WGM 020 7903 0880 2/14/02 11:1Y9

T R

P

ol

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 6 - K

REPORT OF FOREIGN PRIVATE ISSUER PURSUANT TO RULE 13a-16 OR
15d-16 OF THE SECURITIES EXCHANGE ACT OF 1934

For the month of February 2002

YELL FINANCE B.V.
(Translation of Registrant’s Name Into English)

Queens Walk, Oxford Road, Reading, Belegshire RG1 7PT, England
(Address of Principal Executive Office)

Indicate by check mark whether the registrant files or will file annual reports under
cover of Form 20-F or Form 40-F.

Form 20-F X Form 40-F

Indicate by check mark whether the registrant by furnishing the Mormﬁofﬁ@@ESgED

contained in this Form is also thereby furnishing the information to the Commission, m
pursuant to Rule 12g3 - 2(b) under the Securities Exchange Act of 1934. FEB 22 L
| THOMSON

1AL
Yes No X HNANG

If “Yes” is marked, indicate below the file number assigned to the registrant in
connection with Rule 12g 3-2(b) : 82 -

LOT1326000680 N6 ZIQ01 . DOCIBL968.0005




WGM 020 7903 0S80 2/14/02 11:19 PAGE 4/31 RighttAX

YELL.

February 14, 2002

news release - - news release : - news release

YELL GROUP NINE MONTHS RESULTS TO DECEMBER 31, 2001

Yell, the international directories business, today released its results for
the nine months ended December 31, 2001.

S, ]

Nine Months ended
December 31
2000 200110
Aggregated
Em £m
Group Turnover 538.5 598.0
Adjusted EBITDAI ' 165.1 173.9

(n Includes the results from Aprit 1 1o June 22, 2001 when the Yell Group operated os @ business unit
within British Telecornmunications and consolidated financia! information for the Yell Group -after
the ccquisition from June 23. 2001 lo December 31, 2001,

(2) Adjusted EBITDA comprises earnings before interes!, tax. depreciation and amortisation adjusted
to exciude the expenses of the US management incentive pion, which has now been cancelled,
of £8.6m and £3.0m in the nine months ended December 31, 2000 and December 31, 2001,
respectively.  We beleve adjusted EBITDA is ¢ relevant meosure lo assess our underlying
performance.

HIGHLIGHTS

* Turnover for the nine months ended December 31, 200! increased by
11.0% to £598.0 million in comparison to the same period in the previous
financial year. This was largely due to growth in the US business, along
with continued growth in the UK business andour other products and
services.

o Turnover from UK printed directories for the nine months grew by 4.7%
compared to the same period in the previous financial year, benefiting
from an 8.8% growth in turnover in the third quarter. This was achieved
even though prices fell slightly under the UK advertising rate price cap of
RPI-2%. The third quarter increase reflected growth in advertising volumes
and the infroduction and take-up of colour advertising in directories
published from October 2001.

= In the US, new directory launches accounted for nearly one-third of the
25.3% growth from printed directories for the nine months compared to
the same period in the previous financial year. US turnover also benefited
from underlying directory-to-directory growth of 7.2%, turnover from
ocquired directories published for the first time since their purchase and
movement in the dollar to pound sterling exchange rate.
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* Adjusted EBITDA for the nine months ended December 31, 2001 increased
by 5.3% to £173.9 milion from £165.1 million for the same period in the
previous financial year. This reflected growth in gross profit, particularly in
our US printed directories business during the third quarter. partially offset
by an increase in administrative expenses. The third quarter growth in US
gross profit primarily reflected a low level of low-margin new directory
launches during the quarter, We currently expect that the level of low-
margin new directory launches in the US will increase during the fourth
quarter.

Commenting on the results, John Condron, chief executive of Yell Group,
said: "Our third set of quarterly financial results shows a positive performance
over the nine month period, reflecting continuing growth of the company
both in the UK and US directory markets and also within our other products
and services. Overall, profit, turnover and cash flow are all in line with
expectations.”

We expect 1o publish the March year-end results on Thursday, June 13,

A full copy of the third quarier and nine months financial results together
with the related operating and financial review, which contains further
imporfant information regarding the results, can be accessed at:

www.yellgroup.com/goto/resultssecfilings.htmi
-ENDS-

Notes {o Editors

About Yell

Yell is an international directories business operating in the classified advertising
market through printed and online media. Yell includes the UK Yellow Pages and
Business Pages directories, Yellow Book directeries in the US, Yell.com and Talking
Pages.

For turther information please contact

Richard Duggleby, Head of External Relations, Tel: +44 [0)118 930 6206, robile: 07840
733488, e-mail: richard.duggleby@yeligroup.com

Jon Salmon, Senior Press Officer, Tel: +44 (0}118 950 -5656, mobile: 07801 977340,
e-mail: jon salmon@yellgroup.com
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YELL.

Yell Group

Interim Financial information for the
3 and 9 months ended 31 December 2001
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OPERATING AND FINANCIAL REVIEW AND PROSPECTS AT AND FOR THE
THREE AND NINE MONTHS ENDED 31 DECEMBER 2001

Refremeey fo “we™ “un™. Vonr”, “Yell”. and the “Yeil Group ™ are 1o Yell Finonce B.V.. a company incorporated with limired
hability under the luve of the Netherlunds, and its consatidared subsidiavies and affiliates. except as atherwise indicoted: and with
respect tu periods preor te 22 June 2001 these ferms also refer 1o Yellow Puges and Vellow Bouk businesses and companies
acqiired from British Tolecommunications ple (817,

The follawing informaiivn should be read in conjunction with the unaudited financud informaiion for the Yell Group as of and for
the three und mae months ended 31 December 2001 wttuched hereto. The finuncial infurmation for the Yell Group for the nine
manths encled 31 Decentber 2001 includes successor and predecessor finencial information for Yell ax described below.  The
witeched finuacial amfarmation has been preparcd in accordunce with genevally accepted accounting principles in the Unired
Kingdum UK GAALY). UK GAAD differs in cerfain impartent rexpects jiom generally acceplvd acconnting principles in the
United States

Introduction

The Yell Group is the leading provider of classified directory advertising and associated products
and services in the United Kingdom and a leading provider of classified directory advertising in
the United States. The Yell Group has operated as an independent group since 22 June 2001, the
date on which a consortium of investors purchiased BT’s equity interests in Yellow Book USA
Inc. and Yellow Pages Sales Limited, and the net assets and operations of BT's subsidiary Yell
Limited (the “Yell purchase”). Prior to the Yell purchase, the Yell Group operated as a business
within BT, rather than as a separate legal entity. :

The attached unaudited predecessor combined financial information for the Yell Group for
periods prior and up to 22 June 2001 represents an aggregation of the financial information of
Yell's classified directories and related operations in the United Kingdom and in the United
States whilst they were still part of BT. The attached unaudited successor consolidated financial
information for the Yell Group for the pericd after the acquisition trom 23 June 200] to 31
December 2001 and for the three months ended 31 December 2001 represents a consolidation of
the financial information of Yell Finance B.V. and its subsidiaries and afftiliate.

For purposes of presenting and analysing our results of operations for the nine months ended 31
December 2001 below, unless otherwise noted, we have aggregated the predecessor results
through 22 June 2001 and the successor results from 23 June 2001 to 31 December 2001. We
have analysed the results on this basis, which is not a UK GAAP presentation, because the Yell
purchase did not affeet the underlying operating results, before interest, taxation, depreciation and
amurtisation. during the period.

The Yell Purchase

The tatal cost of acquiring the businesses and companies comprising the Yell Group was
£2.007.6 million, giving rise to total goodwill of £1,694.0 million with an estimated life of 20
vears. In connection with the Yell purchase, we borrowed £2,099.0 million, comprising £1,450.0
millton trom financial institutions, £549.0 million from our parent company Yell Group Limited
and £100.0 million from the vendor, 2 BT affiliate.

The Yell purchase has had a significant effect on the financial results for the periods following
the Yell purchase. In particular, our increased leverage has led to a significant increase in interest
payable. In addition, the net increase in goodwill of £1,267.6 million resulling from the Yell
purchase has led to a significant increase in the amortisation of goodwill. Taking into account the
increased goodwill amortisation and the increased interest charge, including the non-cash accrual
of interest payable to the parent company, we have reported net losses for periods tollowing the
Yell purchase and expect to continue 1o report net losses in future periods.
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The Proposed McLeod Acquisition

On 21 January 2002, we announced our agreement to acquire McLeodUSA Publishing Company,
one of the largest independent directory publishers in the United States for $600.0 million.
McLeodUSA Publishing Company published 267 directory editions during the year ended 31
December 2001 and expects to have generated turnover of approximately $30C million and
EBITDA of approximately $58 million for that period. The proposed acquisition would double
the number of states in which we operate within the United States. Our review of results of
operations below does not give effect to this proposed acquisition, which is conditional upon,
amony other things, finalisation of the financial restructuring of the vendor. The financing
puckage for the proposed acquisition is discussed below under “Liquidity and Capital
Resources—-Capital Resources™.

[2%]
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Operating Results
Summary: Results

QOur results {or the three and nine months ended 31 December 2000 and 2001 are summarised in
the tabte below:

Three months ended Percent Nine manths ended Percent
31 December increase 31 Decembec {ncreasc
2000 2001 (decrease) 2000 2001 (decrease)
Aggregated
(£ inmillions, unlesy (£ in mitlions. wnless
oiherwise indicaled) otherwise tndicated)
Group nnmover 177.2 202.7 14.4% 5385 598.0 11.0"%
Cost ot sales (86.4) (95.04 10,07 (221.7) (253.9) I4.5%
Gross profit 90.8 147.7 18.6% 316.8 344.1 8.6%
Distrtbution costs (3.5 (84) (1.8)4% (15.2) (16.3} 8.6%
Adminstrative costs - . (61.31 (78.4} 27.9% (171.9) (222.8) 29.6%
Group operating profit 24.0 239 (0.4)4% 129.7 104.8 (19.2)%
LBITDA
UK ojicrations 287 343 19.5% 147.2 148.7 1.09%
US operations 4.2 16.4 290.5% 9.3 222 138.7%
Group 329 50.7 54,144 156.5 170.9 Y.2%
Addjusted ERITDA™
LK operations 287 343 19.54% 147.2 148.7 1.0%
US opezations T 64 131.0% 17.9 25.2 40 8%
Crroup 358 50.7 41.6% 165.1 173.9 §.3%
Croxs profit margin S1.2% 33.1% 38.8% 57.5%
Adjusted Group
EBUTDA margin 20.2% 25.0% 0.7% 29.1%
Operating profit muargin 13.3% 11.8% 24.1% 17.5%
Cush inflow from
aperativng lesy cupitol
crpenditures
49.8 45.8 (8.0)% 1413 1362 (3.7)%
h Inchudes the predecessor vesulis through 22 June 2001 and the successor resilis through 31 Decomber 2001
(2) CBITOA comprises total operating profil, including our share of joint venture operating prafi. hefore depreciation and

amarsisativn. The EBITD:L disclosed here is nor necessarily comparable 10 EBITO. disclosed by ather campanies
hecause EBITOA is not uniformiy defined. We believe that EBITDA iy a relevant measurement used by companies 1o
wssess perfarmance which anempty w eliminate variances caused by the effects of differences in taxativn, the emovni and
tvpes of capital employed and depreciation and amortisution policies. EBITDA shauld not be considered by investors ay
an alternatye to group operaling profit or profit on ordisary acsivities before taxation. as an indicator of operating
performeance o as an alterndadive to cash flow from operating activities.

13) Nidjusted EBITDA compries ERITDA ax described above adjusted 1o exclude ihe expenses of the US management
fucentive plan. The expenses in periods through 22 June 2001 are excluded because the plan way terminated an 22 June
2001, Adjusted EBITDA is nor a measure of perfurmance under GK or US GAAP. We heliove that adjusted EBITDA is u
rofevann medsuremens 10 assess our underlving financiol performunce.

s}
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Certain operational results for the nine months ended 31 December 2000 and 2001 are summarised in the

table below:

Nine months cnded
31 December

2000 20
Aggregated

UK Operational Infarmation:

Uniqu printed direetory advertisers (units)''...... 306,901 32130

Lnigue advertiSEr FCEMON FRIE ™ ..o oo e s ceve st eoeerseasee oo oo e §2.4% 79.5%

Tumover per uigue advertiser (£). £1.185 £1.134
UN Qperational tnformation:

Unique printed director advertisers Uit I e, 115.964 133.007

Uirigues advertiser retetion fate ™ e i e e . NA 70.2%

Ternover per unigue advertiser (£ RSTRCOT 44285 £),404
(1) Unique adveriisers are counted only once regardless of the aumber of advertivements they purchuse or the number of

directories in which thev advertise,

(v Propurton of whvertisers that have renewed their advertiving frons the preceding publication. In the United Kingdom, this

atcastre excludes national and kev aecounts where rerention ts very high,

(3y  The retention vate in the United Siates Jor the nine monthy ended 31 December 2000 is not availuble. The reteation nare for

the fill financia year ended 31 Marcl 2001 was 70.4%.

Turnaover

Tumover during the three and nine months ended 31 December 2000 and 2001 is summarised in

the table below:

Three Manths ended Percent Ninc Months ended Percent
31 Decembher increasc 3] December increase
2000 2001 (decrease) 2000 2001 (decrease)
) Aggregated
(L in millivns) (€ in milliony)
UK printed dircctories 1ot.2 10.] 8.8% 363.6 380.6 4.7%
US printed dircetories 65.4 815 24 6% 149.0 186.7 25.3%
Other products and
serviees 10.6 11.1 4.0 254 30.7 18.5%
Group furaove 177.2 202.7 14.4% S3K.5 598.0 11.0%
Group's share of jonu :
ventute’s turnover 1.0 (W 10.0% 39 43 10.3%
Tatal turnover 1782 203.8 14.4% 542.4 602.3 11.0%
(h tnchides the predecessor resulis through 22 fiene 20010 and the successor results ihrouah 31 December 2001,

Group turnover increased by £59.5 million, or 11.0%, from £538.5 million in the nine-month
period ended 31 December 2000 to £598.0 million in the nine-month period ended 31 December
2001, reflecting increased turnover during the period from each business segment. particularly

US printed directories.
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UK printed directories. Tumover from UK printed directorics increased by £17.0 million, or
4.7%, from £363.6 million in the nine-month period ended 31 December 2000 to £380.6 million
i the nine-month period ended 3t December 2001. For the three-month period, turnover
increased by £8.9 million, or 8.8%, from £101.2 million in the three months ended 31 December
2000 to £110.1 million in the three months ended 31 December 2001. This growth consisted
entirely of directory-to-directory growth and reflects primarily increases in advertising volumes
and the introduction and take-up of colour advertising in directories pubfished from October
2001, oftset in part by decreases in advertising prices.”

During the nine-month period, we sold advertising to 321,320 unique advertisers, a net increase
of 14.419 unique advertisers as compared to the 306,901 unique advertisers we had during the
corresponding period in the prior finuncial year. This increase reflected primarily the continued
success of our "first-steps” discount progranime.

QOur retention rates decreased slightly to 79.5% during the nine months ended 31 December 2001
as compared to 82.4% during the same period in the prior financial year, mainly reflecting the
lower renewal rate among the large proportion of first-time advertisers that we acquired in the
prior year when we introduced our first-steps programme. This decrease also reflects a slight
increase in the percentage of advertisers that did not renew due to business failure and other
forms of uncontrollable advertiser loss.  Our retention rate for the third quarter showed an
improvement in comparison to the earlier six months of the financial year.

Turnover per unique advertiser of £1,184 during the ninc months ended 31 December 2001 was
comparable to £1,185 during the nine months ended.31 December 2000. The increase in new
advertisers taking advantage of discounts offered as part of the first-steps programme was offset
in part by increased turnover from first-steps advertisers who joined the programme in the prior
year and renewed at the lower discount available during the second year, and in part by additional
revenues generated by the introduction and take up of colour advertising in directories published
from October 2001, We currently expect that colour advertising will continue to positively affect
our turnover going forward in the short term and help compensate for downward pressures on UK
prices.

The positive effect on turnover resulting from increases in the volumes of advertising duning the
mine-month period was offset in part by an average decline in prices of approximately 0.6%, due
to our current regulatory cap on prices, which restricts us from increasing Yellow Pages
advertising rates by more than the annual increase in the UK Retail Price Index (“RP1”) less 2%.
The price cap applied to approximately 66% and 62% of our group turnover in the nine months
ended 31 December 2000 and 2001, respectively. From January 2002, we will be required to
abide by a new price cap of RPI minus 6% for an expected period of four years, which will
further affect our pricing.

US printed directories. Turnover from US printed directories increased by £37.7 million, or
25.3%, trom £149.0 million for the nine-month period ended 31 December 2000 to £186.7
million for the nine-month period ended 31 December 2007. New directories faunched during the
nine months ended 31 December 200! accounted for approximately £12 million of the increase.
Directory-to-directory growth of 7.2% during the nine months was the second most important
factor contributing to this increase. The balance of the increase in turnover came from directories
that we published for the first time since we acquired them, including in some cases acquired

Dircetory-to-directory growth is derived by comparing the turnover from directories we published in a period
with turnover from these same directories or predecessor directorics covering the same geographic area
published in the previous publishing cycle.
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directories that we rescoped (i.e. changed the geographic coverage ot a directory) and combined
with existing directories. and {rom movement in the dollar to pound sterling exchange rate, which
was offset in part by a decrease in turnover resulting from the rephasing of some directories into
later periods.

We sold advertising to 133,007 unique advertisers during the nine months ended 3! December
2001, a net increase of 17,043 unique advertisers as compared to the 115,964 unique advertisers
we liad during the corresponding period in the prior financial year.

In the United States, customer retention rates for the nine months ended 31 December 200! were
70.2% compared to 70.4% for the full tinancial year ended 31 March 2001

Turnover per unique advertiser for US printed directories has increased from £1,285 during the
nine months ended 31 December 2000 to £1,404 during the nine months ended 31 December
2001, This growth has been largely due to increases in volume and mix of types of advertising
sold.

Tumover for US printed directories increased by £16.1 million, or 24.6%, front £65.4 million for
the three-month period ended 31 December 2000 to £81.5 million for the three-month period
ended 31 December 2001. Directory-to-directory growth was 6.9%. The launch of new
directories accounted for approximately £4 million of the increase. The balance of the increased
turnover for the three-month period came from movement in the dollar to pound sterling
exchange rate and from directories that we published for the first time since we acquired them.
Our rate of directory-to-directory turnover growth for US printed directories in future periods
may be affected by difficult market conditions in the United States, which may decrease the
amount of advertising spend that some advertisers are willing to devote to our directories, prevent
or discourage some advertisers from renewing advertising and reduce generally the pool of new
small businesses that are potential new advertisers.

Other products and services. Turnover from other products and services during the first nine
months of the 200} financial year increased by £4.8 million, or 18.5%, compared to the first nine
months of the 2000 financial year. For the three-month period ended 31 December 2001,
turnover from other products and services increased by £0.5 million or 4.7%, compared to the
same period in the prior financial year. This was due largely to growth in our on-line services
relating to Yell.com, which grew from £5.4 million to £10.6 million during the nine-month
period, and from £2.4 million to £3.8 million in the three-month period. partially offset in each
case by reductions in other products and services. -
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Cost of Sules

Qur cost of sales comprises salaries and related expenses of our sales force, paper, printing and
pre-press production costs and bad-debt expense. The principal components of sales force costs,
which represent a majority of our cost of sales. are employee costs of the sales force, including
salaries, benefits and commussions, and associated direct costs. 1n general, we recognise the cost
of sales for each ditectory on completion of delivery of that directory. Cost of sales during the
three and nine months ended 31 December 2000 and 2001 are summarised in the table below:

Three Months ended fercent Nine Months ended Percent
31 December increase 31 Becember increase
2000 2001 (decrease) 2000 2001 (decrease)
Agrregated
(L inmillions) (£ in mitlions)
UK printed directories 41 43.7 6.3% 126.4 1352 1.0%
US ponted direetories 41 457 11.2% 56.6 10s.6 21.9%
Other products and services 4.2 5.6 33.3% 8.7 153.1 30.6%
Total cost of sales 86.4 95.0 10.0% 22107 253.9 14.3%

i fuctudvs the predecessor reswldts through 12 June 2000 and the successor resulis through 31 December 2001

Total cost of sales increased by £32.2 million, or 14.3%, from £221.7 million in the nine-month
period ended 31 December 2000 to £253.9 million in the nine-month period énded 31 December
2001. primarily reflecting growth in the US operations. '

The £8.8 million, or 7.0%, increase in cost of sales for UK printed directories from £126.4
million in the nine-month period ended 31 December 2000 to £135.2 million in the nine-month
period caded 31 December 2001 was due primarily {o an increase in employee costs. The
increase in employee costs was mainly due to an increase in the size of our sales force
corresponding with growth in the UK business as well as an increase in annual salaries.

The £19.0 million, or 21.9%, incrcase in cost of sales for US printed directories from £86.6
million 1n the nine-month period ended 31 December 2000 to £105.6 million in the nine-month
period ended 31 December 2001 reflected growth in the US business, as well as the significant
additional costs associated with the faunch of new directories, an increase in our pre-press costs
as a result of using two supphers on a parailel basis whilst the work is transitioned to 2 new
supplier. partiaily offset by a decrease in prototype directory costs.

During the three-month period ended 31 December 2001, cost of sales for US printed directories
increased £4.6 milion, or 11.2%. to £43.7 million as compared to £41.1 million for the three-
month period ended 31 December 2000. The lower 11.2% increase in cost of sales for US printed
directories during the three-month period as compared to the 21.9% increase during the full nine-
month period reflects a lower level of new directory launches and prototype costs during the third
quarter.

Cost of sales for other products and services during the first nine months of the current financial

vear was £4.4 million higher than during the same period in the prior year.

[n the United Kingdom we have not to date experienced any significant deterioration in our bad
debts or collection profile. In the United States we have experienced a slight deterioration in

collection rates due to changing economic conditions.



WGM 020 7903 0S890 2/14/02 11: A

15

Gruss Profit

Gross profit was £107.7 million and £344.1 million for the three and nine months ended 31
December 2001, respectively, compared to £90.8 million and £316.8 million for the three and
nine months ended 3! December 2000, respectively. The gross profit margin was 53.1% and
37.5% for the three and nine months ended 31 December 2001 compared to 51.2% and 58.8% for
the same period last year. The decrcase in gross profit margin during the nine-month period
mainly reflects the changing geographic mix of our operations resulting from the increased
contribution of our US business. The gross margin of the US business is substantially less overall
than that of the UK business, due to the high start-up costs associated with new US directory
launches and other costs associated with our strategy of growth and geographic expansion in the
United States, as well as other characteristics of the US directories market generally.

The gross profit margin on UK printed directories was 64.5% for the nine months ended 31
December 2001 compared to 65.2% far the nine months ended 31 December 2000, reflecting the
increased employee costs described above. The gross profit margin was 00.3% for the three
months ended 31 December 2001 compared to 59.4% for the same period in the previous year,
retlecting primarily the favourable etfect on margins resulting from the introduction of colour .
advertising, which was available during the full quarter.

The gross profit margin on US printed directories was 43.9% and 43.4% for the three and nine
months ended 31 December 2001, respectively. compared to 37.2% and 41.9% for the three and
nine months ended 31 December 2000. The higher gross protit margins on US printed directories
for both the three-month and nine-month periods were primarily the result of the lower level of
new directory launches and prototype costs during the third quarter as described above. We
currently expect that the level of new directory launches in the United States will increase during
the fourth quarter of this financial year as compared to the third quarter and that as a result our
gross profit margins for the fourth quarter and full year will be lower than our third quarter gross
profit margin.

Distribution Costs und ddministrative Expenses

We incurred distribution costs of £5.4 million and £16.5 million during the three and nine months
ended 3] December 2001, respectively, compared to £5.5 million and £15.2 milhion during the
three and nine months ended 31 December 2000, respectively. Mast of the increase in the nine-
month period arose from higher delivery costs in the United States, due to the greater number of
directories circulated. Delivery costs in the United States for the three-month period were lower
than in the comparable period in the prior financial year. Costs have decreased primarily because
the delivery of the current year’s edition of the Boston directory will take place in the fourth
quarter. Last year's prototype edition was delivered in the third quarter.

Administrative expenses increased by £50.9 million, or 29.6%, from £171.9 million in the nine
months ended 31 December 2600 to £222.8 million in the nine months ended 31 December 2001.
During the quarter, they increased by £17.1 million, or 27.9%. from £61.3 million in the three
months ended 31 December 2000 to £78.4 million in the three months ended 31 December 2001.
The increase in each case was due primarily to an increase in the amortisation of goodwill
foliowing the Yell purchase and an increase in depreciation arising from the purchase of a car
flect from BT in connection with the separation,
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Excluding this extra amortisation of goodwill and depreciation from all periods on a pro forma
basis, the increase for the comparative nine-month period was £15.6 million, or 9.1%, and the
increase for the comparative three-month period was £0.6 million, or 1.0%. This pro forma
increase for the nine-month period included a 8.3% increase in US administrative expenses
during the nine months which primarily arose from increased advertising and promotional costs,
movement in the dollar to pound sterling exchange ratio and employee costs. The pro forma
increase for the nine-month period also included a 10.2% increase in UK administrative expense,
arising primarily from costs incurred durning the period in connection with increased employee
and other costs in the UK to operate on a stand-alone basis, and the implementation of our SAP
management information system.

Croup Operaring Profit

Group operating protit was £23.9 million and £104.8 million during the three and nine months
ended 31 December 2001, respectively, compared to £24.0 million and £129.7 million during the
three and ninc months ended 3] December 2000, respecrively. The effect of amortising the
higher level of goodwill from the date of the Yell purchase (which is reflected in the significant
increases in administrative costs) has resulted in group operating profit as a percentage of group
tumover decreasing from 13.5% and 24.1% during the three and nine months ended 31 December
2000. respectively, to 11.8% and 17.5% during the three and nine months ended 31 December

2001, respectively.

Interest Pavahle

[nterest payable was £50.4 million and £115.8 million during the three and nine months ended 31
December 200!, respectively, compared to £6.4 million and £18.0 million during the three and
nine months ended 31 December 2000, respectively. The increases in both periods as compared
to their respective periods in the prior financial year was due to the increased leverage resulting
from the Yell purchase, and included the write-off in August 2001 of £5.3 million of fees related
to the bridge loans that were refinanced from the proceeds of the high yield bond issue.

Tax on Profit on Qrdinary Activities

There was a £3.1 million tax charge for the period from 23 June to 31 December 2001. This is
lower than periods before the Yell purchase due to the decrease in taxable profit, largely as a
result of increased interest payable. Taxation during all the periods presented primarily arose as
UK corporation tax on the results of our UK operations. Our future taxation charge will depend
o our taxable income in the United Kingdom and United States.

Atdjusted EBITDA

Adjusted EBITDA for the nine months ended 31 December 2000 was £8.8 million, or 5.3%,
higher than adjusted EBITDA for the same period in the prior financial year. and for the three
months ended 31 December 2001, it was £14.9 million, or 41.6%, higher than adjusted EBITDA
for the same period in the prior financial year. The increases in adjusted EBITDA for both
periods benefited from growth in gross profit, particularly the growth in gross profit of US
printed directories during the third quarter, partially offset by the increase in administrative
expenses, both as described above.
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The adjusted group EBITDA margin for the nine months ended 31 December 2001 was 29.1%,
down from 30.7% for the same period in the prior financial year, and for the three months ended
31 December 2001 it was 25.0%, up from 20.2% for the same period in the prior financial year.
These movements in margin largely reflect movements in the gross profit margin for the
corresponding periods. For periods following the Yell purchase, thete is no difference between
adjusted EBITDA and EBITDA.

Liquidity and Capital Resources

Prior w the Yell purchase, our principal- source of liquidity was cash flow generated from our
operations and from loans from BT to fund acquisitions. Going forward, we will contintie to fund
our existing business largely from cash flows generated from our operations. In addition, we
have access to a £100.0 million revolving credit facility as part of the senior credit facilities.

Cash Flows

The cash flows of the combined predecessor Yell Group during the three and nine months ended
Al December 2000 and the 83 day period ended 22 June 2000l and the cash flows of the
consolidated successor Yell Group for the three months and 192 day period ended 31 December
2001 are summarised in the table below.

Cembined Consalidated Consolidated
(Predecessoy) (Sugeessor) Combingd [Predpcess (Sugcessor)
Three Threc Nine months 23 June ’
manths months ended 1 April through
ended caded 31 December  through 22 31 December
31 December 31 December 2000 June 2001 2001
2000 2001

(F inmillions)

Net st mflow from
aperating activitics 54.2 49.6 134, 41.6 106.4

Net cash vutflow From returns
an investments and servicing

of tinance (6.4) (10.3) (18.0y (5.5) (47.0)
Tuxabion paid - (0 - - (0.4)
Net cash outflow from iny c‘xtmg

activities (4.4) (4.1 (31.5) (17.9) (1,912.1)
Net cash inflow (outtlow) before

finaneing 43.4 289 LER¢ 18.6 (1.853.1y —
Net cash (outflow] inflow from

financimg (43.8) (2.8) (36.9) 57 1,944.)
Nt (decrease) increase in cash thd) 261 (2.3) 243 210

Net cash inflow from operating activities for the nine months ended 31 December 2001 was
E148.0million, compared with £154.1 million for the nine months ended 31 December 2000. Net
cash flow from operating activities for the three months ended 31 December 2001 was £49.6
miltion. compared with £54.2 million for the three months ended 31 December 2000,

Interest paid has increased as & result of increased borrowings arising on the Yell purchase.
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Net cash outflow from investing activities comprises acquisitions, net of cash acquired, and
cupital expenditure on fixed assets. On 22 June 2001, the successor Yell Group purchased the
predecessor Yell Group from BT. We subsequently purchased other businesses in the United
States for £7.0 million in separate transactions. Capital expenditure in the nine months ended 31
December 2001 of £11.8 million compares to £12.6 million in the same period last year. The
predecesser Yell Group also paid £11.7 million to BT in the period from 1 April through 22 June
2001 for the transfer of a car fleet to one of our subsidiaries in March 2001.

Prior w the Yell purchase, our financing activities were limited to transactions with BT. On 22
June 2001. we received net cash of £1,994.3 million from borrowings of £2,039.0 million and the
issue of £1.0 million in share capital to fund the Yell purchase. The amounts borrowed on 22
June 2001 and cash paid to BT on that date, include £40.0 million we drew from the £100.0
million revolving credit facility for the funding of a reserve for an adjustment based on a post-
closing determination of net working capital. We repaid all amounts owed under the revolving
credit facility in July 2001 when BT refunded the actual amount of the adjustment we agreed.

Capital Rexources
At 31 December 2001, we had cash of £90.9 mullion.

We expect that any significant acquisitions or other significant expenditures, including those
refated to the development of our on-line services, would in the future be financed through any
one or more of operating cash flow, credit facilities and the issue of new debt and equity
securitics.

In connection with the proposed McLeod acquisition, we have received bank comnutments for
$250.0 million of senior bank financing and a $250.0 million bridge facility which we intend to
use, together with additional funds from our existing investors and untestricted cash, to finance
the purchase price.

We had net debt of £1,986.9 million at 31 December 2001. We are required to satisfy interest
and principal payments on our borrowings as they become due. To the extent we are not able to
tund any principal payment at maturity or any interest payment when due from cash flow from
operations, we would be required to refinance this indebtedness pursuant to credit facilities and/or
the issue of new debt and equity securities into the capital markets. Any failure to raise
additional funds necessary to achieve this would result in defauit under our debt covenants.
Neither our parcat, Yell Group Limited, nor the sponsors has guaranteed our obligations under
the notes or has any obligation to provide additional equity financing to us. The first principal
repayments we are required to make on the senior credit facilities are on 30 September 2002 in
the amounts of £25.8 million and $0.9 million.

Other Matters
Marker-relared Risks

Interest is payable on most of our debt at a variable rate. We could, therefore, be adversely
affected it interest rates were to rise significantly. We have currently hedged nearly all of the
outstanding indebtedness under the senior credit facilities until 30 Septeruber 2003 and hedged
just over S0% of this outstanding indebtedness for the succeeding six months ending 30 March
2004 using interest ratc swaps and forward rate agreements. We continue to review this strategy
on a quarterly basis.

1l
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All significant cash inflows and outflows associated with our operations in the United Kingdom
are denominated in pounds sterling, and all significant cash inflows and outflows associated with
our operations in the United States are denominated in dollars. However, our financial statements
are presented in pounds sterling, and changes in the exchange rate between the dollar and the
pound sterling will affect the translation of the results of our Yellow Book operations in the
United States into pounds sterling.

Changes in exchange rates can also tesult in translation and transaction gains or losses relating to
our dollar-denominated indebtedness and related interest payments. We do not currently hedge
any foreign exchange rate risk relating to dollar-denominated notes, although we will continue to
review this practice. At 31 December 2001, we had $531.8 million of berrowings denominated
in US dollars. This debt provides us with a partial hedge against translation gains and losses on
our investiment in Yellow Book USA.

Taking into account our current debt structure and hedging arrangements, we expect quarterly
interest charges of approximately £50 million. As of 31 December 2001, taking into account the
hedging arrangements, if variable interest rates were to move by 1% with no change in exchange
rates, our interest charge would vary by approximately £250.000 per guarter. Further. taking into
account our US dollar-denominated liabilities, if the average dollar/pound sterling exchange rate
during o quarter were to be $1.58 to £1.00, for example, instead of $1.44 to £1.00, the
approximate rate effective for the three months ended 31 December 2001, then our quarterly
interest charge would be approximately £1 million lower.

New UK Accounting Standards

In November 2000, the Accounting Standards Board (**ASB’") issued Financial Reporting
Standard (**FRS’’) 17 “Retirement Benefits”. We are required to phase in the adoption of the
disclosure requirements over the two financial years ended 31 March 2002 and 2003. Full
adoption of the standard is required from 1 April 2003. FRS 17 requires changes in the actuarial
methods and assumptions and the method of accounting for scheme surpluses or deficits. Upon
full adoption of FRS 17 the results of prior periods will also be restated to reflect its
requirements. We do not believe that the adoption of FRS 17 will have a material effect on our
results to the extent that market valuations do not materially fluctuate. Adoption of the standard
could result in more volatile pension charges from period to period when market valuations do
materially fluctuate,

[n December 2000, the ASB issued FRS (9 **Deferred Tax’’, which requires full provision to be
made for deferred tax assets and liabilities, and which we adopted from | April 2001.

Thix report contuing forward-looking statements. These stutements appear in o number of places
in this report and include statements regarding our intentions. heliefs or currenf expectations
concerning, among other things, our results of operavions, financial condition, liguidity,
prospects, growth, sirategies, new products fsiich os colour wdvertising), the level of new
directory launches and the markets im which we operate.

Readders are caudioned that any such forward-looking statements are not guarantees of future
performance and involve risks and uncertainties, and thar actual results may differ materially
Jrom those in the forward-looking statements us a resudt of various factors, You should reud the
section entitled “Risk Facrors™ in our registration statement on Form F-4 filed with the SEC on
August 29, 2001 for a discussion of some of these fuctors. We undertake no ohligation to publicly
update or revise any forward-looking statements, except as may he required by law.
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PROFIT AND LOSS ACCOUNTS.
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YELL GROUP

1g FAX

Counsolidated
Combined (Predecessor) (Successor)
Nine months 1 April 23 June
ended to to
31 December 22 June 31 December
(Unaudited) Notes 2000 2001 2001(note )
(£ in millions)
Total turnover 2 542.4 {71.9 4304
Group's share of joint venture's turnover (3.9) (2.8) (1.5)
Group turnover 2 3385 16%9.1 4289
Cost of sules (221,71 (71.1) (182.8)
Graoss profit J 316.8 93.0 246.1
Distribution costs (15.2) (5.5) (11.0)
Administrative expenses (171.9) (60.3) (162.3)
Group operating profit 129.7 320 728
Crroup's share of
joint venture's operating profit 1.3 0.9 0.5
Total operating profit 150.0 329 733
[nterest payable (18.0) (3.8) ’(1 10.0)
Profit (loss) on ordinary activities before taxatioa A13.0 27.1 (36.7)
Tax on ordinary activitics (41.5) (13.2) 3.0
Profit (loss) lor the period 715 13.9 (39.8)

All of the Yell Group’s results arose from continuing operations.

Cusrency movements arising on combination of non-UK subsidiaries and the joint venture during the nine
mounths ¢nded 31 December 2000 totalled 4 gain of £14.0 million and during the period from 1 April to 22
June 2001 totalled a gain of £0.8 million. Currency movements arising on the consolidation of non-UK
subsidiarics and the joint venture during the period from 23 June to 31 December 2001 totalled a net loss of
£3.1 mullion. Other than the profits for the financial perniods presented and these currency movements, there
have been no other recognised gains or losses during these periods and accordingly no statements of total

recognised gains and losses are presented.

F-1
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YELL GROUP

PROFIT AND LOSS ACCOUNTS

Combined Consolidated
(Predecessor) [  (Successor)
Three months Three munths
ended ended
31 December 31 December
(Upaudited) Notes 2000 2001(note 1)
(£ in millions)
Total turnover 2 178.2 2038
Group's share of joint venture's turnover (1.0) (LD
Group turnover 2 177.2 2027
Cost of sales (86.4) (95.0)
Gross profit 3 %0.8 107.7
Distuibution costs (5.5 (5.4
Administrative expenses (61.3) (78.4)
Croup operating profit 24.0 238
Group's share of
Joint venture's operating profit 0.4 0.4
Total operating profit 24.4 243
Interest pavable (6.4 (50.4)
Profit (loss) on ordinary activities before taxation 18.0 (26.4)
Tax on ordinary activities (7.7 2.1)
Profit (loss) for the period 10.3 (28.2)

All of the Yell Group’s results arose from continuing operations.

Currency movements arising on combination of non-UK subsidiarics and the joint venture during the three
months ended 31 December 2000 totalled 2 loss of £1.7 million. Currency movements arising on the
consolidation of non-UK subsidiaries and the joint venture during quarter ended 31 December 2001 totalled a
net gain of £0.9 million. Other than the profits for the financial periods presented and these currency
movements. there have been no other recognised gains or losses during these periods and accordingly no
statements of total recognised gains and losses are presented.

F-2
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YELL GROUP
CASHFLOW STATEMENTS
Consolidated
Combined (Predecessor) (Successor)
Nine months 1 April 23 June
ended to to
31 December 22 June 31 December
(Unaudited) Notes 20060 2001 200 (note [}
(£ in millions)
Net cash inflow from operating activities 154.1 41.6 106.4
Returns on investments and servicing
uf finance
Interest paid (18.0) (5.5) (47.0)
Taxation - - (0.4)
[nvesting activities ‘
Purchase of tangible fixed assets (12.6) (5.8) 6.0
Payment for assets transtecred from BT - (I1.7) -
Purchase of subsidiary undertakings and
Other investments (net of cash acquired) (38.9) - (1.906.1)
Net cash outflow from investing activitics (51.5) (17.5) (1,912.1)
Net cash inflow (outflow) before financing 84.6 18.6 (1.853.1H
Financing
Ordinary shares allotted 8 - - 1.0
Nct cash contributions from
(distreibutions to) BT (136.8) 5.7 -
Funds received from new debt 49.9 - 2.541.3
Borrowings repaid - - (540.0)
Financing fees paid - - (58.2)
Net cash (outflow) inflow from (86.9) 5.7 1.944.1
financing
Net increase (decrease) in cash (2.3) 243 91.0
Cush at beginning of period 4.7 24.8 -
Cutrency movements i 0.2 - (0.1
Cash at end of period 2.6 49.1 90.9
Decrease (increase) in net debt through {52.13 20.3 (1.860.4)
cash flow 4
Group operating profit 129.7 320 72.8
Depreciation 9.1 4.4 10.9
Goodwill amortisation 16.4 5.4 4.0
Profit on disposal of tixed assets 0.1 - -
[nercase in stocks (17.3) a2y (15.8)
Decrease (increase) in debtars (14.2) 31 (9.7)
Increase {(decrease) in credilors 26.8 8.8 (0.2}
Other 3.3 . 4.4
Net cash inflew from operating activities 154.1 416 106.4
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YELL GROUP
CASHFLOW STATEMENTS
Combined Consolidated
(Predecessor) (Successor)

Three months

Three months

ended ended
31 December 31 December
(Unaudited) Nates 2000 2001(note [)
(£ in millions)
Net cash inflow from operating activities 54.2 49.6
Returns on investments and servicing
ol finance
Interesr paid {6.4) (16.5)
Taxation - (0.0
Investing activities
Purchase of tangible fixed assets (4.4) (3.8)
Refund oo fina) settlement of
purchase price for subsidiary
undertakings and other investments, {0.3)
net of costs paid
Net cash outtlow from investing activities (4.4) .1
Net cash inflow before financing 434 289 .
Finaucing
Net cash distributions o BT »
(45.6) -
Funds reecived from new debt 0.8 -
Borrowings repaid - -
Financing fees paid - (2.8}
Net cash outflow from financing (44.%) 2.8)
Net (decrease) increase in cash (1.4) 26.1
Cash at beginning of period 4.0 64.6
Currency movements - 0.2
Cash at end of pertod 2.6 90.9
(Increase] decrease innet debt through
cash flow 4 (1.4) 28.9
Group operating profit 210 239
Depreciation 2.8 5.2
Goodwill amortisation 5.7 212
Profit on disposul of fixed assets (0.6) -
Decrease (increase) in stocks 3.2 (5.5)
Decreuse in debtors 2.1 8.5
[ncrease (decrease) in creditors 17.2 (5.9
Other (0.2) 22
Net cash inflow from operating activities 54.2 49.6

F-4
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Rigntrax
YELIL GROUP
BALANCE SHEETS
. Cansolidated
Combined (Predecessor) (Successor)
At At At
31 December 31 Macch 31 December
(Unaudited) Naotes 2000 2001 2001 (note |}
(£ in millions)

Fixed assets
Intangible asscts 3 413.8 429.3 [,641.9
Tangible assets 259 427 37.0
Investments 2.0 1.9 2.1
Totaf fixed assets 441.7 473.9 1.681.0
Current assets
Stock ' 92.4 87.5 ‘ 114.9
Debtors 6 231.6 278.1 283.5
Cash at bunk and in hand 4 2.6 248 90.9
Total current assets 326.6 390.4 489.3
Creditors: amounts falling due within one
year ‘
Loans and other borrowings 4.7 (76.6) (97.2) ‘ (27.0}
Other creditors (113.6) {(133.0y (139.4)
Total creditors; amounts falling due within
one year (190.2} (230.2) (166.4)
Net current assets 136.4 160.2 3229
Tatal aysets less current liabilities 578.1 634.1 2,003.9
Creditors: amounts falling due after one
year
Loans und other borrowings 4.7 2112 221.8 2,050.8
Other creditars 14.3 18.0 -
Ordinary sharcholders' equity (deficit)
Ordinary shures ’ - - 0.1
Additional paid in copital - - .9
Loss for the period - - {47.9)
BT's net investment in Yell Group 352.6 3943 -
Total ordinary shaceholders’ equity
{deficity 8 352.6 394.3 (46.9)

5781 G34.1 2,0039

F-S
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YELL GROUP
NOTES TO THE FINANCIAL STATEMENTS
1. Basis of preparation, combination and consolidation.

The Yell Group has operated as a separate group since 22 June 2001, the date on which a consortium
of investars purchased BT's equity fiterests (n Yellow Book USA Inc (“Yellow Book™) and Yellow Pages
Sales Limited and the net assets and operations of BT's subsidiary, Yell Limited (“the purchase™). Prior to
the purchase, the Yel) Group operated as business units within BT, rather than as a legal entity.

The unaudited predecessor combined financial information of the Yell Group for the periuds up to
22 Junc 2001} represents an aggregation of the financial information of Yell's classified directories and related
operations in the United Kingdom and in the United States while they were stifl within BT. The inception
date of Yell Finance B.V. was 19June 2001. The attached unaudited successor cousolidated financial
information of the Yell Group represents a consolidation of the financiul information of Yell Finance B.V.
and its subsidiaries and affillate for the 195 days ended 31 December 2001: bul only includes operations of
the Yelt Group for the 192 day period from 23 fune to 31 December 2001

The unaudited condensed pro forma finaacial information for the Yell Group. as if the purchase took
place on TApril 2000, for the three months and aine months ended 31 December 2000 and 2001 is as
fallows:

Three mouths Three months Nine months Nine months
ended ended ended ended
3] December 31 December 31 December 31 December
2000 2001 2000 2001
(£ inmillinns)
Group tirmnover 177.2 202.7 538.5 598.0
Profit {loss) for the
period (35.9) (28.2) (68.4) (68.0)

In management's opinion, the wnaudited condensed pro forma financial information is not
necessarily indicative of what the actual aggregated results might have been if the acquisition had been
effective on ) April 2000,

The fAuancial statements have been prepared in accordunce with generally accepted accounting
principles in the UK ("UK GAAP™). The unaudited interim financial information of the group has been
prepared on the basis of the accounting policics as set out in the audited combined financial statements of the
Yell Group for the year ended 31 March 2001 contained within the Form F-4 filed with the US Sccurities and
Exchange Commission on 31 August 2001, with the exception of deferred taxation, which is now stated on a
full hability basis in accordance with FRS 19 “Deferred tax™ in place of the partial provisioning basis
formerly adopted. The comparative figures in the profit and loss account and balance sheet have got been
restated because the implementation of FRS 19 would have had no material effect on prior year comparative
figurcs.

[a the opinion of management, the financial information included herein includes all adjustments
necessary for a fair presentation of the combined or consolidsted results, financial position and cash flows for
cach period presented. The combined or consolidated results for interim periods are not necessanly indicative
of results for the full year, This financial information should be read in conjunction with Yell Finance B.V.'s
Form F-4 filed with the US Securities and Excliunge Commission on 31 August 2001, including Yeli Group's
audited combined financial statements for the year ended 31 March 2001,

F-6
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2. Turanover

UK printed directones
Other

Total UK

US directorics

Group turnover

Total turnover

UK printed directories
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Group turnover
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NOTES TO THE FINANCIAL STATEMENTS (continued)

@

P ¥
Group's share of joint veature's tumover ™

() The Group's share of jomt venture twmover ofgimated entitely from the Americas

3. Gross profit

UK printed direclorics
Other

Total UK

LS dircetories

Total gross profit

UK prinmed directovies
Other

Total UK

US directorics

Total gross profit

Consolidated
Combined (Predecessor) _(Successor)
Nine months 1 April 23 June
ended tu to
31 December 22 June 31 December
2000 2001 2001
(£ in millions,
3063.6 118.5 262.1
259 8.3 22.4
389.3 126.8 2845
149.0 42.3 144.4
538.5 169.1 428.9
3.9 2.8 1.5
542.4 1719 430).4
Combined Consolidated
(Predecessor) (Successor)
Three months Three months
ended ‘ ended
31 Decembier 31 December
2000 2001
(£ in milligns)
101.2 110.1
10.6 1.1 .
1118 121.2
65.4 81.5
177.2 202.7
1.0 1.1
178.2 203.8
Consolidated
Combined (Predecessor) (Successor)
Nine manths I April 23 June
ended to to
31 December 22 June 31 December
2000 2001 2001
(£ in muillions)
237.2 752 170.2
17.2 5.1 12.5
2544 803 182.7
62.4 177 63.4
316.8 98.0 246.1
Combined Cansolidated
(Predecessor) (Successor)
Three months Three months
ended ended
31 December 31 December
2000 2001
(£ in millions)
001 66.4
6.4 5.5
66.5 71.9
243 358
90).8 107.7

F-7
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YELL GROUP
NOTES TO THE FINANCIAL STATEMENTS (continued)

4. Net debt

Analvsis of nef deht

Consolidated
Combined (Predecessor) (Successor)
At At At
31 December 31 March 31 December
2000 2004 2001
(£ in millions)
Long-tenn loans and other borrowings
falling due after more than one year 211.2 2218 2,050.8
Short-term borrowings aud long-term oans and
ather borrowings falling duc within one year 76.6 97.2 270
Total debt 287.8 319.0 2.077.8
Cash at bank (2.6) {24.8) (90.9)
Net debt at end of period 285.2 284.2 1,986.9
Maovement in ner debt for the nine months ended 31 Decemnber
Debt due
within one
Total year
cash excluding Debt due
less bank bank after
overdraft overdraft one year Net debt
< (€ in millions)
At 31 March 2000 (Predecessor) 4.7 (21.8) {201.3} (218.4)
Cash flow 2.3 (33.6) 38 (52.1)
Currency movements 0.2 (1.2) (13.7) (14.7)
At 3§ December 2000 (Predecessor) 26 (76.6) (211.2) (285.2)
At 31 March 2001 (Predecessor) 248 {97.2) {221.8) (294.2)
Cash flow 243 (0.2) 3.8) 203
Currency movemeants - (0.3) (1.2) (1.7
At 22 June 2001 (Predecessor) 49.1 (97.9) (226.8) (275.6)
At 19 June 2001 (Successor) - - - -
Cush inflow before acquisttions and financing 53.0 - - 53.0
Cash intlow from financing 1,944} (26.4) (1,916.7) 1.0
Cash outflows on acquisitions {1.914.9) - - (1,914.4)
Balances acquired 8.3 D) (0.4) 72
Deferred consideration vendor foan note - - (100.0) (100.0)
Financing fees accrued not paid - 2.6 2.6
Nct capitalised financing costs - - (45.8) {45.8)
Cuwsrency movements 0.1} 0.1 9.5 9.3
At 3] December 200) 90.9 (27.0) {2,050.8) (1,986.9)
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YELL GROUP
NOTES TO THE FINANCIAL STATEMENTS (continued)

4. Net debt continued
Movement in net debt for the three monthy ended 31 December

Debt due
within one
Total year
cash excluding Debt due
less bank bank after
overdralt overdraft one year Net debt
(£ in millinns)
Az 30 Scptember 2000 (Predecessor) 4.0 (77.4) (213.4) (286.8)
Cush flow (1.4) - - (1.4)
Cunrency movements - 0.8 2.2 3.0
At 3! December 2000 (Predecessor) 2.6 (76.6) 211.2} (285.2)
At 30 September 2001 (Successer) 64.6 (27.0 (2,032.3) (1,994.7)
Cash inflow before acquisitions and financing 29.2 - - 29.2
Cash outflow from financing (2.8) - 2.8 -
Net cash outflows on acquisitions (0.3) - - (0.3)
Financing fees accrued not paid - - (2.8) (2.8)
Net capitalised financing costs - - (14.3) (14.3)
Currency movements 0.2 - (4.2} {4.0)
At 31 December 2001 90.9 (27.0) (2,050.8) (1,986.9)

The terms of the senior credit facilities require Yell Group Liouted and its consolidated subsidiaries to
maintain specified consolidated financial ratios for senior debt to EBITDA (carnings before interest, tax,
depreciation and amortsation as defined in the senior credit facilitics), cash tlow to total debt scrvice,
EBITDA 1o net cash interest payable and total net debt to EBITDA, and to obscrve capital expenditure Timits
tor each financial year. Certain of these financial ratios have to be prepared for the preceding twelve month
period and reported to the providers of the senior credit facilities on a quarterly basis. The Yell Group has
reported that it had maintsined the financial ratios for the period ended 31 December 2001 in compliance
with these debt covenants.

5. Iotangible assets

[ntangible assets at 31 December 2000 and 31 Macch 2001 comprise goodwill that arose on BT's
purchasc of Yellow Book and subsequent acquisitions by Yellow Book as adjusted for amertisation and
movements in foreign exchange rates.

On 22 June 2001 the successor Yefl Group acquired the predecessor Yell Group. The total cost of
acquisition was £2,007.6 million, giving rise to goodwill of £1,694.0 million with an estimated life of 20
years. The successor Yell Group subsequently purchased other businesses in separate transactions that gave
fise o £7.0 million of goodwill, The amount of goodwill at 31 December 2001 reflects management's
preliminary determination of the fair valuc adjustments to be recorded on the date of each acquisition. The
results of an extensive evaluation of fair values muy require us to adjust the amount of goodwill in future
perods.
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YELL GROUP

NOTES TO THE FINANCIAL STATEMENTS (continued)

6. Debtors

Trade debtors
Accrued income
Prepayinents
Total debtors

7. Loans and Barrowings

Scator credit facilities

High Yield Notes

Loans from Yell Group Lumited
Pre-acquisition borrowings

Other

Total loans and other borrowings
Unamortised tinancing fees

Net loans and other berrowings

More than one year

Less than one year

Total loans and other borrowings
Unamortised financing fees

Net loans and other borrowings

Consolidated
Combined (Predecessor) (Successor)
At At At
31 December 31 March 31 December
2000 2001 2001
(£ in milliony)
212.6 2294 269.8
t4.5 439 7.8
4.5 4.8 5.9
231.6 278.1 281.5
Consolidated
Combined (Predecessor) {Successor)
At At At
31 December 31 March 31 December
2000 2001 2001
(£ in millions)
- - 952.1
- - 496,5
- - 680.7
286.7 3173 -
3.1 [.3 0.9
287.8 319.0 2.130.2
- - (824}
287.8 319.0 20778
At
31 December
2001
2,103.2
27.0
2,130.2
{52.4)
2.077.8
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YELL GROUP
NOTES TO THE FINANCIAL STATEMENTS (continued)

8. Changes in ordinary shareholders’ equity (deficit)

BT’s
net Shace Profit and
investment capital lass account Total
{£ in millions)

Balance at 1 April 2000 (Predecessor) 365.0 - - 365.0
Protit for the year to 31 March 2001 102.7 - - 102.7
Net distributions to BT (130.7) - - (150.7M
Taxation settled by BT on behalf of Yell group 54.6 - - 54.6
Alloment of ordinary shares 2.7 - - 22.7
Balance at 31 March 2001 (Predecessor) 3943 - - 394.3
Protut from | April to 22 June 13.9 - - 139
Currency movements 0.8 - - 0.8
Balance at 22 June 2001 (Predecessor) 409.0 - - 409.0
Balance at 19 June 2001 (Successor) - -
Issuance of share capital 1.0 - 1.0
{088 from 23 June to 3§ December 2001 - (39.8) {39.8)
Currency movements - (8.1) {8.1)
Balance at 31 December 2001 (Successor) 1.0 (47.9) (46.9)
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SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant
has duly caused this report to be signed on its behalf by the undersigned, thereunto
duly authorized.
Date: February lft , 2002

YELL FINANCE B.V.
(Registrant)

By: __/s/ lohn Davis

Name: John Davis
Title: Chief Financial Officer




