rules and regulations of the UK Listing Authority, the London 
Stock Exchange and the Code. 

Notice to US holders of EDI Shares 

This announcement does not constitute an offer of securities for sale in the United States or an offer to 
acquire or exchange securities in the United States. No offer to acquire securities or to exchange 
securities for other securities has been made, or will be made, directly or indirectly, in or into, or by use 
of the mails, any means or instrumentality of interstate or foreign commerce or any facilities of a 
national securities exchange of, the United States or any other country in which such offer may not be 
made other than (i) in accordance with the tender offer requirements under the US Securities Exchange 
Act of 1934, as amended (the "Exchange Act") or the securities laws of such other country, as the case 
may be, or (ii) pursuant to an available exemption from such requirements. Neither the US Securities 
and Exchange Commission nor any other US state securities commission has approved or disapproved 
the Offer or passed upon the adequacy or completeness of this document or the Offer Document. Any 
representation to the contrary is a criminal offence. 

The Offer is being made for the securities of a company incorporated under the laws of England and 
Wales and the Offer Document complies with disclosure requirements required by English law and 
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regulation, as well as English law and regulation format and style, which may differ from US disclosure 
requirements, format and style. The financial information on the Pearson Group and the EDI Group 
included in the Offer Document has been prepared in accordance with accounting principles applicable 
in the United Kingdom and thus may not be comparable to financial information of US companies or 
companies whose financial statements are prepared in accordance with generally accepted accounting 
principles in the United States. The Offer is being made in the United States pursuant to an exemption 
from the US tender offer rules provided by Rule 14d-1(c) of the Exchange Act and otherwise in 
accordance with the requirements of the Code. Accordingly, the Offer will be subject to disclosure and 
other procedural requirements, including with respect to withdrawal rights, offer timetable, settlement 
procedures and timing of payments that are different from those applicable under US domestic tender 
offer procedures and laws. 

The receipt of cash pursuant to the Offer by a US holder of EDI Shares may be a taxable transaction for 
US federal income tax purposes and under applicable US state and local laws, as well as foreign and 
other tax laws. Each holder of EDI Shares is urged to consult his independent financial adviser 
immediately regarding any acceptance of the Offer, including, without limitation, the tax consequences 
of any acceptance of the Offer. 

Both Pearson and EDI are incorporated under the laws of England and Wales and some or all of the 
officers and directors of Pearson and EDI may be residents of non-US jurisdictions. As a result, it may 
be difficult for US holders of EDI Shares to enforce their rights or any claim arising out of the US 
federal securities laws. US holders of EDI Shares may not be able to sue a non-US company or its 
officers or directors in a non-US court for violations of US securities laws. Further, it may be difficult to 
compel a non-US company and its affiliates to subject themselves to a US court’s judgment or 
jurisdiction. 

To the extent permitted by applicable law and in accordance with the Code, normal UK market practice 
and pursuant to Rule 14e-5 of the Exchange Act, Pearson or its nominees or brokers (acting as agents) 
or their respective affiliates may from time to time make certain purchases of, or arrangements to 
purchase, EDI Shares other than pursuant to the Offer and before or during the period in which the 
Offer remains open for acceptance. These purchases may occur either in the open market at prevailing 
prices or in private transactions at negotiated prices. Such purchases, or arrangements to purchase, 
will comply with all applicable UK rules, including the Code and the rules of the London Stock 
Exchange plc, and Rule 14e-5 under the Exchange Act to the extent applicable. In addition, in 
accordance with the Code, normal UK market practice and Rule 14e-5 of the Exchange Act, Citi serving 
as financial adviser and corporate broker to Pearson may make purchases of, or arrangements to 
purchase, EDI Shares other than pursuant to the Offer or engage in trading activities involving EDI 
Shares and various related derivative transactions in the normal and ordinary course of their business. 
Any information about such purchases will be disclosed as required in the UK, including being reported 
to a Regulatory Information Service of the UK Listing Authority and made available on the London 
Stock Exchange website, www.londonstockexchange.com. This information will also be publicly 
disclosed in the United States to the extent that such information is made public in the United Kingdom. 

Forward looking statements 

This announcement contains certain "forward looking statements".  These statements are based on the 
current expectations of the management of Pearson and are naturally subject to uncertainty and 
changes in circumstances.  The forward-looking statements contained in this announcement include 
statements relating to the expected effects of the Acquisition, the expected timing and scope of the 
Acquisition, and other statements other than historical facts. 

Forward-looking statements include statements typically containing words such as "will", "may", 
"should", "believe", "intends", "expects", "anticipates", "targets", "estimates" and words of similar 
import.  Although Pearson believes that the expectations reflected in such forward-looking statements 
are reasonable, Pearson can give no assurance that such expectations will prove to be correct.  By their 
nature, forward-looking statements involve risk and uncertainty because they relate to events and 
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depend on circumstances that will occur in the future.  There are a number of factors that could cause 
actual results and developments to differ materially from those expressed or implied by such forward 
looking statements. These factors include: local and global political and economic conditions; 
significant price discounting by competitors; changes in consumer habits and preferences; foreign 
exchange rate fluctuations and interest rate fluctuations (including those from any potential credit 
rating decline); legal or regulatory developments and changes; a change of government in the UK or 
changes in the UK government's funding strategy or policy relating to the delivery of vocational 
training; the outcome of any litigation; the impact of any acquisitions or similar transactions; 
competitive product and pricing pressures; success of business and operating initiatives; and changes 
in the level of capital investment.  Other unknown or unpredictable factors could cause actual results to 
differ materially from those in the forward-looking statements. 

Given these risks and uncertainties, investors should not place undue reliance on forward-looking 
statements as a prediction of actual results.  Neither Pearson nor any of its affiliated companies 
undertakes any obligation to update or revise forward-looking statements, whether as a result of new 
information, future events or otherwise, except to the extent legally required. 

Dealing disclosure requirements 

Under Rule 8.3(a) of the Code, any person who is interested in 1% or more of any class of relevant 
securities of an offeree company or of any paper offeror (being any offeror other than an offeror in 
respect of which it has been announced that its offer is, or is likely to be, solely in cash) must make an 
Opening Position Disclosure following the commencement of the offer period and, if later, following the 
announcement in which any paper offeror is first identified.  An Opening Position Disclosure must 
contain details of the person's interests and short positions in, and rights to subscribe for, any relevant 
securities of each of (i) the offeree company and (ii) any paper offeror(s).  An Opening Position 
Disclosure by a person to whom Rule 8.3(a) applies must be made by no later than 3.30 pm (London 
time) on the 10th business day following the commencement of the offer period and, if appropriate, by no 
later than 3.30 pm (London time) on the 10th business day following the announcement in which any 
paper offeror is first identified.  Relevant persons who deal in the relevant securities of the offeree 
company or of a paper offeror prior to the deadline for making an Opening Position Disclosure must 
instead make a Dealing Disclosure. 

Under Rule 8.3(b) of the Code, any person who is, or becomes, interested in 1% or more of any class of 
relevant securities of the offeree company or of any paper offeror must make a Dealing Disclosure if the 
person deals in any relevant securities of the offeree company or of any paper offeror.  A Dealing 
Disclosure must contain details of the dealing concerned and of the person's interests and short 
positions in, and rights to subscribe for, any relevant securities of each of (i) the offeree company and 
(ii) any paper offeror, save to the extent that these details have previously been disclosed under Rule 8. 
A Dealing Disclosure by a person to whom Rule 8.3(b) applies must be made by no later than 3.30 pm 
(London time) on the business day following the date of the relevant dealing. 

If two or more persons act together pursuant to an agreement or understanding, whether formal or 
informal, to acquire or control an interest in relevant securities of an offeree company or a paper 
offeror, they will be deemed to be a single person for the purpose of Rule 8.3. 

Opening Position Disclosures must also be made by the offeree company and by any offeror and 
Dealing Disclosures must also be made by the offeree company, by any offeror and by any persons 
acting in concert with any of them (see Rules 8.1, 8.2 and 8.4). 

Details of the offeree and offeror companies in respect of whose relevant securities Opening Position 
Disclosures and Dealing Disclosures must be made can be found in the Disclosure Table on the Panel's 
website at www.thetakeoverpanel.org.uk, including details of the number of relevant securities in issue, 
when the offer period commenced and when any offeror was first identified.  If you are in any doubt as 
to whether you are required to make an Opening Position Disclosure or a Dealing Disclosure, you 
should contact the Panel's Market Surveillance Unit on +44 (0)20 7638 0129. 


