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FINANCIAL REVIEW FOR THE FINANCIAL YEAR ENDED 31 MARCH 2002

References 1o "we™. "us”, "our”. “Yell”. and the “Yell Group” are to Yell Finunce B.V., a company
incorparated with limited liability under the law of the Netherlands, and its consoliduied subsidiaries and
affiliaies, except as otherwise indicated, and with respect to periods prior to 22 June 2001, these terms also
refer to Yellow Pugres and Yellow Book businesses and companies acquired from British Telecommunications plc

(“BT").

The folluwing mformation should be read in conjunction with the combined and cunsolidated financial
information for the Yell Group, on pages 14 to 27. The financial information for the Yell Group for the year
ended 31 March 2002 (the 2002 financial year ") includes successor and predecessor financial information for
Yell as described below. The attached financial information has been prepared in accordance with generally
accepred accounting principles in the United Kingdom (“UK GAAP"). UK GAAP differs in certain important
respects from generally uccepted accounting principles in the United States (“US GAAP ).

Overview

We are the leading provider of classified directory advertising and associated products and services in the
United Kingdom and the leading independent provider of classified directory advertising in the United States.
We have operated as an independent group since 22 June 2001, the date the businesses and companies comprising
the Yell Group were purchased from BT.

The predecessor combined financial information for the Yetl 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 successor consolidated financial
information for the Yell Group for the period after the purchase from 23 june 2001 to 31 March 2002 represents
a consolidation of the financial information of Yell Finance B.V. and its subsidiaries.

The historical financial information for the 2002 financial year represents an aggregation of the predecessor
results through 22 June 2001 and the successor results from 23 June 2001 to 31 March 2002.

The Yell Purchase

The total cost of acquiring the businesses and companies comprising the Yell Group was £2,007.6 million,
giving rise to total goodwill of £1,703.1 million with an estimated life of 20 years. in connection with this
purchase, we borrowed £2,089.0 million, comprising £1,450.0 million from financial institutions (approximately
£500 million of which way refinanced through the issue of senior notes), £549.0 million from a consortium of
investors led by Apax Partners and Hicks, Muse, Tate & Furst Incorporated (**Hicks Muse”) (which was loaned
to us through our parent company Yell Group Limited, net of financing fees paid) and £100.0 million from the
vendor, a BT affiliate (which was also loaned to us through Yell Group Limited).

The purchase has had a significant effect on the financial results for the periods following the purchase. [n
particular, our increased leverage has led to a significant increase in interest payable. In addition, the increase in
goodwill of £1,235.9 million resulting from the 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 certain investors, we have reported net losses for periods following
thc purchase.

The McLeod Acquisition

On 16 April 2002, we acquired McLeodUSA Media Group, Inc. and its subsidiaries (*McLeod”), one of
the largest independent directory publishers in the United States, for S600.0 million plus expenses. McLeod
published 260 directory editions during the year ended 31 December 200! and generated turmover of $298.4
million and EBITDA, excluding a management fee paid ta McLeod's former parent, of $56.7 million for that
period (based on US GAAP private company financial statements prepared for the sale of McLeod). The
acquisition doubled the number of states in which we operate within the United States. Our review below of the
Yell Group’s historical results of operations does not give effect to this acquisition, which occurred following the
end of our 2002 financial year. The financing of the acquisition is discussed below under *Liquidity and Capital
Resources—Capital Resources™.

Effect of US Expansion

The change of the geographic mix of our business resulting from our Yellow Book acquisition in 1999 as
well as the strategy we have pursued of rapid growth and geographic expansion of our business in the United
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States has had an important effect on our fwancial results during the periods under review, including our profit
margins. These factors, together with the McLeod acquisition, are expected to contifue to have an important
impact on our financiul results in the future.

In the 2002 financial year, aver 67% of our tumover came from our UK operations. Qur printed directories
business in the United Kingdom, which we view as more developed and which covers substantially all of the
United Kingdom, has historically had higher gross profit margins than those in the United States. In contrast, we
have been expanding our geographic coverage in the United States, both through further acquisitions of
independent directory publishers and through new directory launches. Directory launches into new markets
necessarily require us to incur higher costs, and our position as an independent competitor in our markets often
leads us to charge lower advertising prices than those offered by incumbent competitors. As a result, in the 2002
financial year, for example, our gross profit margin tor our UK printed directories was approximately 63%,
comparted t¢ 40% for our US printed directories. Our overall gross profit margin is therefore affected and will
continue to be affected to the extent our US operations continue to form an increasing portion of the geographic
mix of our business.

While we expect to continue to expand our geographic coverage in the United States, we do not intend in
the near to medium term to continue to launch new directories at the same rate as in recent years. We have
increased our focus on enhancing our operating efficiencies and organic growth in the United States, and we
believe there will be opportunities to improve our US gross profit margins, as our US operations become more
established.

Summary Operating Results

Qur results for our 2001 and 2002 financial years are sumumarised in the table below:
Year ended 31 March

Percent
20020 iacrease
2001 Aggregated  (decrease)

(£ in millions, unless
otherwise dirccted)

Group turMOVET L. o 7743 865.4 11.8%
Costof Sales . . ... e (316.0) (387.0) 22.5%
Gross Profit ... . ... o e 458.3 478.4 4.4%
Distribution COStS . . . . . . e e 217 (24.0) 10.6%
AdmInIStrative COSTS . . - .. e (249.1) (302.8) 21.6%
Operating Profit . ... ... e 187.5 151.6 (19.1)%
EBITDA'®
UK OPEIAIONS © . .ot t e eeeee 206.3 2104 2.0%
US Operations ... ... ... . e 16.3 32.] 96.9%
GIOUP . . e e 2226 242.5 8.9%
Adjusted EBITDAN
UK OPEIAONS .. . oot e 206.3 2104 2.0%
US Operalions .. ... oo e 279 351 25.8%
GROUD . - oot e 2342 2455 4.8%
Gross profit mMargin ... ... . 59.2%  55.3%
Adfusted EBITDA margin ... ... .. . e e 302%  284%
Operating profit margin . ... ... .. ... 242% 175%
Cash inflow from operations less nel capital expenditure® ., ... .. ..... ... 171.0 182.5 6.7%

(1Y neludes the predecessor resulis through 22 June 200t and the successor results ihraugh 31 March 2002,

(2} EBITDA comprises iotal operating profit before depreciation and amortisatign, The EBITDA disclused here is not necessarty
comparable to EBITNA disclosed by other companies because EBITDA is not uniformly defined. We belivve that EBITDA is a retevant
measurement used hv componies ia assess performance which attempts to eliminate variances caused by the effects of differences in
taxatis, the amuunt and rvpes of capital employed and depreciation and amortisution policies. EBITDA should not be considered by
investors ay an slternafive 1o group operating profit on ordinary activities before taxation, as an indicator of eperating performance
or a8 an alternative to cash flow from aperating activities.

(31 Adiwsied EBITDA comprises EBITDA us described ahove adjusted fo exclude the cxpenses of the US management inceniive plon.
The cxpenses i periods trongh 22 June 2001 are excluded hecause the plan was terminated on 22 June 2001, Adjusted EBITDA w
aut u meusure of performance under UK or US GAAP. We helieve that udjusted EBITDA is a relevant measurement to ussess our
indervhang financwl performance.

(4 Daring the 2002 financial year we did not dediect the £11.7 million of capital expenditure relating 1o the one-off purchase of the cur
Sleen frim BY thut was later sold to o finance company.
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Certin operational results for the years ended 3! March 2001 and 2002 are summarised in the table below:

Year ended
31 March
2000 2002
UK Opcrational Informationt”
Dircctory editions published ... ..o e 84 89
Directories advertiserst? (thousands) . ... .. ... ... . 654 6738
Total udvertisements (thousands) . ... ... . ... L. 861 898
Unique advertiserst! (thousands) . .. ... ... ... .. .. . . 418 438
Turnover per unique advertiser (pounds) . .. ... L L e 1,239 1234
Urique advertiser market penetration® (%) ... oL L o 216 221
Unique advertiser retention rate®) (%) ... .. ... L 825 795
US Operational Informationt'(®
Dircctory editions published . . ... . .o o 306 272
Dircctorics advertisers® (thousands) . . ... . . .. . . L e 251 246
Total advertisements (thousands) . .. . . . L. 1,157 1224
Urique advertisers® (thousands) . ... . ... .. 152 166
Turnover per unique advertiser (pounds) ... ... .. ... ... .. 1450 1,711
Unique advertiser market penetration® (%) . ... ... .. .. L oo 4.5 92
Unique advertiser retention rate™ (%) .. oot e 740 701

(1) Refers 1 our UK printed directories and US printed directories only.

(21 Number of husmesses advertising in individual directories that were billed during the period. No adjustment is made for businesses
advertising in two or move directories.

(Y Uuigue advertisers are counted only once regardless of the number of advertisements they purchase or the number of directories in
wineh rher advertive,

(4)  Number of unigue printed directon adveitisers ay u proportion of the number of cumpanies in the areas covered by our directories,
hayed on owr own business records or independent research,

(5)  Proportion of adverrisers that have renewed their udvertising from the preceding publication. In the United Kingdom, this meosure
excludes nativnal and key accounts where relcaiion is very high.

(6)  Duta for unique advertisers, turnover per unique advertiser ond unique adverliser retention rute differ from previvusly reported
mionbesy fullowing further integration of our US information systems which eliminated nverlap in calculating the mumber of unique
adverusers. This restatement has had no effect an the Group s reported earnings.

Factors Affecting Results of Operations

Group Turnvver

We currently derive our tummover principally from sales of advertisements in our printed directories, Yellow
Pages. Yellow Book, Business Pages and McLeod (from 16 April 2002 following the 2002 financial year). We
also generate turnover from online-related activities such as online advertising, website design and domain name
sales; from Talking Pages; and from Yell Data. We recognise turnover from advertisement sales for a printed
directory when we have completed delivery of that directory. Because the number and type of directories are not
evenly distributed throughout the year, turnover and profits do not arise evenly over the year. Therefore, certam
periods huve higher-than-average levels of turnover and profits, while others have lower-than-average levels. For
example, during our 2002 financial year, the four financial quarters accounted for 22.4%, 23.3%, 23.4% and
30.9% of Group tumover, respectively. The quarterly distribution of tumover will continue to be uneven, and the
distribution during our 2002 financial year is not necessarily representatve of what we will expenience during
the 2003 tinancial vear. The re-phasing or timing of distribution into an earlier or later period also affects the
quarterly distribution of tumover. By the same token, because our sales and publishing cycle requires us to agree
1o an advertising sale often months in advance of the actual delivery of the directories and recognition of the
corresponding reveaues, this provides better visibility of our expected near-tenn financial results than might
atherwise be the case. We recognise turnover from non-printed directories and other activities over the life of the
contract from the point at which the service is first provided or, in the case of a single delivery, at the time of
delivery.

Growth in our turnover is driven primarily by the volumc of advertisement sales to new and existing
advertsers and by new product offcrings. In the United States, we have also experienced growth in twmover as a

result of acquisitions of other independent directory publishers and new printed directory launches.
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Our dhility to increase turnover in the United Kingdom during most of the period under review was limited
by the undertakings given to the UK Secretary of State for Trade and Industry in July 1996, as we could not
through 31 December 2001 raisc advertising rates in our Yellow Pages directories if the UK Retail Price Index
(“RPE7) was less than 2%. This has restricted our abtlity to raise prices in the United Kingdom. We are not
subject o any regulatory price constraints in the United States. During our 2002 financial year, the average price
of advertising in our Yellow Pages directories decreased by 0.4%, as compared to an increase of 0.7% during
our 2001 tinancial year, Effective January 2002, we are now required to cap the rates charged for advertising
sold after that date in our Yellow Pages directonies at RPl minus 6% for an expected period of four years from
January 2002. Because of the time lupse between sales under the new rates and the publication of the
corresponding directories, the new price cap did not have a significant effect on our 2002 financial year resuits
as 1t attected only three directories published in March 2002.

When RPLis less than 6%, this new price cap will require us to reduce the price in absolute terms that we
can charge our advertisers for placing advertisements in our Yellow Pages directories. Relative to inflation, our
prices will decrease each year that the price cap remains in effect. For example, if inflation as measured by RPI
were 2% at the time prices are set for given directories in each of the four years commencing January 2002, then
advertisement prices would be reduced in absolute terms by 4% each year, and the prices in the fourth year would
be approximately 15% lower than they were when the new price cap took effect.

In the 2002 financial year approximately 60.4% of our Group turnover was affected by a price cap, as
compared (o 64 4% during the 2001 financial year. Had the revised price cap affected all Yellow Pages directories
published in the 2002 financial year, assuming no change in advertising volume or our sales mix, we estimate
that our tuenover would have been reduced by approximately £21 million.

Cost of Sales

Our cost of sales consists principally of costs associated with the publication of directories, including
advertising sales, paper, printing and pre-press production, as well as bad debt expense. The principal
companents of advertising sales costs, which represent a significant portion of our cost of sales, are employee
costs of the sales force, including salaries, benefits and commissions, and associated direct costs.

tn general, we recognise the cost of sales for each directory on completion of delivery of that directory. In
our US operations, we have historically launched some of our new directories by publishing a prototype directory
in which free advertisements are given to advertisers ia the first directory, in which case we recognise costs for
that directory when incurred. Prototype directories have had the effect on our US operations of increasing cost
of sales relative to turnover in periods where they have been utilised. We have no current plans to launch
prototype directories during the 2003 financial year.

We anticipate that cost of sales will increase as we expand and introduce new directories and other products.
Our expansion into new markets in the United States also increases our employee costs. In addition to requiring
a larger sales force, the commissions we pay to our sales force tend to be higher in new markets, as our
commission structure pays higher remuneration for new advertisers.

Cost of sales also includes bad debt expense, which has increased as a percentage of tumover following the
Yellow Book acquisition due to our policy of accepting higher credit risk customers in order to build market
share 1n cenain US markets. Our Yellow Pages business currently has relatively low bad debt expense as
compared to Ye{low Book due to our established market position in the United Kingdom. Our Yellow Book
business operates in a number of markets in which we are a relatively new entrant, and as a result 2 higher
proportion of our advertisers are new advertisers, a category in which we historically have intentionally allowed
for a higher rate of bad debt expense. For example, during the 2002 financial year, bad debt expense as a
percentage of turnover in the United Kingdom was nearly half of the average percentage in the United States. In
addition. in order to expand its advertiser base, Yellow Baok USA's creditworthiness requirements intentionaily
are not as stringent as those of Yellow Pages, which has resulted in a comparatively higher level of bad debt
expense. We believe that the benefits of our growth strategy in the United States outweigh any risks associated
with the credit profile of Yellow Book USA's advertisers, and over time, as our newer directories become more
established in their respective markets, we expect that bad debt expense as a percentage of turnover in the United
States will decrease. Nevertheless, because we expect to continue our growth strategy in the future, we expect
our bad deht expense as a percentage of turnover in the United States to remain higher than in the United
Kingdom.
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Puper 1s our largest raw material and one of our largest variable cost ftems. In recent years paper prices
have fuctuated significantly. In the 2002 financial year, paper costs were cquivalent to approximately 6.5% of
Group turnover and approximately 13.6% of our total cost of sales in the United Kingdom and represented
approximately 17.2% of our total cost of sales in the United States.

Distribution Costs and Administrative Expenses

Qur distribution costs consist principally of amounts payable to third-party delivery companies with which
we contract for the delivery of our printed directories. These costs vary principally due to the number of
directories delivered in a financial period. Our distribution costs related to a directory are recognised when the
directory ix delivered.

Our administrative expenses consist principally of amortisation and depreciation, advertising, promotion and
marketing expenses, administrative staff expenses, information technology costs and staff training. Advertising,
promotion and marketing expenses represent our most significant discretionary expenses.

Administrative expenses have increased primarily due to an increase in the amortisation of goodwill
following the Yell purchase.

A substantial portion of our advertising, promotion and marketing expenses and the costs relating to the
development of our online services relate to promotional and brand-building expenditures, which are largely
discretionary and which we can reduce if we determine at any stage that the business environment does not
justify the related expenditure.

Net Pension Liability

We currently operate a defined benefit pension scheme for our UK employees employed before 1 October
2001 that is subject to the disclosure requirements of UK Financial Reporting Standard 17 *‘Retirement Benefits”
(“FRS 17"). A valuation of this scheme was carried out at 31 March 2002 by a qualified independent actuary.
The net liability measured in accordance with FRS 17 was approximately £1 million, which is not materially
different from amounts recorded.

Year ended 31 March 2002 compared to year ended 31 March 2001

Group Turnover

The following table sets forth, for each of the periods indicated, our tumover in pounds sterling and as a
percentage of group turnover for the periods indicated:

Year ended 31 March

20020
2001 Aggregated

(£ in millions) (%) (£ inmilllens) (%)

UK printed dircctories

Yellow Pages ... ... 502.2 64.8 525.8 60.8
Business Pages .. . ... ... .. e 15.6 2.0 14.7 1.7
517.8 66.8 540.5 62.5

US printed directonies. .. ... .. e 220.4 28.5 284.1 328
Other product and services .. ... ... ... ... . ... 36.1 47 40.8 47
Group tUrRaOVer . ... ... e 774.3 100.0 865.4 100.0

(1 facludes the predecessor results through 22 June 2001 and the successor results through 31 March 2002
Group tumover increased by £91.1 million, or 11.8%, from £774.3 million in the 2001 financial year to
£865.4 million in the 2002 financial year, reflecting increased tumover during the period from each business

segment, particularly US printed directories.

UK primted directories. Turnover from UK printed directories increased by £22.7 million, or 4.4%, from
£517.8 million in the 2001 financial year to £540.5 million in the 2002 financial year. Turnover from Yellow
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Pages directories incrcased by £23.6 mullion, or 4.7%, from £302.2 million in the 200! finuncial ycar to
£525.8 million in the 2002 financial year. A lower level of demand for business-to-business advertisements
during the year resulted in turnover from our Business Pages directories decreasing by £0.9 miilion. or 5.8%,
from £15.6 million in the 2001 financial year to £14.7 million in the 2002 financial year.

The growth in turnover of UK printed directories consisted entirely of organic growth and reflccts primanly
increases in advertising volumes and the introduction and take-up of colour advertising in directories published
from October 2001, offset in part by decreases in advertising prices as a result of the regulatory price cap.

Our increase in advertising volumes was due in part to the acquisition of new advertisers, as the number of
unique advertisers increased by 5% from approximately 418,000 during the 2001 financial year to approximately
438,000 during the 2002 financial year. The increase in unique advertisers reflected, amongst other things our “First
Steps” marketing initiative, which was introduced in March 2000 and provided an incentive to new advertisers of a
30% discount in the first year dnd a 25% discount in the second year on non-display advertisements.

Our retention rates decreased to 79.5% during the 2002 financial year as compared to 82.5% during 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.

The turnover per unique advertiser decreased marginally from £1,239 during the 200! financial year to £1,234
during the 2002 financial year. This reflected the increase in new advertisers taking advantage of discounts offered
as part of the “First Steps” programme, which was offset in part by (a) increased tumover from “First Steps”
advertisers who joined the programune in the prior year and renewed at the lower discount available during the
sccond year and (b) 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 affect our
turnover positively going forward in the short term and help compensate for downward pressures on UK prices.

US printed directories. Turnover from US printed directories increased by £63.7 million, or 28:9%, from
£220.4 million in the 200! financial year to £284.1 million for the 2002 financial year. New directories launched
during the 2002 financial year accounted for approximately £34 million of the increase.

Same market growth of approximately £12 million, or 6.5%, during the 2002 financial year was the second
most important factor contributing to this increase. Same market growth is derived by comparing the tumover
from directories (including rescoped directories) that we published in a period with turnover from these same
directones or predecessor directories covering substantially the same geographic area published in the previous
publishing cycle. Rescoped directories are directories where we redefine the geographic boundaries covered by
one or more dircctories, which could include replacing onc directery with multiple directories or combining
multiple directories intc fewer directories. Our calculation of same market growth above does not include our
business-to-business directory which experienced a decline in revenues of £1.3 million, due to a shortened
canvassing period resulting from the events of September 11, 2001 and a reallocation of the sales force to other
directories. Further, it does not include a £0.3 million decline in Nassau community directories, as a new
rescoped wide area Nassau county directory marketed alongside the community directories as an adventising
alternative was not published until the beginning of this financial year, preventing an equivalent same-market
camparison for the period. Finally, it does not include the effect of the Cincinatti directory which was published
in the prior period shortly after its acquisition (once sales had already been made) and which had decreased
revenues of £0.9 million after we instituted stronger credit controls and made other changes designed to increase
the quality of revenues.

Our rate of same market growth for US printed directories in the 2002 financial year was affected in part by
difficult market conditions in the United States, which may have decreased the amount of advertising spend that
some advertisers were willing to devote to our directories, prevented or discouraged some advertisers from
renewing advertising and reduced generally the pool of new small businesses that were potential new advertisers.

The balance of the increase in turnover benefited from movement in the dollar to pound sterling exchange
rate and also came from directories that we published for the first time since we acquired them, including in
some cases acquired directories that we rescoped and combined with existing directonies.

We sold advertising to 166,000 unique advertisers during the 2002 financial year, a net increase of
14,000 unique advertisers as compared to the 152,000 unique advertisers we had during the 200! financial year.
{n the United States, customer retention rates for the 2002 financial year were 70.1% compared to 74.0% for the
2001 financial year and were affected by the large number of launches in the prior year which traditionally have
Jower retention rates in early cycles.
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furnover per unique advertiser for US printed directories has increased from £1,450 during the 200!
financial vear 10 £1,711 during the 2002 financial year. This growth has been largely due to increases in volume
and nux of types of advertising sold.

twher products and services. Tumover from other products and services increased by £4.7 million, or
13.0%, from £36.1 million in the 2001 financial year to £40.8 million in the 2002 financtal year, This was due
fargely o growth In our online services relating to Yell.com, which grew (rom £8.3 million to £14.9 million
during the penod, partially offset in each case by reductions in other products and services.

Cost of Sales

I'he following table sets forth, for each of the periods indicated, our cost of sales in pounds sterling and as
a percentage of the related tumover for the periods indicated:

Year ended 31 March

: 2002
2000 Aggregated

(£ in milllons) (%) (£ in milllons) (%)

UK printed directonies

Yellow Pages ... . e [71.4 34.1 192.6 36.6

Business Pages . ... ... e 57 36.5 5.6 38.}

Total o e 177.1 342 198.2 36.7
US printed directorics .. ..o oo e 126.0 57.2 171.7 60.4
Other product and SEIVICES . . o .o v ettt e 12.9 357 17.1 419
Totalcostofsales .. ... ... 116.0 40.8 387.0 447
(v Includes the predecessor results through 22 June 2001 and the successor results through 31 March 2002.

Total cost of sales increased by £71.0 million, or 22.5%, from £316.0 million in the 2001 financial ycar to
£387.0 nmullion in the 2002 financial year.

C'ost of sales for UK printed directories increased by £21.1 million, or {1.9%, from £177.1 million in the
2001 financial year to £198.2 mullion in the 2002 financial year. This was due primarily to an increase in
emplovee costs, which resulted from an increase in the size of our sales force corresponding with growth in the
UK husiness as well as an increase in annual salaries,

Cost of sales for US printed directories increased by £45.7 million, or 36.3%, from £126.0 million in the
2001 tinancial yecar to £171.7 million in the 2002 financial year. This increase reflected growth in the US
business, the significant additional costs associated with the launch of ncw dircctories, particularly in the fourth
quarter, and an increase in our pre-press costs as a result of using two suppliers on a parallel basis whilst the
work is transitioned to a new supplier, which was partially offset by a decrease in prototype directory costs. The
costs of launching new prototype directories in the United States were approximately £2 million in the 2002
financial year as comnpared Lo approximately £9 million during the 2001 financial year. During the 2003 financial
year, we expect a decreased number of new directory launches, and we have no current plans to launch any new
prototype directorics.

Cost of sales for other products and services increased by £4.2 million, or 32.6%, from £12.9 million in the
2001 financial year to £17.1 mithon in the 2002 financial year. This increase is broadly in line with the related
increase in turnover during that same period and is due primarily to increased costs from Yell.com and Talking
Pages.

Our consolidated bad debt expense was £53.2 million (or approximately 6% of Group revenue) in the 2002
financial vear, as compared with £37.4 million (or approximately 5% of Group revenue) in the 2001 financial
yeat. In the United Kingdom, our bad debt cxpense was approximately 4% of UK printed directories tumover in
the 2002 financial year, as compared with approximately 4% of UK printed directories tunover in the 2001
financial year. [n the United States, where our creditworthiness rcquircments are intentionally not as stringent as
those of Yellow Pages, our bad debt expense was approximately 9% of US printed directories tumover 1n the
2002 financial year, as compared with approximately 8% of US printed dircctorics turnover in the 2001 financial
vear. This change reflected a slight deterioration in collection rates duc to challenging economic conditions.
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Gross Profit

Cross profit increased by £20.1 million, or 4.4%, from £458.3 million in the 2001 financizl year to
£478.4 million in the 2002 financial year. Gross profit margin decreased from 59.2% in the 2001 financial year
to 55.3% in the 2002 financial year, reflecting primarily the lower gross profit margins associated with Yellow
Book USA and the increased contribution of our US business.

Gross profit from UK printed directories of £342.3 million in the 2002 financial year was slighuly higher
thun the £340.7 million reported in the 2001 financial year. Gross profit margin on UK printed directories
decreased from 65.8% in the 2001 financial year to 63.3% in the 2002 financial year, primarily reflecting the
increased sales employee costs described above.

Gross profit from US printed directories increased from £94.4 million during the 2001 financial year to
£112.4 million for the 2002 financial year. Gross profit margin on US printed directories was 42.8% in the 2001
financial year and 39.6% in the 2002 financial year. The decrease reflected the high level of new directory
taunches in 2002. As described above, we currently expect a lower level of new launches during 2003.

Gross profit from other products and services increased by £0.5 million, or 2.2%, from £23.2 million 1n the
2001 financial year to £23.7 million in the 2002 financial year. The gross profit margin on other products and
services decreased from 64.3% in the 200! financial year to 58.1% in the 2002 financial year.

Distribution Costs and Administrative Expenses

Distribution costs increased by £2.3 million, or 10.6%, from £21.7 million in the 2001 financial year to
£24.0 million in the 2002 financial year. Most of the increase arose from higher delivery costs in the United
States, due to the greater number of directories circulated. Distribution costs excluding Yellow Book USA's
financial results remained flat for the 2002 financial year when compared to the 2001 financial year.

Administrative cxpenses increased by £53.7 million, or 21.6%, from £249.1 million in the 2001 financial
year to £302.8 million in the 2002 financial year. The increase was due primarily to an increase in the
amortisation of goodwill following the Yell purchase.

Excluding amortisation of goodwilt from all periods, administrative expenses increased by £5.1 million, or
2.2%, from £227.0 million in the 200! financial year to £232.1 million in the 2002 financial year. This increase
included a 1.3% increase in US administrative expenses which primarily arose from ongoing employee costs,
movement in the dollar to pound sterling exchange ratio and increased advertising and promotional costs from
new directory launches. The increase also included a 2.9% increase in UK administrative expense, arising
primarily from costs incurred during the period in connection with increased employee and other costs in the
UK to operate on a stand-alone basis, increased depreciation related to the car fleet transferred from BT in March
2001, and the implementation of our SAP management information system, offset by decreased advertising and
promotional costs.

Operating Profit

Operating profit decreased by £35.9 million, or 19.1%, from £187.5 million in the 2001 financial year to
L£151.6 million in the 2002 financial year. Our operating profit margin decreased from 24.2% in the 2001 financial
year to 17.5% in the 2002 financial year, principally teflecting 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).

EBITDA and Adjusted EBITDA

EBITDA und Adjusted EBITDA are as defined on page 3. For the 2002 financial year, Adjusted EBITDA
was £245.5 million, or 4.8%, higher than Adjusted EBITDA for the same period in the prior financial year. The
increase in Adjusted EBITDA benefited from growth in gross profit, partially offset by the increase in
administrative expenses, both as described above.

The Adjusted EBITDA margin for the 2002 financial year was 2%.4%, down from 30.2% for the same period
in the prior financial year. These movements in margin largely reflect movements in the gross profit margin as
explained abave. For periods following the Yell purchase, thete is no difference between Adjusted EBITDA and
EBITDA.
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et Interest Payable

Net interest payable was £164.4 million, comprising both cash intcrest and non-cash interest, in the 2002
limancial vear. compared to £24.5 million in the 2001 financial year. Of this £164.4 nullion net interest payable,
L94.7 nution was payable in respect of cash interest. The increase in ntt interest payable was due to the
mereased Jeverage resulting from the Yell purchase and, to a lesser extent, 4 write-off in August 2001 of £5.3
nullion ol fees related to the bridge loans entered into in connection with the Yeli purchase that were refinanced
with praceeds from an issuance of senior notes.

Profit/(Loss) Before and After Tax

Protit on ordinary activities before tax was £163.0 million in the 2001 financial ycar as compared (o a loss
ot £12.8 mullion 1n the 2002 financial year.

Tax on profit on ordinary activities decreased by £41.7 million, or 69.2%, from £60.3 million in the 2001
financial year to £18.6 million in the 2002 financial year. There is a tax charge for the 2002 financial year, albeit
4 reduced charge, even though there is an accounting loss. This is due to the effect of non-deductible goedwill
amortisation in the UK and tax losses in the US for which oo credit is available. There was a £7.3 million tax
charge for the period from 23 June to 31 March 2002. This is lower than periods before the Yell purchase due to
the deurease 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 on our taxable income in the United Kingdom and United States.

We had o loss after tax of £31.4 million in the 2002 financial year compared to profit afler 1ax of
£102.7 million in the 200! financial year for the reasons described above. Had the acquisition taken place on
| April 2000, we estimate that we would have had a loss after tax of £71.7 million in the 2002 financial year
cotmpared to a loss after tax of £84.0 million in the 2001 financial year, as a result of the increase to goodwill
amortisation and interest.

Liquidity and Capital Resources

Pror to the Yell purchase, our principal source of liquidity was cash flow generated from our operations
and from toans from BT to fund acquisitions. Going forward, we will continue 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, of which the full amount was available as of 31 March 2002.

Our net cash inflow from operating activities was £194.1 wmillion in the 2001 finaacial year and £196.3
mitlion in the 2002 financial year.

Our capital expenditure was £23.1 million in the 2001 financial year and £14.9 million in the 2002 financial
year. [n the 2002 financial year, this capital expenditure was principally in respect of the acquisition of fixed
assets to support our sales force and central administration staff. The predecessor Yell Group also paid £11.7
mitlion to BT in the period from | April through 22 June 2001 for the transfer of a car fleet to one of our
subsidiarics in March 2001. We currently expect to spend approximately £25 million for capital expenditure in
the 2003 financial year, primarily on information technology systems.

Prior to the Yell purchase, our financing activities were limited to transactions with BT. On 22 June 2001,
we received cash from borrowings of £2,028.9 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 Resources

At 31 March 2002, we had cash of £100.1 million.
We cxpect that any significant acquisitions or other significant expenditures, including those related to the
development of vur online services, or any payment of interest on amounts outstanding under or repayment of

an existing bridge facility, would in the future be financed through any one or more of operating cash flow, credit
tucilities and the issue of new debt and equity securities.

10
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We financed the McLeod acquisition, completed on 16 Apni 2002, through $250.0 million of seruor bank
Enancing and a $250.0 million bridge facility together with $87.7 million of additional funds in the form of
~subordinated non-cash pay loans {rom investors in our parent company, channelled through our parent company.
and $37.3 miflion of unrestricted cash from our available cash balances. As a result, our overall borrowings
mcreased by approximately £410 miltion.

We had net debt of £2,004.0 million at 31 March 2002. We are required to satisfy interest and principal
payments on our borrowings as they become due. To the extent we are not able to fund 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 default under our debt
covenants. No one 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. The table below sets forth the maturity
profile of our debt at 31 March 2002.

Payments Due by Period

Within After
Delnt Tntal tyear 2-)years 4S5years  Syean

(£ in millions)

L ong-term loans and other borrowings

Term Loan A ... L 600.0 510 183.0 2460 ° 1200
TeemLoan B oo 175.0  — — — 175.0
TermLoan € ... 179.6 1.8 3.6 3.6 170.6
Senior Sterling Notes due 2010 ... ... ... .o o L 2500 — — — 250.0
Senior Dollar Notes due 2001 . ... ... ... .. ... .. ... 1403 — —_ — 140.3
Scnior Discount Dollar Notes due 2011 . ..... ... . .. 1de — — — 114.6

Subordinated Parent Company Lean ... ... ... . ... 6853 — — — 685.3

Other . e 07 06 0.t — —

Total Debt o e 2,1455 334 1867 2496 16558

Unamortised financing costs . ... ... . o o (41.4)

Cashatbank . . {100.1)

Netdebtatend of period .. ... ... ... ... Ll 2,004.0

The terms of the senior credit facilities require us to maintain specified consclidated financial ratios for
senior debt on Eamings before Interest, Tax, Depreciation and Amortisation {“EBITDA”) as defined in the senior
credit facilities, cash flow to total debt service, EBITDA to net cash interest payable and total net debt to
EBITDA and to observe capital expenditure limits for each financial year. Certain of these financial ratios have
to be prepared for the preceding 12-month period and reported to the providers of the senior credit facilities on a
quanerly basis. We have reported that we have maintained the financial ratios for the year ended 31 March 2002
in compliance with these debt covenants.

We do not have any off-balance sheet arrangements other than the contingent liability to certain key US
cmployees and the interest rate hedges discussed below.

The following table sets forth our contractual obligations as at 31 March 2002:

Within 2-3 45 After §

1year ycars  years years Total
(£ in milllons)
Tang termodebl .o s 534  186.7 249.6 1,655.8 21455
Operating lease obligations . .. ... ... ... ... . oL 132 17.5 138 319 76.4
ol e 66.6 2042 2634 1,687.7 22219

‘Treasury Policy

Qur treasury operation’s primary role is to manage liquidity, funding investment and our financial risk,
including risk from volatility in currency and interest rates and counterparty credit risk. The treasury operation is
not a profit ceatre and its objective is to manage risk at optimum cost.

11
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Our board of directors sets the treasury department’s policy and its activities are subject to a sct of vontruls
commensurate with the magniude of the investments and borrowings under its management. Counterparty credit
risk is closely monitored and managed within controls set by our board of directors. It is likely that denvative
financial instruments, icluding forward foreign exchange contracts, if entered into, will be used only for hedging
purposes.

Market-related Risks

(nterest is payable under our senior credit facilities at a variable rate. We could, therefore, be adversely
atfected if intcrest rates were to rise significantly. Under the senior credit facilities, we are required to hedge at
least 50% of the variable-rate indebtedness under the senior credit facilities for a duration of two years. Wc have
currently hedged and expect to continue to hedge nearly 100% of the indebtedness under the senior credit
facilities for 27 months using interest rate swaps, with a review of this strategy on a quarterly basis. At 31 March
2002 the group has £11.3 million net unrecognised losses on these instruments that will be recognised when the
interest is paid.

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 cur operations in
the United States are denominated in dollars. However, our financial information is presented in pounds sterling,
and changes in the exchange rate between the dollar and pounds sterling will affect the translation of the results
of our Yellow Book operations in the United States into pounds sterling. We do not currently iotend to hedge
any foreign exchange rate risk relating to dollar-denominated notes, although we will continue to review this
practice.

At 31 March 2002, we had £382.3 million of borrowings denominated in dollars and £1,058.4 million of
borrowings that accrue interest at variable rates, before taking into account hedging arrangements. The following
examples illustrate the effect certain changes in foreign exchange rates and intetest rates would have had in the
2002 financial year. The following discussion of estimated amounts generated from the sensitivity analysis is
forward looking and involves risks and uncertainties. If the amount or mix of long-term borrowings is different,
then the following examples may not be indicative of the effects of changing exchange rates and interest rates.

e  [fthe variable interest rates had been a full percentage point higher or lower with no change in foreign
exchange ratcs then the interest payable with respect to our variable-rate indebtedness in the 2002
financial year would have been £1.0 million higher or lower, respectively, taking into account our
hedging arrangements, or £10.6 million higher or lower, respectively, without taking into account
hedging arrangements.

®  [f the average exchange rate of the dollar as measured against the pound sterling were 10% higher or
lower, with no change in variable rates of interest, then the interest payable in the 2002 financial year
would have been approximately £2.6 million lower or £3.2 million higher, respectively.

Under UK GAAP, gains and losses on these hedging instruments are deferred and only recognised in income
when the underlying transaction is recorded. In 2002, the amount of hedging loss that wus not rccognised under
UK GAAP was £11.3 million.

Our exposure to intercst rate fluctuations will depend on the amount of variable rate indebtedness that we
have outstanding and the extent of any hedging arrangements that we put in place. Similarly, our exposure to
currency fluctuations will depend on the mix of dollar and pounds sterling denominated indebtedness and the
extent of any hedging arrangements.

!

DifTerences between UK and US GAAP

Our combined and consclidated financial statements are prepared in accordance with UK GAAP, which
differ in certain significant respects from US GAAP. Differences result primarily from the different treatment of
purchase price allocations when accounting for acquisitions, “push-down” accounting for payments made to
certain management by BT, costs associated with selling advertisemeats, derivative financial instruments,
pensions and deferred taxes. Under US GAAP, a portion of the purchase price is allocated, when accounting for
acquisitions, to the deferred costs of directories that publish in the months immediately following the acquisition.
Under UK GAAD, the deferred costs, which represent the value of selling efforts not yet realised, are valued at
the lower of historical cost and net realisable value. The purchase price allocation under US GAAP increases the
value of the selling effort to its retail value and, accordingly, profits in the period immediately following an

12
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acquisition would be significantly lower under US GAAP than under UK GAAP. Furthermore, under US GAAP.
a portion of the purchase price would be allocated to other intangible assets such as acquired customer
relationships, which are amortised over a much shorter life than the goodwill recorded under UK GAAP.

Yell Group Unaudited Financial Information

The condensed unaudited financial information on the followiny pages (s presented in accordance with UK
GAAP. The profit and loss account and cashflow statement for the year ended 31 March 2002 is an aggregation
of the pre-acquisition and post-acquisition periods. See note 1 on page 17.




WGM 020 7803 0880 5/168/02 12:07 PAGE 17/33 RightFaAX

CONDENSED UNAUDITED FINANCIAL INFORMATION
YELL GROUP
COMBINED AND CONSOLIDATED PROFIT AND LOSS ACCOUNTS

Year ended 31 March
002

Notes 2000 2001 Aupregated
£m im {m

Turnover

Continuing operations . .. ... ... .o L. e 5235 7385 3603

ACQUISTHIONS .. oo e e 98.7 158 5.1
Group tUFMOYCOE . . . o .ot oot e 2 6222 7743 865.4
Costof Sales. ... . e e (242.1) (316.0) (387.09)
Grossprofit .. ... .. 380.1 4583 478.4
DIstribubion Costs . ... e e (16.2) (21.7)  (24.0)
AdIInIstrative CXPERSES . .. oo (170.8) (249.1) (302.8)
Operating profit/(loss)

Continuing operations . ... .....oouueenn it 199.8 186.8 151.0

ACQUISTHONS - oo 6.7 0.7 0.6
Total operating profit . ... .. .. .. ... ... L 2 1931 1875 151.6
Netinterest payable .. ... ... . . ... .. 3 (10.8) (24.5) (164.4)
Profit/(loss) on ordinary activities before taxation ... ... ... ... ... 1823 1630 (12.8)
Tax on prefit/{loss) on ordinary activities .. ......... ... ... ..., 4 (87.7) (60.3) (18.5)
Profit/(loss) for the financial year .. .. ... ... ... ... . ... .. ... I 1246 102.7 (31.4)

STATEMENTS OF TOTAL RECOCNISED GAINS AND LOSSES

Year ended 31 March
2002

2000 2001 Aggregated
fm fm £m
Protit(loss) for the financial year .. .. ... ... ... ... ... 124.6 102.7 (31.4)
Cumency movEmENtS . . ... 1.6 227 (2.9)
Total recognised gains/(losses) for the financial year .. ... ... 126.2 1254 (34.3)
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CONDENSED UNAUDITED FINANCIAL INFORMATION
YELL GROUP
COMBINED AND CONSOLIDATED BALANCE SHEETS

At 31 March
2000 2001 2002

Notes
£m fm im

Fixed assets
INtnEible 45S€18 .. oL S 3705 4293 11,6405
Tangible aSSels « .. L e 6 220 427 3o.0
INVESUMENL . o o e [.§ 1.9 2.1
Total fixed assets . .. ... 3940 4739 1,672.6
Current assets
StOCKS e 7 75.1 87.5 90.9
DEbIOUS e e 8 2094 278.1 3373
Cashatbankandinhand ... ... . .. o oo o 47 248 100.1
Total current assets . . .. .. .. .o 289.2 3904 5283
Creditors: amounts falling due within one year
Loans and other Bomowings . ... ... ... i 9 (21.8) (47.2) (53.4)
Other creditors . .. .. e 10 (89.8) (133.0) (146.7)
Total creditors: amounts falling due within one vear .............. . (111.6) (230.2)  (200.1)
Net CUrrent asSets . . . ... .. e e 1776 160.2 328.2
Total asscts less current liabilities . .. .. ... ... ... ... . ... ....... 571.6 6341 2,000.8
Creditors: amounts falling due after more than one year
Louns and other DOMOWINES . ... .. . i i i 9 (201.3) (221.8) (2,050.7
Other creditors .o [0 (5.3) (18.0) —_
Total creditors: amounts falling due after more than one year . ... .. .. {206.6) {239.8) (2,050.7)
Net assets/(liabilities) ... ... ... ... L 3650 3943 (49.9)
Capital and reserves
Calicdup share capital ... ... ... . ... . 11 — — 0.1
Share premium 8CCOUNL .. L. o i i i it e e 11 — — 0.9
Profitand loss account .. ... ... 11 — — (50.9)
BT's net investinent inthe Yell Group ..., oot 1T 3650 3943 —
Equity sharcholders’ funds/(deficit) ............ .. ... .. ... ..., 365.0 3943 (49.9)
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CONDENSED UNAUDITED FINANCIAL INFORMATION
YELL GROUP
COMBINED AND CONSOLIDATED CASH FLOW STATEMENTS

Year ended 31 March
2002

Notes 2000 2001 Aggregated
fm £m fm

Net cash inflow from operating activities . ... ............ ... . 190.6 194.1 196.3
Returns on investments and servicing of finance
Interest paid .. .. ... ... e (1.3) (259 (94.7)
Finance fees paid. .. . ... .. .. — — (49.4)
Net cash outflow from returns on investments and servicing of

fINANCE .. ... e 1.3y (25.9) (144.1)
Taxation . .. e (0.9 (1.6) (0.4)
Capital expenditure and financial investment
Purchase of tangible fixed assets ... ....... ... ... .. ... (10.8) (23.1) (14.9)
Sale of tangible fixed assets . . ... .. ... .. il — — 1.l
Payment tor assets transferved from BT ... ... ... ... ... .. — — (117}
Net cash (outflow) for capital expenditure and financial

IVESITAGNE . . . . L e (10.8y (3.0 (25.5)
Net cash (outflow) for acquisitions
Purchase of subsidiary undertakings. net of cash acquired . ...... .. (406.0) (39.0) (1,582.6)
Cash (outflowYinflow before fimancing . . ... ... ... . (238.4) 1045 (1,556.3)
Financing
Issue of ordinary sharc capital . ... ... ... i — — 1.0
Net cash contributions from/(distributions to) BT ... ............ 11 393 (150.7) —
Cash retained by BT onacquisition .. ..., ... ... — — (40.8)
New loans issued . . .. ... 206.4 66.0 2,543.5
Borrowmgsrepatd .. ... — — (872.1)
Net cash inftow/(outflow) from financing . . ... ... ... .. ... .. 245.7 (84.7) 1,631.6
Increase in nct cash inthevear . . ... ... ... ... ... ... .. .. 7.3 19.8 75.3
Tncrease in new debt tesulting fromcash flows . ... ..o o 0L 12 (199.1) (46.2) (1.546.7)

RECONCILIATION OF OPERATING PROFIT TO NET CASH INFLOW FROM
OPERATING ACTIVITIES

Year ended 31 March
002

2000 2001 Apgregated

fm im fm
Total vperating profit . .. ... ... 193.1 187.5 151.6
TUDEPICCIAUON © . e 6.5 13.0 202
Goodwill amortisation .. .. L 11.2 221 707
Increase in stocks ... .. L (28) (12.9) @7
Increase indelbtors ... ... (34.6) (60.8) (49.4)
[ncreasesncreditors. . .. o e 15.8 379 - 74
Other . e 1.4 6.8 0.5
Net cash inflow front operating activities . . . ................. 190.6 164.1 196.3
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CONDENSED UNAUDITED FINANCIAL INFORMATION
YELL GROUP
NOTES TO THE FINANCIAL INFORMATION

1. Basis of preparation, combination and consolidation

Presentations in the profit and loss account and cash flow statement for the years ended 31 March 2000 and
2001 of certain immatertal amounts related to an investment have been reclassified to conform with the
presentations in the 2002 financial year.

The principal activity of the Yell Group is publishing classified advertising directories in the United
Kingdon and the United States.

The finuncial information presented here for the two years ended 31 March 2001 represents an aggregation
of the historical financial information of Yellow Pages and of Yellow Book, since its acquisition by BT, as if the
Yell Group had been formed as a discrete operation throughout those two years. The capital structure of the Yell
Group and its interest charges, goodwill amartisation, administration costs, pension costs and tax charges during
that period and for the period up to 22 June 2001 are significantly different from those that have existed since
the acquisition. [n particular, BT's net investment in the Yell Group was replaced by share capital, reserves and
external borrowings.

Prior to 6 March 2001, Yellow Pages was a business unit of BT and did not form a separate legal entity, nor
was it structured with a holding company as a separate legal entity. As a stand-alone business unit within BT,
Yellow Pages provided its own administration and management; however, BT did provide some services
including. but not limited to, treasury. cash management (including participation in BT’s cash pooling system),
employee benefit administration, and legal and professional services.

Yellow Pages has been allocated or charged costs from BT for certain administration and other services
supplied. These costs have been allocated based on reasonable estimates and are insignificant to the total value
of services provided by BT. The results, assets and liabilities included in the financial information are affected
by the financing, taxation and cost allocation arrangements of BT for all periods up to 22 June 2001.

Substantially all funding of the Yell Group’s businesses was financed via BT's net investment and loans
issued by BT up until 22 June 2001, and thereafter by a number of shareholder and third party debt facilities as
detailed in note 9. [n the balance sheet at 31 March 2000 and 2001, trading and short-term treasury cash
management balances with BT were included in debtors and creditors as appropriate.

Up until the acquisition on 22 June 2001, Yell management regarded BT as the uitimate controlling party of
the Group. Thereafter, management regards Apax Partners and Hicks Muse, the leaders of the consortium that
purchased the Yell Group, as the ultimate controlling parties.

The unaudited condensed pro forma financial information for the Yell Group, as if the acquisition took place
on | April 2000, for the years ended 31 March 2001 and 2002, is as follows:

001 2002

“tm tm
GIOUP WUMNOVET L. . e et e e e 7743 8654
Protiti(loss) for the financial year .. . ... ... .. ... . e (84.0) (71.7)

Turnover und operating profits in respect of acquisitions shown separately in the profit and loss account
relate o Yellow Book (plus three minor acquisitions) in the year ended 31 March 2000, three minor acquisitions
in the year ended 31 March 2001, and four minor acquisitions in the year ended 31 March 2002.

Where the financial statements ot subsidiary undertakings do aot conform with the Yell Group's accounting
policies. appropriate adjustments arc made on combination in order to present the Yell Group’s combined and
consolidated financial information on a consistent basis. All companies within the Yell Group during the period
of ownership have coterminous financial years. All transactions between the Yell Group's businesses have been
climinaled in the preparation of this combined and consolidated financial information.
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CONDENSED UNAUDITED FINANCIAL INFORMATION
YELL GROUP .
NOTES TO THE FINANCIAL INFORMATION (continued)

The preparation of the combined and consolidated financial information requires management to make
estimales and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent
assets and liabilities at the date of the financial information and the reported amounts of income and expenditure
during the reporting period. Actual results could differ from those estimates. Estimates are used principally when
accounting for income, provision for doubtful debts, depreciation, employee pension and management incentive
schemes and taxes.

2. Segmental analysis

The Group is a publisher of classified advertising directories in the United Kingdom and the United States.
‘Turnover is principally derived from the sale of advertising in such publications. The geographical analysis is
stated on the basis of origin of operations, although it would not be different had it been stated on the basis of
customer ongin.

The information on segments presented are based on the segmental operating results regularly reviewed by
the Group’s chief operating decision maker (the CEQO).

The Group's operations are a unitary business and have been managed on this basis. For the purpases of
exercising day-to-day managerial and budgetary control, the management accounts are divided internally by
product but these divisions are not self-standing businesses. For the purpose of managing the business, most
common costs are allocated entirely to classified directories. Control is exercised by comparing performance
against budgets agreed in advance. The CEO reviews the tumover and operating results for each main product.

Segmental information is provided tn respect of UK directories, US directories and “UK other”, which
pnincipally comprises online services, Talking Pages and Yell Data.

Depreciztion  Operating

and profit/
Turnover amortisation (loss)
tm £m £m
Year ended 31 March 2000
UK printed directories ... ... ... .. 494.7 48 207.4
L0 723 28.8 ‘_g_z (7.0)
Total United Kingdom . .. ... ... ... ... .. .. . 523.5 5.5 199.8
US directories (seven months from date of acquisitions) .. ........... 98.7 12.2 (6.7)
Grouptotal .. .. ... 622.2 177 193.1
Year ended 31 March 2001
UK printed directories . ........ ... . . 517.8 6.4 2209
Other . . e 36.1 16 (22.6)
Tutal United Kingdom . ... ... ... ... ... 553.9 8.0 198.3
USdirectories ... . o e 220.4 27_1_ (10.8)
Group total . ... ... ... e 774.3 5.1 187.
Year ended 31 March 2002 (aggregated)
UK printed directories . ... ... 540.5 53.8 152.4
Oter L e 40.8 6.2 {2.0)
Total United Kingdomy ... ... ... o 581.3 60.0 150.4
US dircctonies ... L e 284.1 30.9 1.2
Grouptotal . ... ... ... £63.4 0.9 1516




WGM 020 7803 0880 5/16/02 12:07 PAGE 22/33 RightFAX

CONDENSED UNAUDITED FINANCIAL INFORMATION
YELL GROUP
NOTES TO THE FINANCIAL INFORMATION (continued)

3. Nct interest payable

Year ended 31 March

1002
2000 2001 Aggregated
tm o im im
Semtor eredit facilities . ... .. L — — 61.5
Senior high yield sterling and dollarnotes ... ....... ... ... ... L — — 36.4
Subordinated parent company loan ... ... Lo e — — 46.3
Bridging facilities . . . ... — — 7.0
Loans from BT . .o .o 10.8 245 58
Other L — — 02
Amortisation of financing costs . .. .. .. ... L - il _ 95
Total interest payable ... ... .. .. ... ... ... ol 10.8 245 166.7
Interest receivable ... e — _ 2.3)
Ncetinterest payable .. ... .. ... L L 10.8 245 1644

||
Il

wy Intercst on the subordinated parent company loan rolls up into the principal balance and is not due until the maturity or repayment of
th¢ lvan,

4. ‘lax on profit on ordinary activities

Year ended 31 March

2002
2000 2001 Aggregated
“im £m fm
United Kingdom
UK corporation tax at 30% ... ... ... . i 58.3 60.0 22.0
FOrCIgR WXes . . ..o e (0.6) 03 —
Total Current tax . .. ..o 577 60.3 22,0
Deferred tax
Origination and reversal of timing differences in the United Kingdom ... ... - — (3.9
Tax on profit on ordinary activities . . .. ..... .. ... ... .. ... ... ... ... 57.7 60.3 18.6

II
|
II

For periods prior to the acquisition on 22 June 2001, total tax on profit on ordinary activities is computed
by applying the UK corporation tax rate at 30% throughout the periods presented to UK taxable profits.
Operations in the United States gave rise to a tax net operating loss of £81.6 million for the year to 31 March
2002 (2001 —£15.7 million loss, 2000—£31.5 million loss), which is available to offset taxable income arising
in the United States in tuture years.
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4. Tax on prafit on ordinary activities (continued)

The tax for the period is higher than the standard rate of corporation tax in the United Kingdom (30%). The

difterences are explained below:

Profit(loss) on ordinary activities before tax . .......... ... ..

Profiv’(loss) on ordinary activities multiplied by standard rate of corporation
tax in the United Kingdom (30%) . ...... ... oo
Etfects of:
Non-deductible UK goodwill amortisation .. .................. .. ..
Other cxpenses not deductable for tax purposes .. ... .o
UStaxlosses ....ooovvenn. o e
Other timing differences ... .o .
Higher tax rates On Overseas eamings .. ... oot oo cnnn .

Total CUPrent taX . . . . . ... e
Deferted tax . . . . ... e

Tax on profit an ordinary activities .. . ... ... . ... .. ... .. ... ...

5. [Intangible assets

Goodwill

Ciross hook value

Balance al beginning of theyear ... ..o ..
Additions prior to acquisition from BT .. .. ... ... ... ... ... . ..
Currecnecy movements (pre-acquisSition) . ... .. ... .o
Eliminated on acquisition from BT ... .. ... ... ... .. .. .. .. ... ...
Additions arising on acquisitton from BT ... .. ... ... .. ... .o
Other additions . ... e
Currency movements (post-acquisition) . .............. ... ... .. ... ...

Total gross book value atend of theyear ... ... ... ... ... .. ... ..

Amortisation

Balance at beginpingoftheyear ... ... o o
Charge tor period prior to acquisition from BT . ................. ... ..
Currency movements (pre-acquisition) . ... ... .. ... L.
Eliminated on acquisition from BT ... .. .. ... .. .. ... o
Charge on goodwill arising on acquisition from BT ................. ...
Cumrency movements (POSt-aCQuisItion) ... ... vu vt

Total amortisation atend of theyear ... ... ... ... .. ...........

Net book value atend of theyear .. ... .. .. ... .. ... ... ... . ...

Year ended 31 March

..... 02 1.8 0.2

..... 370.5 4293

2002
2000 2001 Aggregated
fm £m fm
1823 163.0 (12.8)
54.7 48.9 (3.8)
— — 13.5
02 09 1.8
9.7 7.0 10.2
4.9) 50 43
@0  (LS) (4.0)
577 60.3 220
— — (3.4)
7.7 60.3 18.6

Year ended 31 March
2000 2001 2002

£m fm £m
— 3819 464.6
...... 3788 348 —

..... 3.1 479 2.6
..... —_— — (467.2)
,,,,, — = 1,703.1
..... —_ — 7.1
..... — — (4.4)
..... 3819 464.6 1,705.8
..... — 114 353

1.2 221 5.4

(40.9)
— — 65.3

11.4 353 65.3
1,640.5

Goodwill 1s amortised on a siraight line basis over 20 years, being the period over which the directors
estimate that the value of the underlying business acquired is expected to exceed the book value of the assets.

20
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6. Tangible tixed assets

Tangible fixed assets. comprising primarily computers and office equipment, are summarised as follows:
Year ended 31 March

2000 2001 2002

tm tm im
Cost
Balance at beginning of the year. ... ... ... . L 39.2 35.6 74.1
Acquisitions of subsidiary undertakings ... o L oo 6.4 03 —
AdAItIONS .. e 14.2 212 15.1
Transfer of assets from BT . ... .. o —_ 1.7 —
DSPOSAS o e e (43) (159 (27.2)
Adjustment on acqUISIONM! . ... ... — — (15.8)
CUrrency MOVEMENLS . . . .. .ttt i et e _()_1 __l_g =
Total cost atend of the vear. . . ... ... .. . ... . ... ... ... e 55.6 el ﬁz
Depreciation
Baiance at beginning of theycar. ... Lo Lo 294 33.6 314
Acquisttions of subsidiary undertakings ... ... ... o o oo i 2.0 — —
Charge for the year ... .. 6.5 13.0 20.2
DS POBaIS . e (43 (159) (15.6)
Adjustment on acquisiLioN™ ... L L L e NI — — (15.8)
CUFTENCY MOVEMENLS | . . i e e e s - _07 —
Total depreciation atend of theyear .. ... ... ... ... .. ... ... ... ... ..., 336 314 ﬁ_%
Net book value at endof theyear ... ... ... ... ... . ... ... ... ... ... 220 427 300

fui  Adjustinent to refect the net book value of assets acquired as gross cost o acquisition.

The net book value of fixed assets included amounts of £0.7 million (2001—£1.2 million, 2000—£1.1
million) in respect of assets held under finance leases.

Additions to tangible fixed assets comprised:

Year ended

31 March
2002

2000 2001 Apggregated

“tm fm fm
Computers and office equipment ... ... ... L 13.8 19.1 14.2
Motor vehiclesand other . ... . . e 0.3 127 04
Leasehold improvements . ... ... L i e ((R S Q.5
Total additions to tangible fixed assets. .. . ...... ... ... .. ... ...... ... ... 142 329 15.1

Net book value at the end of each year comprised:

At 31 March
2000 2001 2002

Tn tm tm
Computers and office equipment .. ... . L e e 190 290 286
Motor vehicles and other ... ... L 14 123 07
Leasehold improvements ... ... .. ... . L e 16 14 07
Net hook valueattheendofyear ... ... ... .. ... oo 220 427 300
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NOTES TO THE FINANCIAL INFORMATION (continued)

7. Stocks
At 3| March
2000 2001 2002
£in fin . £m
DIrectories I PrOJTESS « o .. . oo e e 708 843 846
T 43 32 6.3
Total SOCKS . . . . . . i e 751 875 909
8. Debtors
At 31 March
2000 2001 2002
£m Em im
Trade debtars W . L 1640 2204 12873
Other debtors . . ... e e —_ — 6.8
Accrued 1nCome @Y e e 420 439 32.1
Prepayments . . . . ... e e e 34 48 7.7
Deferred tax assel® . . L e e —_ — 34
Total Gebtors . ... .. 2094 278.1 3373

) The Group's rade ddebtors and accnicd income are stated after deducting provisions of £71.4 million at 31 March 2002 (2001—~£60.9
milion. 2000—£44.4 million) for doubtful debis and sales allowances. The amount charyed to the Group profit and loss account for

doubtful debts for the veac caded 31 March 2002 was £53.2 million (2001—£37.4 miltion, 2000—£29.0 million).
by Deferred tax fally due after maore than one year.
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CONDENSED UNAUDITED FINANCIAL INFORMATION
YELL GROUP
NOTES TO THE FINANCIAU INFORMATION (continued)

9. Loans and other borrowings
At 31 March

Interest
rate 2000 2001 2002
% £m £m £m

Amounts falling due within one vear
Seator credit facilities®XY 8.35 — — S8
Other US dollarloans .. . oo oo 7.40 196 923 —
Yellow Bock toans notes US dollar. . . ... ... ..o o 1.4 39 -—
Net obligations under finance leases ... ... L oL 0.8 1.0 0.6
Total amounts falling due withineneyear ... ... ... . ... ... .. ... 218 972 534
Amounts falling due after more than one year
Senior credit facilities®X® L 815 — — 878.2
High vield notes:

Senior sterling noles's) ... . 10.75 — — 241.0

Sentor dollar notes™ . . ... L 10.75 — — 1353

Senior discount dollar notes(® ., ... L 1376 — — 110.8
Subordinated parent comtpany loan® . ... ... ... ... ... B 9.1t — — 6853
US dollur loan notes 2009 . . . . ... 8.90 1881 211.0 —
Other US dollar loans™ ... ... .. ... . .. . 7.40 04 — —
Vellow Book loan notes US dollar® .. .. ... . ... oL 770 126 101 —
Net obligations under finance feases ... ... ... ... ... ... L 02 03 0.1
Other. . —_ 04 —
Total amounts fallin;g due after more thanone vear .. ... ... ... . .. 2013 2218 20507
Net loans and other borrowings .. ... ... .. ... L 2231 319.0 2,104.1

i Facilites compnise three tlenm loans of £600.0 midlon, L1750 million and £179 6 million which are due in 2008, 2009 and 2011,
respectively. The senior eredit facilities were drawn down in full in order to fund the acquisition of the Yell Group. In addition to the
tenn Inans, the senior credit facilities include a revolving credit facility of £100.0 million, At 3) March 2002, no amounts arc outstanding
under the revolving credit facility. The senior credit facilities have first priority security over substantially all of the Group's assers.

/bt The werms of the credit facilities requice the Yell Group and its consolidated subsidiarics 10 maintain specified consolidated financial
ratos fur senior debe to Barnings before Interest, Tax, Depreciation and Amortisation (“EBITDA") as defined in the senior credit
facihties cash Alow to toral debt service, EBTTDA to net cash interest payahle and total net debt to EBITDA and to observe capital
cxpenditure limits fur each financial year. Certin of these tinancial ratios have to be prepared for the preceding twelve month peod
and reported fo the providers of the senior credit facilitics on a quanterly basis. The Yetl Group has reported that it has rmaintained the
finuncial rarios for the year ended 31 March 2002 in compliance with these debt covenants.

;) This represents 2 £250.0 million aggregale principal amount of 10.75% senior sterling notes due 2011, Interest is payable on 1 February
and 1 August of each year, begianing | February 2002. The noles are unsccured and rank equally with each other and existing and
future senior dedt.

iy This represents a $200.0 (£140.3) million aggregate principal amount of [0.75% scnior dollar notes due 2011, Interest is payable on 1
Fehruary and | August of each year, heginning | February 2002. The notes are unsecured and rank equally with each other and cxisting
and future senior debt

fep Thas represents a 5238.3 (£114.0) million aggregate principal amount and acereted interest of 13.50% senior discount doltar notes due
0L Fhe tssue price of cach senior discount dollar note was $521.3 (£365.7) per $1,000.0 (£701.5) principal amount at maturity.
Interest will nut acerue on the senior discount dollar notes until 1 August 2006, at which time interest is payable on | February and |
August of cach year, beginning | February 2007. The notes arc unsecured and rank equally with each other and existing and future
serior debt. The 13.76% lnterest rate representy the rute of relurn on the notes including the unwinding of the discount.

rt) The subordinated parent company loan has the same terms as the deep discount bonds that the parent company issued to its shareholders
and the vendor loan netes the parent company owes 10 BT, The principal amount of deep discount boads issued to sharcholders was
£349.0 miilion. The bonds mature in 2021 and were issucd at a discount to par yiclding 10.00% per annum and have no requirement 1o
pay cash interest. The vendor loan notes were advanced in the sum of £100.0 initlion in the ariginal principal amount. The notes mature
m 2013 and bear interest at 2 floating rate cqual to the six-month sterimg LIBOR which will acerue and be paid only on redemption of
the notws,

fep Pus represented a $300.0 (£210.5) million long-term note issued by BT on the acquisition of Yellow Book as part of the refinancing of’
the US operations. The notes were repaid immediately upon the acquusition from BT,

thr This represented luans due to the BT Group arising on acquisition of Yellow Book and on further subsequent acquisitions by Yellow
Book, alt of which were repaid upon the acquisition tfrom BT.

(1 This represented anounts due to senior mansgement of Yellow Book in conncction with the acquisition of Yellow Book by BT on 31
August 1499, The notes were repayable over the four years ending 31 August 2003 and accrued interest at the average US treasury bill
rate plus 200, These noates were repaid immediately upon the acquisition from BT,

23
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CONDENSED UNAUDITED FINANCIAL INFORMATION
YELL GROLUP
NOTES TO THE FINANCIAL INFORMATION (continued)

9. Loans and other borrowings (continued}

Repayments fall due as follows:

At 31 March

2000 2001 2002
im ftm £m
Withinone year,orondemand .. ... ... .. 21.8 97.2 534
Botween onc and tWo YCaIS . .. ..o 4.0 S 76.9
Between two and threc years . ... ..ot 44 517 109.8
Between threc and fouryears. . ... oL Lo oo oo 5.0 — 1338
Between tour and five years ... ... ... ... — — 115.8
AEr Ve YOIIS . . o e 188.1 211.0 1,655.8
Total due for repayment after more thanone year . ...... ... ... .......... 2015 2218 20921
Total repaymentsdue . ......... ... ... .. 2233 319.0 2,1455
Deferred fiNance COSES . . . .. oo i 0.2) — (41.4)
‘Total loans and other borrowings . ... ... ... .. ... .. ... .. . ..., 2230 3190  2.104.1

The above balances are shown net of unamortised deferred finance costs, which have been allocated as

follows:
At 31 March 2002
Deferred
Principal  finance Net
amouni costs balunce
fm fm fm
Seniar credit tacilities ... ... L L 9546 (236) 9310
High vield notes:
Senior Serlifg MOIES . o oot it e e 250.0 9.0) 241.0
Senior dollar notes . ... ... 140.3 (5.0 135.3
Senior discount dollarnotes . . ...... . ... ... ... 114.6 (3.8) 110.8
Subordinated parent company loan. . . ... .. ... oL oo 6353 — 685.3
101752 0.7 — 0.7
Total loansand borrowings . . ... ...... ... ... .. .. ... . .., 2,145.5  (41.4) 2)104.1
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CONDENSED UNAUDITED FINANCIAL INFORMATION
YELL GROUP
NOTES TO THE FINANCIAL INFORMATION (continued)

10. Other creditors

(a) Amounts falling due within one year

At 31 March
2000 2001 2002

tm £m fm
Trade Craditors .. ..o e e 202 214 149
Amounts owed to BT, ... .o oL 94 206 1.4
COMOTation taX . . .. oL et e e e 1.4 5.5 9.4
Other taxation and social secutity ... ..o &8 g 19t
Other Creditors . . . ..o o e e e e e 2.8 3.1 8.1
ACCIUCE UXPLOSES . ottt et e et e 332 448 666
Defermed InComme .. oo e e 140 257 272
Total other creditors falling due withinoneyear .......... ... ... ... ... .. 89.8 133.0 146.7

E

() Amounts falling due after mare than one year

Amounts of £5.3 million and £18.0 million were accrued for in respect of the Yellow Book and the Group
management incentive plans in the years ended 31 March 2000 and 2001, respectively. Effective on the sale of
the Group, these plans were terminated.

1. Changes in equity shareholders’ funds/(deficit)
{a) BT’ net investnent in the Yell Group (pre 22 June 2001)

Period from
Yesar to Yearto 1 April 2001
31 March 31 March to
2000 20001 22 June 2001
£m fm £m
Balance at beginning of the perind . . ... ... ... ... ... .. ... . ... .. 142.7 365.0 3943
Profit forthe period ... ... ... i 124.6 102.7 15.8
Net investment/(distributions) fronv(to) BT .. .. ... ... .. ... ... .. 393 (150.7) —
Taxation settled by BT on behalf of the Yell Group . ........... ... ... 56.8 54.6 —
Curmency movementst™ . . . ... L. e 1.6 227 0.8
Balance at end of the period (pre-acquisition) ... ... .. .. ... ... .. .. 365.0 3943 4109
Cashrelaiped by BT onacquisition ... ... .. .. .. . .. ... (40.8)
Tuaxation to be settled by BT afteracquisition .. .. ... ... ... ... 0. 17.1
[dentifiable netassets sold by BT ... ... o 387.2
Flimination of BT invested capital on acquisition from BT ........... ... .. ... .. ..... (387.2)

Balance at 22 June 2001 (post-acquisition) . ....... ... .. ... ... .. . L

fws The cumulauve foreign currency transiation adjustment was £25.1 million at 22 June 2001 (31 March 2001—£24.3 muillion, 3[ March
2000—¢ 1.6 nitliton)

(b} Reconciliation of movement in the consolidated equity shareholders’ funds (post 22 June 2001)

Share Share Profit and
capital premium loss account  Total

fossfortheperiod .. ... . .. . — 81.2y  (87.2)
Cumrency MOVEMENLS . .. .. ..o 3.7 3N

Balancc at 31 Macch 2002 .. ... .. ... ... 0. (49.9)

£m
Issuc ot share capital {ordinary shares at par valuc) .......... ..., .. 0.t 09 — 1.0

=
o
—_
wn
=)
xz
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CONDENSED UNAUDITED FINANCIAL INFORMATION
YELL CROUP
NOTES TO THE FINANCIAL INFORMATION (coatinucd)

12. Movements in net debt

fa) Reconciliation of movement in net debt

Total cash  Debt due within one
less bank year—excluding Debt due after

overdraft overdralt one yeur Net debt
fm £m £m £m

AtTAPril 1999 (2.6) — — (2.6)
Cash flow . ... . .. e 7.3 (19.8) (186.6) (199.1)
Balances assumed on acquisitions ... ... ... L. — (2.0) (12.9) (14.9)
Currency movemenmts . . . ... .. ... — — (1.8) (1.8)
A3 Maech 2000 ..o 47 (21.8) (013)  (218.4)
Cashflow ... .. ... . .. . . . i 19.8 (74.8) 8.8 (46.2)
Cuirency movements . . . ... ......ouaii 0.3 (0.6) (29.3) (29.6)
At3l Maech 2000 ... oL 248 (97.2) (221.8) (294.2)
Cash inflow betore acquisitions and financing. . ... ... 26.3 — 494 75.1
Cash retained by BT on acquisition .. ............. (40.8) — —_ (40.8)
Cash inflow from financing;

—before acquisiion .. ... L e 124 (12.4) — —

—on acquisition e 2,020.9 (592.8) (1,436.1) 1.0

—after acquisition ... ... Lo oL 502.2 — (502.2) —
Repayment of loans:

—On ACQUISIION .. (332.1) 109.7 2224 —

—afler acqQUISIION . . ... Lo e (540.0) 540.0 — —
Cash outflow on acquisitions . ... ... .. ... . ... .. (1,582.6) —_ —  (1,582.6)
Vendorloannote . .. .. ... ... ... — — (100.0) (100.0)
[nterest and amortised fees .. ... ... ... L L. —_ —_ (65.0) (65.0)
Other ... .. . e —_ 0.2) 20 1.8
Currency movements . ... .. — 0.5) 0.6 0.1
At March 2002 ... ... .ol 100.1 (53.4) (2,050.7)  (2,004.0)

(b) Reconciliation of net cash flow fo movements in net debt

Year ended 31 March

2002
2000 2001  Apgregated
fm fm fm
Increasc incash in the year .. ... . e 7.3 19.8 753
et cash inflow frominerease indebt. ... o o (206.4) (66.0) (1,622.0)
Increase i net debt resulling fromcashflows. ... ... . ... Lo (199.1) (46.2) (1,546.7)
Balunces assumed On aCqUISIHIONS . . .. oo oottt it e e (14.9) — —
Vendor loan note . . .. . —_ — {100.0)
[nterest and amortised fees. .. ... .o i e — — (65.0)
CUITeNCY MOVEMENLS . . . oo oot e e et et e e e e e (1.8) (29.6) 0.1
Other non cash IEBIMS . . . ..o e e — — 1.8
Increase innet deblinthe yeur. ... .. ... o (215.8) (75.8) (1,705.8)
Net debt at beginning of the year . . ... ..o (2.6) (2184) (294.2)
Netdebt atend of the year .. .. . L. L L (218.4) (294.2) (2,004.0)
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CONDENSED UNAUDITED FINANCIAL INFORMATION
YELL GROUP
NOTES TO THE FINANCIAL INFORMATION (continued)

1). Financial commitments and contingent liabilities

At 31 March
2000 2001 2002
H £m —;
Operating lease payments payable within one year ot the balance sheet date were in respect
of leases cxpining:
WM ONC YOAT . ot o e e e e e 59 1.0 38
Between one and five yedrs ... L L e 28 35 13
ARCE BVE YOATS - o e e 38 60 60
Total payabie withinoneyear ... ... .. ... ... ... . . ... .. ... ... 145 105 132
Future minimum operating lease payments for the Group at 31 March 2002 are as follows:
£m
Payable in the year ending 31 March:
2003 e (3.2
2004 L e 9.0
2005 e 8.5
2000 . e 7.2
00T e e e 6.6
Thereafler . e 319
Total future minimum operating lease payments. . ... ... ... ... ... . . ... i oo 76.4

Operating lease commitments are mainly in respect of leases of land and buildings.

There are no contingent liabilities or guarantees other than:

e  approximately S50 million payable to certain Yellow Book management that would crystallise in the
event of a sale or quotation of our parent corapany and be settled in cash or allotment of shares;

& UK National Insurance in respect of share options granted by our parent company to management and
employees in March 2002, being 11.8% of the difference between the share price on the date of vesting
and the exercise price; and

®  thosc arising in the ordinary course of the Ycll Group’s business.
No material losses are anticipated on liabilitics arising in the ordinary course of business.

The Group docs not believe that there are any pending legal proccedings which would have a material
adverse effect on the financial position or results of operations of the Group.

14.  Post balance sheet events

On 16 Aprii 2002, the Yell Group announced the completion of the acquisition of McLeodUSA Publishing
Comnpany. onc of the largest independent directory publishers in the United States, from its parent company
McLeodUSA Incorporated, for $600 miillion (£421 million) plus expenses of approximately $25 million (£17
million). Mcl.codUSA Publishing Company published 260 directory editions during the ycar cnded 31 December
2001 and generated tumover of approximately $300 million (£209 million). The acquisition doubled the number
of states in which the Yell Group operates within the United States.

At 31 March 2002, the Group had received bank commitmeats for $250 million (£175 million) of senior
bank financing and a $250 million (£175 million) bridge facility, which were used logether with additional funds

from ewvisting investors and unrestricted cash to finance the McLeod acquisition.
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This report contains furwaerd-looking statements. These statements uppear in a number of places in this
report and include siatements regarding our intentions, beliefs or current expectations concerning. umong other
things, aur results of operanons, financial condition, liquidity, prospects. growth, strategies, new products (such
av colour advertising). our margins, the level of new directory launches und the markets in which we operuate.

Reuders are cantioned thar any such forward-looking statements are not guarantees of future perfurmance
and involve risks and uncertainties, and that actual results may differ materially from those in the forward-
lovking statements as a result of various factors. You should read the section entitled “Risk Factors" in our
registration statement on Form F-4 filed with the SEC on August 29, 2001 for a discussion of some of these
Jactars. We undertake no obligation to pubiicly update or revise any forward-looking statements, except as may
he required hy fmw:
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SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant
has duly caused this report o be signed on its behalf by the undersigned, thereunto
duly authorized.

Date: Mayl 2002

YELL FINANCE B.V.

(Registrant)
G

ame: IoMn&on
Title: Chief Executive Officer

By:




