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. being the best business information

bridge between buyers and
sellers in our markets, regardless
of channel, time or location
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The book

UK

Yellow Pages is our printed business-to-consumer classified
directory covering the whole of the UK. Last year we
published 104 editions and distributed more than

28 mitlion copies to homes and businesses. We published
nine editions of our business-to-business directory,
Business Pages, and distributed 2.1 million copies
throughout England and Wales.

us

Yellow Book USA is the cldest and largest independent
classified directory publisher in the US. Last year we
published 969 editions of Yeliow Book and distributed
123 million copies to homes and businesses, covering
47 stetes and Washington DC.

Spain

Qur main printed productin Spain is Paginas Amarillas.
Lost year we produced 92 editions and disiributed

15 million copies. Other printed products include: Paginas
Blancas {White Pages); printed 'pocket’ directories aimed
at users on the move; and a variety of business-to-business
directories for specific sectors (such as hotels and construction).

Yellow Yellow
Pages Book
Business
Pages. PdginasAmarillas

Argentina

We publish our Paginas Doradas directory in Buenos Aires
and other areas. We also publish Paginas Blancas,
neighbourhood directories and pocket guides, and hove
recently bought the Paginas Amarillas operation from
Telecom Argenting.

Chile

We publish Las Amarilias de Publiguias, a clossified,
commercial, industrial end professional directory, which
has been available in Chile for more than 30 years, We are
the only publisher to produce directories which cover the
whote of Chile.

Peru

We publish Poginas Amarillas and are the only publisher
of directories to cover the whole of Peru. We also publish
pocket Paginas Amarillas for people on the move.



UK

Yefl.com is our UK online advertising medium, featuring
around 2 million business listings and searchable
advertising from almost 196,000 advertisers, Yell.com
offers enriched features, such as advanced searching
and industry-leading mapping.

us
Yellowbook.com is our US online advertising medium,
featuring 380,000 odvertisers with searchable content.

Spain

PaginasAmarillgs.es is Spain's major online directory.

It includes extensive information about businesses and hos
a powerful ‘Advanced Search’ option. We also offer online
white pages, specialised sites such as an A-Z street guide,
and guides specialising in hotels end restaurants.

Argentina

Our website In Argentina is PaginasDoradas.com.
We also offer specialist sites covering areas such
as tourism, hotels and restaurants.

Chile

Qur main online commercial directory in Chile is
Amarillas.cl. We also offer Blancas.cl {o white pages
website), a street map site, and a specialist site for
advertisers with an internet presence.

Peru

PaginasAmarillas.com.pe is one of the most visited
commercial web sites in Peru. The website offers the
facility for advertisers to modify their advertisements
over the internet.

GE]YEonnm

Yellowbook.com

PdginasAmarillas.es

The phone

UK

Yellow Pages 118 24 7 is our operator-assisted telephone
information service. 118 24 7 is the only UK service to sell
classified business advertising.

Spain

Our 11 888 service provides Spanish residential and
Yellow Pages information over the phone, and our 11886
international service provides business numbers from
across Spain and the European Union.

Chile

700 2222 is our operator-assisted telephone information
service providing information contained in Las Amarillas
de Publiguias.

Ajns2az

11888
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2007 Highlights

UK printed products unique advertisers

Group revenue £m

2006 462,000

(3%)

e —1 |
28%

Yellow Book unique advertisers

Group adjusted EBITDA £m

e 7o)
2007 a2%

s ———9
007 M a9 3I5%

Yell Fublicidad Spain Paginas Amarillas
unique advertisers

1007 I iEi it!l{u |

Operating cash flow £m

008 —————)
o T 2w

Yell.com searchable advertisers

Adjusted diluted earnings per share pence

o R ——rYi0 |
wer o BRG] 13%

2006 32.8)

2007 r——n——m 8%

Yellowbook.com searchable advertisers

Interim and final dividend pence

2006 391 000’
2007 r—-—mm {3%)

w0 <) ——)
o T %

Group statutory accounting results’
Fut yeor resunts 1o 3t March

AL comtant exchonge rates, ond adusting for the issue of shiores
in advonce of tha Yell Publicidad ocquisihion, the underlying EPS
growth was 13%

*#ropgsed hnal dwvidend 2007

Revenue (Em)

Operating profit (Em)

Profit after tex and minority interests (Em)
Cash generated from operations {Em})
Dituted earnings per share (pence}

006 2007
1,621 2,075
450 512
212 218
412 585
297 273

*All statutory financigl information in this document is presented in accordance
with International Financigl Reporting Standards (IFRSs) as adopied by the European
Union unless specified otherwise, See note 8 to the finantiol stotements on page 95 for o

recanciligtion from stotutory to adjusted results.
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Chairman’s statement

Here’s to...
an excellent team

Bob Scott
Chairman

| am pleased to welcome you to the Yell Group plc Annual
end Corporate Responsibility Reports for the finoncial year
ended 31 March 2007. It has been a good year financially
and operationally for Yell, putting us in a strong position to
meet the challenge of increasingly aggressive competition,
particutarly in the US.

We achieved good results across oll areas of our operation.
We grew revenues by 28% to £2,075 million and grew adjusted
EBITDA by 35% to £678 miliion. Operating cash flow was up
21% to £542 million and adjusted diluted earnings per share
(EPS) increased by 8% to 35.5 pence per share, At constant
exchange rates, and adjusting for the issue of sheres in
odvance of the Yell Publicidad acquisition, the underlying

EPS growth was 13%. :

In July 2006, we completed our purchase of TP), now renamed
Yell Publicidad, extending Yell's foatprint through leading
positions in Spain, Argenting, Chile ond Peru. We are making
good progress with the integration of Yell Publicidad ond

with our ‘back to bosics’ progromme thot focuses attention
on developing the core business of directory publishing,
online advertising media and operator-assisted telephone
information services. On behalf of the Board, | would like to
take this opporiunity to welcome everyone in Yelt Publicidad
to the Group.

in December 2006, the Competition Commission published

its Final Report on UK Clessified Directory Advertising Services.
The conclusians were in line with the Commission’s Provisional
Findings and Proposed Remedies published earlier that year.
While we continue to believe that regulation is not needed,

the Final Report recognised the highly competitive nature of the
classified directories' industry end we accepted the remedies

it set out by way of revised undertokings.

In September 2006 we were once again listed in the

Dow Jones Sustainability Indexes. In January 2007 we were
acknowledged os one of the world’s most sustainable
businesses through our inclusion in the Global 100 - for the
second year running. In April 2007 we were honoured tc be
selected for our second Queen's Award for Enterprise in
recognition of our commitment tc sustainability.

In November we anncunced aninterim dividend of 5.7 pence per
share. | am pleased to announce that the Board is recommending
afinal dividend of 11.4 pence per share. This will bring the total
dividend for the year to 17.1 pence per share, a 12% increase over
last year.

With effect from 31 March 2007, Charles Carey resigned from
the Board. Charles served Yell with great distinction and we
wish him the best in his future endeavours.

| am delighted to welcome Tim Bunting to the Board of Yell,
as an independent, non-executive director with effect from
18 May 2007. Tim brings o weelth of experience in the
international business environment and will be g valuable
member of our team.

Following a recent change in company fegislation, we are
giving you the opportunity to choose how to receive Yell
company information, such as our Annual Report and other
shareholder communications in the future. Further guidance
and information is provided in the Investor information
section of this report on page 122,

QOur Annual General Meeting will be held on 19 July 2007 ot
Tam. At the end of this report you will find the Notice of AGM
which gives fult details of the meeting and the resolutions on
which | ask you to vote. | look forward to meeting as many of
you os possible ot the meeting.

I am confident thot we have the people, the products, the
leadership and the commitment to maintain our position
as market leader in our industry. | would like to thank
John Condron and the 13,600 people who now work for
Yell for an excellent performance.

o’ A

Bob Scott
Chairman

Yell Group plc Annual and Corporate Respensibility Reports 2007 03




2007 Key events

=
Expanding
our platform
for growth

Yell acquired Telefonica
Publicidad e Informacién,
SA (TPI)

We acquired TPI, now renamed Yell
Publicided, with leading positions in
Spain, Argenting, Chite and Peru and
we welcome them to our Group.

=
New
Services

Yell.com unveiled two new

mobile services

Qur applicction-based and user-based
mobile offerings give users the most
advanced and feature-rich mobile
services of their kind.

=

£ multi-million
brand
promotion

We launched our
high-profile Yellow Pages
and 118 24 7 advertising

Qur advertising campaign for our
printed and telephone products
showcased our advertisers with the
tagline ‘Here’s to the people behind
the numbers’.

—

154%
increase
in visitors

Yellowbook.com usage

increased dramatically

Its success was driven by anincreasing
number of visitors and a highly
acclaimed TV advertising campaign
focusing on Yellowbook.com.

2] Yelt Group plc Annual and Corporate Responsibility Reports 2007

—

47 states and
the District of
Columbia

Yellow Book expanded

its footprint

We made many small but significant
‘in-fill' acquisitions last year, giving
Yellow Book the widest reach of any
US directory publisher,

—
More
content

Yell.com added more
content and improved

the user experience

Yell.com unveiled a new homepage as
well as new mapping, seorch and content
capabilities, Other enhancements include
a dedicoted food and drink ¢channel, an
online shopping channel, and internationao!
business-to-business search.
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Our approach of simplicity, focus and
discipline continues to define our business.
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Business review
CEQ’s strategic overview

Here’s to...
our strategy

John Condron
Chief Executive Officer

Simplicity

Our products ond services are easily and
widely understood by our odvertisers ond
our users,

Focus
We understand gur customers’ needs, ond

our products and processes are fully devoted
to meeting those needs.

Discipline

We ore committed to cur strategy of

‘'win, keep and grow’ and not distracted
by onything thot does not deliver this
strategy and bring together buyers and
sellers in the most effective way.

06 Yell Group plc Anauot and Corporate Responsibility Reports 2007

1. What we aim to achieve

Our business

Yell is a leading international directories company, putting
buyers in touch with sellers in the UK, US, Spain and Latin
America. Sellers — our advertisers — are a relatively stable base
of primarily small and medium-sized businesses who view
classified directory advertising as a highly effective and
valugble marketing tool. Buyers — our users — ore people at
home, work or on the move looking for information about
goods and services. Qur approach is channel neutrel and gives
olt our customers a choice of media - the book, the web and
the phone.

wWherever we operate we believe that the simplicity of our
strategy is @ major strength. To respond to local market
dynamics we use proven focal management teams with
extensive experience in our industry supported by clear
corporate guidance, and we encourage the transfer of best
practice from one operation to another, All our management
teams have a proven track record for delivering against our
commitments to stakeholders,

Our markets

We operate within the classified advertising market where

we compete with o range of media, such as other printed and
online directories, locat and national newspapers, search
engines, and providers of business and residential information
over the phone. With the rise of new media technologies,
particularly broadband, search engine marketing is an
increasingly attractive medium for advertisers and presents
Yell with significant opportunities.

All our products are avoilable 24 hours a day and our
printed producis are generally retained for future use.
We believe our products enjoy a real and significant
competitive advantage over other forms of advertising.




Business review
CEQY's strategic overview

0%

The inde pendent sector of the
US clossified directories and
local search industry is worth
$3 pillion. Yellow Book has a
60% share.

0%

Yell Publicidad is the lorgest
publisherin Spoin witha
90% share of the clossified
directories end local search
maorket. This market is worth

continued
Yell UK hos an 18% share of the
UK classified advertising market.
I

€483 million.

The UK market

The total UK advertising market wos worth gpproximately
E17.5 billion in calendar year 2006, having grown by
approximately 1% over the previous year. As in 2005, growth
was driven almost entirely by internet advertising that, as
forecaost, reached the £2 billion mark for the first time, a
growth of 47%.

The UK clossified advertising market was worth £4 billion in
2006. Although classified directory revenues continue to grow,
other sectors in classified odvertising have suffered in recent
years. This is mainly due to the migration to the internet of
those forms of printed classified advertising that lend
themselves to this medium, such as recruitment, outiomotive
and property advertising. Over the next few years this trend is
expected to continue and to contribute to a 310 4% per gnnum
decline in the overall classified advertising market.

Qur share of the classified advertising market has increosed
1018% from around 15% in recent years, thanks in part to gur
own growth and in pert to a decline in overall market value.

Internet advertising growth is expected to continue over the
next few years. Annual growth is expected to be 20 to 30%
and in calendar year 2007, the online market may well break
the £2.5 billion mark,

The US morket

The total US advertising market was worth approximately
5250 bitlion in catendar year 2006. Within this, the classified
directories and local search industry was worth $15.9 biltion,
up 4% on the previcus year, and we have a 12% share. The
sector is expected 1o grow at 3 to 4% per annum for the next
two years, driven by independent directory publishers and
providers of local online search services and wireless
directories.

The independent sector of the total industry - of which
Yellow Book USA is a part = was worth $3.2 billion in calendor
year 2006 and we have steadily increased our share of the
sector from 23% in 2000 to 60% last year.

Although the independent sector is forecast to continue to
grow we expect strong competition from incumbents {publishers
with a current or recent tie to a telephone operating company},
from online publishers and from other independent publishers,
including a growing number of new publishers. Itis now fairly
common to have two or more independent publishers in

one market.

Spanish and Latin American markets

The total Spanish advertising market was worth €10 bitlion in
calendar year 2006. Within this, the classified directories and
local search market was worth €483 million, up 4% on 2005,
and is forecast to grow steadity at 3 to 4% per annum over the
next few years. In this sector, Yell Publicidad is very much the
largest publisher with a 90% share.

We operate in three countries in Latin America: Argentina,
Chile and Peru. In these areas we hold strong positions in the
classified directories and local search markets, which are
forecast to grow between 3 and 5% per annum over the next
few years.

Yell Group plc Annual ond Lorporate Responsibility Reports 2007 o7
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Business review
CEO's strategic overview
continued

.
Win

We win new customers with
innovative aond attractive
advertising opportunities.

Our high-profile brands ensure

Yell's products are always
front-of-mind.

—_—

Keep'

We keep our customers by proving
that our products work for them
and delivering excetlent service. By
offering great value for money and
delivering more leads, we sotisfy our
customers, encouraging them to
return time ofter time.

Grow

The amount our customers spend
with us grows os we help to grow
their businesses, We introduce new
products ond feoturas to provide
greater choice, and we help to
prove that their increased
investment pays off.

Why classified directory advertising is attractive

« Classified directory advertising is o widely used and highly
effective form of advertising that offers cost-efficient access
to miltions of buyers, most of whom have already made a
decision to buy

Compared to many other forms of advertising, classified
directories give advertisers a high return on their investment
in terms of exposure and leads generated

Classified directories have a relatively stable base of small
ond medium-sized businesses which derive significant value
from this form of advertising. This helps moke classified
directories relatively resilient in an economic downturn
compared to other forms of more cyclical advertising, such
as cutomotive, property and recruitment advertising

There is future growth potential in the UK as buyers continue
to use print, online and phone-based media to find sellers of
products and services. Growth is particularly high in online
searches

The independent sector in the US continues to grow and
with 74% of the total market in the hands of incumbents,
we believe there gre significant opportunities for fast-moving
independent publishers offering higher volue at lower cost
+ The US ontine market is fragmented, with no dominant
players and fast-developing user and advertiser
expectations

In Spain there is much untopped growth potential in directory
advertising, coupled with a fast-growing economy thet is
fuelling increasing demand for products and services

Lotin Americais relatively under-served by directory providers
and offers gpportunities to increase penetration in markets
that are growing

Technotogical advances ore opening up online markets

still further, offering high growth opportunities for

new products

08 Yell Group plc Annual and Cor porcte Responsibility Reports 2007

Our strategy

Cur approach continues to be one of simplicity, focus and
discipline. Simplicity, in that our products ond services are
easily understood by all our advertisers and users. Focus, in
that we understand our customers’ needs and ensure that all
our products and processes are fully devoted to meeting those
needs, Discipline, in that we are committed to our strotegy and
not distrocted by anything that does not bring together buyers
and sellers,

Qur strategy of winning new customers, keeping existing
customers ond growing their investment with us —win, keep
and grow — continues to drive our business and helps us to
maintain ¢ leadership position. We need to win new customers
os they are tomorrow's lifeblood. We work hard to retain
existing customers as the core of our offering ic users.

We grow our revenue from our customers by offering them
higher volue advertising or selling them other products in
our portfolio.

We implement new technologies across the Group to enable
economies of scale, and we transfer operationel best practices
between operating companies. We seek acquisitions ot the
right price and integrate them successfully into our existing
operations. As part of our integration strategy, we harmonise
our approoch to reporting and governance, and maintain
aresponsible approach to all aspects of our operctions.



Business revievs
CEQ’s strotegic overview
continued

Win

We win new customers with
innovative ond attractive
advertising opportunities.

Our high-profile brands ensure
Yell's products are alwoys
front-of-mind.

Keep

‘We keep our customers by proving

that our products work for them

and defivering excellent service. By

offering great value for money and =—=%>»
delivering more leads, we satisfy our
customers, encouraging them to

return time after time.

Grow

The amount our customers spend
with us grows os we help to grow
their businesses, We introduce new
products end features to provide
greater choice, and we help to
prove thot their increosed
investment pays off.

Why classified directory advertising is attractive

+ Classified directory advertising is a widely used and highly
effective form of advertising that offers cost-efficient access
to millions of buyers, most of whom have already made a
decision to buy

Compered to many ather forms of advertising, classified
directories give odvertisers a high return on their investment
in terms of exposure and leads generoted

Classified directories have a relotively stable base of small
and medium-sized businesses which derive significant volue
from this form of advertising. This helps make classified
directories relatively resilient in an economic downturn
compared to other forms of mare cyclical advertising, such
as automotive, property and recruitment advertising

There is future growth potential in the UK as buyers continue
to use print, online end phone-based media to find sellers of
products ond services. Growth is porticularly high in online
searches

The independent sector in the US continues to grow ond
with 74% of the total market in the hands of incumbents,
we believe there cre significant opportunities for fast-moving
independent publishers offering higher value at lower cost
The US online market is fragmented, with no dominant
players and fast-developing user and advertiser
expectations

In Spain there is much untapped growth potential in directory
advertising, coupled with o fast-growing economy that is
fuelling increasing demand for products and services

Latin America is relatively under-served by directory providers
and offers opportunities to increase penetration in markets
that are growing

Technological advances are opening up online markets

still further, offering high growth opportunities for

new products

08 Yell Group plc Annual ond Corporate Responsibility Reports 2007

Qur strategy

Qur approach continues to be one of simplicity, focus and
disciptine. Simplicity, in that our products and services are
ecsily understood by all our advertisers and users, Focus, in
that we understand our customers’ needs and ensure that all
our products and processes are fully devoted to meeting those
needs. Discipline, in that we are committed to our strategy and
not distracted by anything that does not bring together buyers
and sellers.

Qur strategy of winning new customers, keeping existing
customers and growing their investment with us —win, keep
and grow — continues to drive our business and helps us to
meintain a leadership position. We need to win new customers
os they are tomorrow’s lifeblood. We work hard to retain
existing customers s the core of our offering to users.

We grow our revenue from our customers by offering them
higher volue advertising or seiling them other products in
our portfolio.

We implement new technologies across the Group to enable
economies of scale, and we transfer operational best practices
between operoting compaonies. We seek acquisitions at the
right price and integrote them successfully into our existing
operations. As port of our integration strategy, we harmonise
our approach ta reperting ond governance, and maintain
aresponsible approach to all aspects of our operations.



Business review
CEO's strotegic overview
continued

692k

Yeliow Book unigue advertisers.

30435 5,030

4% 37%

increose in Yell.com revenue per
average searchable adveruser,

unigue printed product
advertisers retgined in Spain.
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Yel UK

We hove o re-invigorated growth planin the UK designed to
respond to increasing demand from customers (perticularly

in online markets); to increasing competition across all media;
and to the December 2006 findings of the Competition
Commission. We believe that these factors will stimulate growth
in our markets and provide us with further oppertunities.

Qur growth plon focuses on users, who generate more leads
for our advertisers, and on our advertisers through our ‘win,
keep and grow’ strategy.

Our organisetion structure reflects our channel-neutral
approach to our markets. We are investing in a major
advertising campaign, spearheaded by ‘Here's to the people
behind the numbers’, to chempion the enterprising people
who are the bedrock of our advertiser base. And we continue
1o use ‘proven value’ statistics to prove to advertisers that our
products work,

The undertakings that we gave to the OFT in Aprit 2007

wilt allow us to develop more flexible pricing strategies for
customers of Yellow Pages from April 2008 onwards. We are
introducing new products with flexible pricing structures for
Yell.com and 118 24 7 customers. These factors, and the success
of Yell.com in growing usage and of 118 24 7 in attracting ¢alls,
enable us to target non-traditional customers with products
that offer distinct coverage and timing options.

We continue to develop our Yell.com mobile service in
anticipation of strong market growth. We are alsg reviewing
the look and feel of our core Yellow Pages product to ensure
its continued relevonce to 40 million usersin the UK.

Yellow Book USA

Yellow Book continues to drive and toke advantage of the
share-shift away from incumbents towards independent
directory publishers. Competition in the independent sector
has intensified, but Yellow Book is well positioned to maintoin
market leadership, with high brand awareness, a high quality
soles force, operctional effectiveness and nearly national
coverage.

As with the rest of the Group, growth will be achieved through
our channel-neutral ‘win, keep and grow’ strategy. Organic
growth is our priority, through marketing and sales developments
that include rolling out colour to more directories. This will be
supported by a small number of new launches. To further
expand our coverage, we continue to consider acquisitions
where the price is right and where we can leverage value

from existing sales or operational infrastructure. in the
former TransWestern markets we are implementing the
second year of our integrotion plans, with a very clear focus
onincreasing revenue.

We are alse developing revenue from non-print channels,
prisnarily through Yellowbook.com. We aim to make
Yellowbook.com the most complete and accurate source for
online business information, supported by our ‘leads for less’
messoge to odvertisers. A team of experts will transfer best
practice from our successful Yell.com business in the UK to
Yellowbook.com.

We support usage and brand awareness by extending our
highly successful TV advertising campaign, starring David
Carradine as the Guru, end by leading syndicated usage
studies that produce compuarative usage statistics for
Yellow Book and our competitors.

¥ell Group ple Annual and Corporate Responsibility Reparts 2007 08



Business review
CEQ's strotegic averview
continued

Yell Publicidad

We are opplying a ‘back to basics’ approach in Yell Publicidad.
In Spain we are stripping out many of the product and process
complexities to allow a clear focus on our core products -
Paginas Amarilles, PaginasAmorillas.es and the 11 888 service.
Asin our other markets, our simple ‘win, keep and grow’
approach will be the foundation for accelerated growth.

The percentoge of the business population that buy Yell
Publicidad products is low. To win new customers and keep
existing ones, we aim to make our core products more
attractive to Spanish businesses, in the same way as we have
done in both the UK and the US. We will grow the average
revenue per advertiser (ARPA) through better sales
management and simpler, tergeted pricing.

Usage of directory productsis also low relative to other
developed Europeon countries. We will increase usage
through developments based on a thorough review of
the comprehensiveness, scoping and distribution of print
directories. Here, as in other aspects of Yell Publicidod,
the transfer of best practice from UK and US manogement
will be key.

Our operations in Chile, Peru and Argenting are successful,
stand-alone businesses and we will continue to manage
them through Yell Publicidad.

To support revenue and mergin growth throughout Yell
Publicidad we will be transferring some of our organisational
and corporate practices from the UK and US, particularly in
the areas of sales, marketing and production.

0 yetl Group pic Annual and Corparate Responsibility Reports 2007

2. What we do to get it right

With many yeors of experience in classified directory
advertising, our senior management teom know and
understand the key business drivers that creqte success.

Customers

We are successful in atiracting buyers and sellers to our
producis. Qur business model ensures we focus on our users
and, thereby, the leads that our advertisers get. ‘Proven value’
statistics and usage research continue to show advertisers that
they are getting vaiuable leads from their directory advertising
and encourage new customers to advertise.

Investment in our brands, through high profile TV advertising,
radio odvertising and poster campaigns, supports our
advertisers by attracting users to our products rather than
these of our competitors. In the financial year we invested

4% of our revenue in promoting our progucts.

Our chennel-neutral opproach is important in attracting a
broad range of cdvertisers and users. The ability of our highly
skilled sales force to sell across ¢ll media, and their knowledge
of our customers’ businessas, is crucial to our success.



Business review
CEQ's strateqic overview
continued

Resources

We operate from o sound financial base, with strong
cash flows and access to capital that enable us to invest
in our products and generate organic growth.,

We make significant investments in operating systems,
such as SAP in the UK and DIAD in the US, that are central
to understanding and servicing customers, We outsource
operations such os printing and distribution, allowing us
to focus on direct interaction with our customers.

Investment in our people is vital to our success. tn the UK

we are one of only 33 companies ever to be recognised as
an Investors in People Chempion Organisation. In the US,
Yellow Book USA was ranked as the fifth largest of The 10
Largesl Sales Forces of the Best-Rated Service Companies
to Seli For'.

Key relationships

We subcontract all our pre-press, print ond distribution
activities to experienced and trusted partners, some of
whom we have been working with for more than 25 years.
Cur success is dependent on maintaining excellent
relationships with our partners and sharing our quality
expectations and values.

Protecling value

The value we create is protected through advanced Risk
management processes and controls, including risk eveluation
ond mitigation, internal audit and business continuity pians.
Further details can be found in the Governance and
Responsibility section from page 27.

3. How we encourage strong performance

Organisation structure

Qur corporate structure is designed to allow local management
in our three operating divisions — Yell UK, Yellow Book USA and
Yell Publicidod — a high degree of autonomy, but with clear
corporate guidance and strong governance.

We share best practice and expertise throughout the Group,
but minimise corporote overheads by operating “virtual’ teams
for managing matters such as external reporting, corporate
responsibility and risk management,

Peaple

We seek to attract, retain ond develop the very best people.
We hove a robust incentive and reward framework that takes
account of industry and comparable company practices, and
we pay our people according to their skills and performence.
Our people have access to the training and development they
need to perform to their capabilities and to uniock their
potential.

Leadership

Our senior management team set clear objectives for each

of our operating divisions. We pride ourselves on the clarity
of our purpose and strategy, and on the effectiveness of the
communication processes thot ensure they are understood
by all our people.

We place particuler emphasis on leadership. As examples, in
the last financial year, we lounched a leadership programme
for senior managers and the Developing Potential Scheme
for other managers in Yell UK, and we are recognised under
the Investors in People Leadership and Management Model.
In the US, we launched o Leadership Core Competencies
Program to clecrly define what is expected of our leaders.
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Values and culture

Our Guiding Principles of Excellence, Responsibitity, Reliability
and integrity apply across the Group and define how we work.
Our culture is one of continuous improvement, where the
pursuit of business excellence and the celebration of success
go hand-in-kond with accountability for our actions and o
clear focus on delivering our commitments.

Our Code of Ethics defines the ethical behaviour required of
all Yell employees, while job profiles and objectives define the
performance ievels and behaviours expected.

4. How we know we are getting it right

QOur management systems ensure that we are able to identify
key business drivers,

Reporting systems

We use scorecards extensively, at all levels of the Group, to
track our key performance indicators {KPls). Menthly reports
communicate progress made in key business areas and in
major projects to our executive team and to the Board. We
use internal and external auditors to confirm the accuracy
and appropriateness of financial and non-financial
performance indicators.

We consider two types of indicators: outputs, through which
we measure the success of our activities, and inputs, which
we use {o predict our outputs. We report externally on some
of our most important measures (see page 21 for results).
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{nputindicators

Customer measures include retention rates for different customer
segments, growth in new customer numbers, and customer
satisfaction, which is monitored by third party research.

Process measures such as error rates and customer service
efficiency show us the effectiveness of our operations.

Organisation measures such as employee satisfaction, sales
people turnover and employee volunteering levels indicate
the effectiveness of people management palicies.

Qutput indicators

Qur three primary financiol outputs are revenue, EBITDA

and cash flow. Other indicotors of our success include numbers
of unique advertisers, usage of our printed directories, visitors
to our websites, charitable donations and greenhouse

gas emissions.

Awards

Although we do not target external recognition, we view
awards as a useful indicator of our success. Recent awards
include our second Queen's Award for Enterprise {April 2007)
and our continued inclusion in the Global 100 list of the
world’s most sustainable componies (fanuary 2007).
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5. Our strategy in action and how this pasitions
us for the future

UK

We grew our UK business revenue by 3% to £720 million.
Growth was driven by a 61% increase in revenue from
Yell.com to £96 million, while revenue from our printed
directories, Yellow Pages ond Business Pages, decreased
3% to £601 million.

We continue to develop Yell.com. We now have 196,000
unique searchable advertisers, a 13% increase on the previous
year. Qur measure of online advertiser growth —revenue

per average searchable advertiser —increased by 37%, partly
as a result of the take-up of local premium links by larger
businesses which benefit in particular from leads delivered
through keyword searches. Keyword searching has
revolutionised the way users search on Yell.com. Searches
can now be made on bronds and products unrelated to
clossification, delivering better quality sales leads to
advertisers. We have also introduced an online shopping
ond price comparison service.

Visitors to Yell.com have increased by 12% from March last
year, to 8 million.

We have capitalised on the developing mobile internet
market, launching two new services — application-based and
browser-based - offering UK mobile internet users the most
advanced and feature-rich services of their kind.

Advertiser numbers in our prinied products were down
slightly ot 450,000 compared to 462,000 the previous yeor,
due to the very competitive maorket. Despite this, we stabilised
retention at 75% and, once again, acquired more than
100,000 new advertisers.

Yellow Book USA

Our US operations delivered another year of strong growth,
with total revenues growing 10% to £1,014 mitlion. We grew
Yellow Book advertisers by 42%, largely as a result of our
acquisition of TransWestern Publishing in July 2005. Advertiser
retenticn declined slightly from 70% to 69%, reflecting our
continued focus on integration. We have now completed the
integration, with new sales management in ptace and the
introducticn of new sales training ond support. Overall,

we have achieved a significant reduction in the turnover

of sales peaple.

In print we achieved 10% organic growth, of which 5% was from
same market growth and 3% from new launches. 118 directories
acquired from other publishers were published under the
Yellow Book brand. We launched 35 new directories in 2007
including our Atlanta, Denver and Phoenix directories. We also
extended our reach to Hawaii. We now publish directories in

47 states and the District of Columbia.

Yellowbook.com revenue grew 62% and is an important
driver of organic growth. Enriched content, combined with
the success of our highly acclairmed TV advertising campaign
starring David Carradine, has driven an increase in usage, a
rise of 154% in visitors over the previous year. We launched
WebReach, a fully-managed search engine advertising
programme, whereby we sell bundled clicks onto search
engines.

The independent syndicated usage survey, of which Yellow Book
is 0 ey advocate, has been running for over a year and continues
to provide evidence of the strength of our brand and market
position. Yellow Book receives on average more than 34% of
usage in the markets studied. Further evidence of the

strength of our brond is thot Yellow Book has been chosen

by the American Brands Council as one of ‘America’s

Creqtest Brands'.
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CEO’s strategic overview
continued

Yell Publicidad

On 31 July 2006 we completed the acquisition of TPI, the
leading provider of directory services in Spoin and holder of
significant positions in Chile, Argentina and Peru. We have
renamed TPI “Yell Publicidad’ and have made good progress
on their integration into the Group, focusing on the core
business. in the eight months since acquisition we have
consolidated revenue of £341 million.

Key to our strategy is a ‘back to basics’ approach that aims to
strip unnecessary complexity out of the sales operation and
products. We have appointed three of Yell UK's sales and
marketing managers to support the Yell Publicidad team in
achieving this, combining local knowledge with proven

‘best practice’ from the UK. During our first year we have
rationalised our product offerings from sixteen to seven.

In January 2007 we signed new contracts for printing and
paper suppliers, leveraging our internationol buying power
and paving the way for future efficiencies. We have made
good progress towards rationalising our pre-press activities
and directory distribution.

In April 2007 we bought Argentina’s telephone directory
business, Publicom, from Telecom Argentina. This acquisition
consolidates our leading position in Argentina and builds on
our success with Poginas Dorodas. We also sold TPI Brazil

in March 2007.

4 Yell Group plc Annual and Corporate Responsibility Reports 2007

Regulation

December 2006 saw the long-owaited outcome of the
Competition Commission’s review of Classified Directory
Advertising Services in the UK. The outcome was good,
representing g shift in the Competition Commission's thinking
end giving us considerable future flexibitity. From April 2008
we can increase prices of our Yellow Pages products by headline
retail price inflotion (RPI), rather than the current RPI-6%.

This will enable vs to offer our customers more precisely tailored
discounts. We can also introduce guides and other locally
targeted printed products. We believe the outcome of this
review has left a clear signal that the OFT should review the very
existence of price controls in three years time, and we continue
to maintain that there is no further need for restrictions in the
very competitive and rapidly evelving UK market.

QOutlook
We are confident of delivering further growth with high
margins and strong cash flows in the 2008 financial year.

In the UK, we expect to sustaoin the rate of revenue and
margin growth, driven by continued rapid online growth,
with the benefit of relaxed regulation in the following year.
At Yell Publicidad, we will continue our 'back to basics’
approoch ond we expect to moke good progress towards
achieving the full benefit of revenue and margin expansion
in the following year, In the US, we will rise to the challenge
of heightened competition and toke advantage of any future
shake-out in the market.

Overall, we cre well positioned to teke advantage of the
continued opportunities in all our markets and we will
maintain our ‘win, keep and grow’ strategy and the
investment in our brands and our business.

Hhom Ehn

John Condron
Chief Executive Officer
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Business review
Performance review

Chief Financial Officer’s review

John Davis
Chief Financial Officer

Group

Yell has had another good year with good growth, high
margins and strong cash generation, meeting the financial
expectations as set out in last year's annual repart. We are
confident that our strategy and investrment in the business
will drive future profitable growth in spite of increased
challenges in the US market.

Group turnover grew by 28% to £2,075 million, adjusted
EBITDA grew 35% to £678 million, and operating cash fiow
increased 21% to £542 million,

Revenue (Em)
2006 2007 Growth

Yelt UK 699 720 3%
Yellow Book US 922 1,014 0%
Yell Publicidod SA - 3

Group 1,621 2,075  28%

Adjusted EBITDA (£m)
2006 2007 Growth

Yell UK 245 253 3%
Yellow Book US 258 297 15%
Yell Publicidad SA - 128

Group 503 678 35%

Operating cash flow (Em}
2006 2007  Growth

Group 447 542 %

At constant exchange rates we grew Group revenue by
33%, grew adjusted EBITDA by 39% and increased operating
cash flow by 24%. The average effective US dollar exchange
rate in 2007 was $1.90 to £1.00 versus 51.77 last year. The
results benefited from acquisitions, but organic growth was
strong with 7% revenue growth at constant exchange rotes.

Yell UK

Yell.com's 61% revenue growth continued to drive overall
growth in the UK.
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UK operations (£m)

2006 2007  CGrowth

Revenue

- Printed directories 619 600 (3%)
- Yell.com 60 96 61%

- Other 20 24 18%

Total 699 720 3%

Adjusted EBITDA 245 253 3%

Margin . 35%  35%

The 3% decline in revenue from UK printed directories was

in line with the regulatory price cop reduction. The regulatory
price cap of RPI-6% required us to reduce Yellow Pages rate
card prices by an average of 2.8% during the year and restricted
our ability to compete effectively through innovative marketing
initiatives, Despite the price reduction the average revenue per
unigue advertiser decreased by only 0.4%. Retention was stable
at 75%; however, competitive pressures brought our total
number of unique print advertisers down 3% to 450,000.

Yell.com's revenue grew 61% with growth of 13% in searchable
advertisers at 31 March to 196,000. Unique users grew 12%
compared with last year and we grew recognised revenue per
average searchable advertiser 37%, mainly through selling
higher value products to existing customers.

The UK adjusted EBITDA growth was 3% with the overall
UK adjusted EBITDA margin flot ot 35%.

The relaxation of regulation in the UK will provide us with
greater marketing freedom to expand the benefits of
advertising in our products and so increase future sales
volumes, Even though our marketing ond sales under the
new regulation will beginin 2008, the effects of these
efforts will not be felt until the 2009 financial year.

In 2008 we expect the totol UK business to achieve revenue
growth of around 3%, entirely on the back of continued
growth in Yell.com. We expect the overall UK EBITDA margin
toremain stable at the 2007 fevel.
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Yellow Book USA
Yellow Book delivered exceilent growth again and represents
alittle under half of Group revenue.

Us operations
2006 2007 Growth

Revenue (Sm) 1,636 1932 18%
Adjusted EBITDA (Sm) 458 566 24%
Margin 28% 29%
Exchange rate £:5 177 190
Revenue (Em) 922 1,014 W%
Adjusted EBITDA {£m) 258 297 5%

Total US doller revenues grew 18% with organic growth
contributing 10% and the balance coming from acquisitions,
including TransWestern.

QOrganic growth of 10% comprised contributiens from same
market growth (growth of existing directories) of 5%, launches
of 3% and internet growth of 2%. Yellow Book increased
unique advertisers by 42% to 692,000, the majority arising
from the acquisition of TransWestern. Also reflecting the
integration of TronsWestern, average revenue per unique
advertiser was slightly up ot $2,694 and retention was slightly
down at 69%.

Yellowbook.com revenue grew 62%. Significant growth inusage
is illustroted by the growth in visitors. There were 6, 1million
unique visitarsin March compared with 2.4 million in the previous
year. Searchable advertisers fell 3% at 31 March 2007, to 380,000
and revenue per average searchable advertiser increased from
$123t0 $178.

Adjusted US doller EBITDA grew 24% and the profit margin
increased from 28% to 29% in the year.

Increased competition in the US meens that we expect to
achieve around 3% organic growth in the 2008 financial year,
driven by launches and internet growth. In addition, we expect
around $20 million revenue from the first time publication of
directories we have already acquired. We expect margins to be
stable at the 2007 level.

Yell Publicidad

We acquired the operations of Yell Publicidad in July 2006.

We have consolidated £507 million (£341 million) of revenue
and €191 million {£128 million} of adjusted EBITDA. The average
effective exchange rate was approximately €1.49 to £1.00
during the eight months since acquisition.

Printed directory revenue in Spcin grew 1% on a like for like
basis in the last twelve months. Yell Publicidad adjusted
EBITDA was £128 million in the eight manths since acquisition
and the margin was 38%, which reflects the weighting of
directory publications towards the second half of the year,
The underlying margin over the last twelve months was 34%.
The integration of Yell Publicidad is progressing well with the
adoption of our ‘back to basics’ approach, the effects of which
will begin to be felt in 2008,

In the 2008 finoncial year we expect revenue growth

of around 5% from those businesses that we expect will
continue to be part of our portfolio of businesses. We expect
an additional £20 million in revenue from the Argentine
acquisition in April. We expect morgins of around 37%, taking
inte account the disposal of low margin businesses. The early
delivery of operationa! synergies will enable us to increase
investment and maintain margin improvement.
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Group operating cash flow £m

2006 M?'

2007

21%

Cash flow

Adjusted operating cosh flow {Em)}
2006 2007 Growth

Adjusted EBITDA 503 678 35%
Working capital increase (23}  {90)
Capital expenditure {33) (46)
Adjusted operating

cash flow 447 542 1%
Cash conversion 89% B80%

The Group converted 80% of adjusted EBITDA to cash, as
compared with 89% last year, when conversion benefited from
the timing of working capital improvements. Operating cash
flow incregsed 21% to £542 million, or 24% at constant
exchange rates,

Free cash flow (£m)
2006 2007 Growth

Adjusted operating cash flow 447 542 2%
Exceptional items paid (4} {2)
Interest and tax (125) (359)
Pension deficit repair (65) -
Free cash flow 253 181 (28)%
Dividends 14 133 6%

After payments for exceptional items, interest and tax, we
created £181 miltion of free cash flow in the yeor. This free cash
flow was suppressed by E69 million of costs associated with
refinancing the Group and £2 million of paid post-acquisition
restructuring costs. Our interim dividend payment, combined
with the proposed final dividend, represents 73% of the 2007
free cash flow, compared to 45% in 2006.

Interest and tax

During the year Yell's interest expense before exceptional
costs rose to £221 million driven mostly by the higher
borrowings arising from the acquisition of Yell Publicidad,
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Interest (Eny) 1006 2007 Gromih
rowl|

Average net debt 1,709 3,099 8%
Averoge interest rate 7.3% 71%
Netinterest expense, before

exceptionais 125 2211 7%

We refinanced our debt at the time of the acquisition, drawing
funds from a new credit facility to settle all amounts previously
owed to banks and bondholders. When we refinanced our
debt we followed our policy of natural currency hedging by
balancing US debt with US earnings and Eurc debt with Euro
earnings. Around 40% of our net debt is US dollar
denominated and around 20% is Euro denominated.

Savings from settling the high yield bonds, which carried

an average interest rate of 11.3% were offset by increases in
varioble interest rates during the year and higher interest rate
margins ossociated with our increased leverage. We expect
interest rates to be similar next year, because we have fixed
interest rates on 96% of our debt until June 2009 with 50%
fixed thereafter until March 2011,

Tax (£im)

2006 2007 Growih
Adjusted profit before tox 354 419 18%
Effective tox rate 34%  33%

Adjusted tax charge 120 139 6%

Corporate tax rates were approximately 30% in the UK, 38%in
the US and 35% in Spain, Qur effective tax rate reflects, and will
continue to reflect, the relative weighting of profit from
different tax jurisdictions.

The tax paid in the year was 19% of adjusted profit before tax,
reflecting the benefit of tox allowable amortisation in the US.
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Earnings per share pence

8%

The effective tax rate on reported profit before tax benefited
from a one-off exceptional tax credit of £46.6 million. This
benefit arose from remeasuring the value of net deferred tax
liabilities in Spain when legislation was enacted to reduce
future statutory tax rates from 35% to 30%. We do not expect
that the effect of the proposed legislation in the UK to reduce
stotutory tax rotes from 30% to 28% will be material.

In 2008 we expect an effective tax rate of around 31% on profit
before exceptional items, amortisation and tax. We expect to
pay taxes of about 20% of 2008 profit before exceptionat
items, ocmortisation and tax.

Adjusted earnings
Overall, adjusted diluted earnings per share grew by 8%
to 35.5p.

Earnings (Em) per share (pence)
2006 2007  (rowth

Adjusted EBITDA 503 678 35%
Depreciation and amaortisation

of software costs (24) (38}

Net financing charges {125) {229}
Adjusted profit before tox 354 419 18%
Tax (120) {139)
Adjusted profit after tax 234 280 20%
Minority interests - {3)

Profit to Yell shareholders 34 277 18%
Diluted number of shares [millions} 712 780
Adjusted diluted earnings per

share (pence) 328 355 8%

This headtine earnings figure is adjusted for @ number of

items tc show more clearly the underlying trends in performance.

These included a net charge of £9 million (net of tax) for
post-acquisition restructuring activities in Yell Publicidad and
Yellow Book USA, financing charges of £25 million {net of tax)
incurred to refinance the Group at the time of the Yell Publicidag
acquisition, a £4 million (net of tax) loss on the disposal of the
Brazilian operations, offset by o £47 million tax credit for the
change in Spanish tox rates.

The underlying earnings per share growth, for which we also
adjust the effects of the weakening US dollor and the timing
of the share placement, was 13.1%.

Balance sheet
The table below summarises the main assets and ligbilities
of the Group.

Balance sheet {(£m)

2006 2007
Goodwill and other intangibles assets 2,686 4,875
PP&E and investments 59 103
Deferred tax assets 140 143
Net working capita! 386 £15
Deferred tax ligbilities and net pension
obligations (171)  {525)
Net debt (1,994} (3,662)
Net assets 1006 1,449

Goodwill and other intangible assets are the largest items
on Yell's balance sheet. These largely arose from business
acguisitions.

The book value of intangible assets shown in the table is a
historical cost figure largely based on third-party valuations
at the time of acquisition. Goodwill is the value attributed to
the workforce and the expected synergies and growth of the
acquired operations at the date of acquisition.

Property, plant ond equipment (PP&E) are mainly property
and buildings in Spain and the US and computer equipmentin
all our operotions. Printing presses and associated plantare
owned by our printing suppliers.

Net debt is currently 5.2 times EBITDA on a pro forma basis,
as though Yell Publicidad was part of cur Group for the entire
year. The strong cash flow characteristics of the Group allow
us to support this level of debt.
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The movement in net debt for the year ended 31 March 2007
arose as follows.

Net debt (Em)

2007
Net debt at 1April 2006 1,994
Free cash flow (181}
Acquisitions, net of cash, plus debt agquired 2,298
Net cash inflow on disposal of subsidiary (4}
Net own shares issued and purchased (343)
Dividends paid 122
Interest payments not offecting net debt (47)
Net financing costs increasing debt 10
Currency movements (187)
Net debt ot 31 March 2007 3,662

Liquidity

Apart from significant acquisitions, which we have financed
through o combination of issued shares, borrowings and casn
flow from operations, we have funded our existing business
largely from cash flows generated from our operations. We
have access to a £400 million revolving credit focility of which
£97 million was drawn down at 31 March 2007. The facility is
avoilable for general business purposes, including any
poiential acguisitions. We believe that we have sufficient
working capital in conjunction with the revolving credit facility
to meet our operating and capital expenditure requirements
in 2008.

Pensions

We operate a defined benefit pension scheme for pecple
employed in the UK before 1 October 2001. The pension deficit
for this scheme declined from £40 million lost year to

£27 million at 31 March 2007. This decline is largely the result
of changes in the corporate and government bond yields that
are the benchmaorks for determining certain key assumptions
that we use to value our ligbilities os required by IFRSs.

Wae discuss the sensitivity of these assumptions on page 40.
For the people employed in the UK after 30 September 2001
and employees in the US and Spain, we do not have pension
plans where we have to record o net asset or net licbility.

0 Yell Group pit Annual ond Corporate Responsibility Reports 2007

Control environment

We have undertaken o considerable amount of work to
improve our internal control procedures to a standard that
we believe would satisfy the demanding requirements followed
by US Securities and Exchange Commission registrants. Please
refer 1o a more detailed discussion of this topicin the section
‘Risk management’ on poge 34.

Outlock

We believe that growth will be maintained going forward in all
our businesses. This growth will be enhanced by the relaxation
in UK requlation and the suecessful integration of Yelt Pubiicidad,
which is another geographic platform for growth.

Looking forward to the 2008 financial year and assuming
constant exchange rates, we expect overail Group revenue
growth of around 9% of which around 4% will be organic
growth. We expect Group adjusted EBITDA margins to be
around the same level as in 2007 and we expect to convert
around 80% tc 85% of adjusted EBITDA to cash.

Yell is positioned to continue growing in the competitive

and dynamic markets in which it operates. We will continue

to strike the right belence between return of cash to shareholders,
leverage and investment for the future.

.

John Davis
Chief Financial Officer
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Year ended  Yeorended  Yearended

31 Morch N March 31 march
2005 2006 2007
£m £m im

Group incomne statement information

Group revenue 1,285.3 1,621.3 2,075
Group adjusted EBITDA®™ 393.0 502.9 677.5
Group operating profit 327.7 449.9 512.0
Net finance costs (93.3) 1132.5}  (257.6)
Loss on disposal of subsidiary - - (6.4)
Profit on ordinary activities before taxation 234.4 317.4 248.0
Tax on profit on ordinary activities (71.9) {105.1) (31.7)
Profit for the financial year 162.5 2123 216.3
Attributable to:

Minority interests - - 3.6
Equity shareholders of the Group 162.5 2123 212.7

1625 2123 216.3
Group balance sheet information

Current assets 6793 3475 1,2833
Total assets 25424 373221 6,404.0
Loans and other borrowings falling due within cne year {91.3) (2929} (224.3)
Net current assets 3011 129.3 370.8
Total assets less current ligbilities 2642 30140 54915
Loans and other borrowings falling due after more than one yeor (1,070.3} (1,729.6) {3,505.0)
Other non-current liabilities (168.8)  (178.6)  (537.9)
Net assets 925.1 11058 1,443.6
Capital ond reserves aitributable to equity shareholders 9251  1105.8 14385
Minority interests - - 10.1
Total equity §251 11058 1,448.6
Other financial information

Depreciction and amortisation (23.0) (53.6)  (156.6)
Capital expenditure® {24.0) (32.9) {(45.7)
Net cash inflow from operating activities 254 286.2 226.6

(a) EBITDA is not o measurement of performance under 1FRSs. EBITDA is not a direct measure of cur liquidity, which is shown by the Group's cash flow statement
and needs to be cansidered in the context of our financial commitments. We believe that EBITDA is a measure commonly reported and widely used by
investors in comparing performance on a consistent bosis without regard to depreciation and amortisation, which can vary significantly depending upon
accounting methods {particularly when acquisitions hove occurred) or non-operating foctors. Accordingly, EBITDA has been disclosed in this document te
permit o more complete and comprehensive analysis of our operating performance relative to other companies and of our ability to service our debt. EBITDA
is one of the key measures that we use to assess our success in ochieving growth and operational efficiencies. See the reconciliation of Group operating profit
to EBITDA in note 2 to the financial statements.

EBITDA comprises totol Group operating profit before depreciation and amaortisation, both being non-cash items. Adjusted EBITDA in the year ended

31 March 2007 excluded restructuring costs orising from the Yell Publicidad acquisition of E4.4 million, ond from US acquisitions of £4,5 million, Adjusted
EBITOA in the year ended 31 March 2006 excluded costs of £4.4 million arising from the TranswWestern acquisition, and an exceptional credit of £5.0 million
from releasing o provision for IPO costs. Adjusted EBITDA in the year ended 31 March 2005 excludes exceptional one-off items comprising £36.5 million of
lawsuil costs associated with o Yellow Book advertising campaign and @ £5.8 million adjustment to goodwill for previousty unrecognised net operoting losses.

(b} Capital expenditure represents cash expenditure on property, plont and equipment, net of soles proceeds.
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Key performance indicators

The following table sets out the key performance measures we monitor in order to evaluate progress against our three part
strategy of winning, keeping and growing customers. The relative focus on these three parts will vary from period to period
which necessarily leads to trade-offs between the performance measures. The over-reaching benchmaork of the success of
our strategy is our revenue growth. For further details, see the Chief Financial Officer’s review beginning on page 16.

Yearended  Yeor ended
31 Merch 31 March Change

Unoudited 2006 2007 %
Yell UK

Printed directories

Unique advertisers {thousands)® 462 450 {2.6)
Directory editions published 13 13

Unique advertiser retention rate (%) 75 75

Revenue per unigue advertiser (£} 1,341 1,335 (0.4)
Internet

Searchoble agvertisers at 31 March {thousands)! 174 196 12.6
Searches for March (millions) 32 33 3]
Unique users for March (millions)* 6.8 7.6 1.8
Revenue per overage searchable advertiser (E)*® 378 518 37.0
Yellow Book USA

Printed directones

Unique advertisers {thousands) s 489 692 415
Directory editions published® 599 969

Unique odvertiser retention rate {%)ox 70 69

Revenue per unique advertiser ($)*" 2,650 2,694 0.1
internet

Searchable advertisers at 31 March (thousands}? 391 380 {2.8)
Unique visitors for March (millions)? 2.4 6.1 154.2
Revenue per average searchable advertiser (S} 123 178 44.7

Yell Publicidad (Spain)?
Paginas Amarilias classified directories

Unigue advertisers (thousands)"” 191
Directory editions published 922
Unigue advertiser retention rate (%)™ 84
Revenue per unique advertiser (€} 1,081

See notes to table on following poge.
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{o} Number of unique advertisers in printed directories thot were recognised for revenue purposes end have been billed. Unique advertisers are counted once
only, regardless of the number of odvertisements they purchase or the number of directories in which they advertise.

{b} The proportion of unique advertisers that have renewed their advertising from the preceding publicotion.

{c) Unique customers with a live controct ot month end, These figures refer only to those odvertisers for whomusers can search. They exclude odvertisers who
purchase only products such as banners ond domain nomes.

{d} The rnumber of unique users who have visited Yell.com once or more oftenin the indicated month, Unique users are measured according to independently
established industry standord measures.

{e) Yell.com revenue per average searchoble advertiser is calculoted by dividing the recognised revenue in the year by the average nurber of searchable
advertisers in the year. (Yell.com year anded 31 March 2007 - 185,000; year ended 31 March 2006 - 158,000). Yellowbook com revenue per average
searchable advertiser is calculated by dividing the recognised revenue inthe year by the average number of searchable advertisers in the year.
[vellowbook.com year ended 31 March 2007 - 386,000; year ended 31 March 2006 —344,000],

As o result of the progress in the US towards integroting our customer databases, we have been able to make improvemnents in the ways in which we
capture, record and analyse customer information. This hos led to an overall elimination of duplicate records of unique advertisers. We have not ocdjusted
the previously reported figure for the year ended 31 March 2006 for any duplicated records in thot year. There remains some overlop in reporting unique
advertisers between Yellow Book ond acquired businesses that we expect to be removed. These improvements to our systems have not affected the
reporting of our financial results. Retentionin the US is based on unique directory odvertisers.

{g) The 2006 figures relate only to Yellow Book ond do not include TransWestern. The 2007 combined figures ase presented after eliminating duplicote
advertisers. Results for TransWestern for 2006 were: unique advertisers — 133,000 directories published - 236; revenue per unique odvertiser—$2,086;
retention —69%.

{h) The figure for the year ended 31 March 2006 hos been restoted to exclude internet revenues previously included in the calculotion.

{i} The number of individuals who hove visited Yellowbook.com at least once in the month shown. In the year ended 31 March 2007 we changed our dota
provider; we have not adjusted the praviously reported figure for the year ended 31 Morch 2006.

{j) Figuresgiven for Yell Publicidod in Spain refer only to the period since acquisition, ie 1 August 2006 to 31 March 2007. They are not comparabte to figures
previously reported by Telefdnico Publicidad e informacién, SA.

{f
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Senior management team

Our senior management team combines extensive experience
in our industry with fresh ideas from other backgrounds. They
share a clear vision, a commitment to best practice across the

Group, and a track record of executing our strategy.

John Condron

Chief Executive Officer

Responsibilities

John leads the Yell Group and has builtit
into the leading internotioncl directories
company that itis todoy.

Highlight of the year

John led our move into Spain and Latin
America with the purchase of Telefonico
Publicidad e Informecion, since renamed
Yell Publicidad. He hos focused the team on
its integration and development via 0 "back
to basics” approach. In addition, John led
our team in the Competition Commission’s
review of UX Clossified Directory
Advertising Services, which led to a
reloxation of the regulatory regime that
was introduced ten years ago.

tohn Davis

Chief Financial Officer

Responsibilities

John ensures we manage sharehotder
expectations, while continuing to invest
in long term growth with an optimal
capital structure,

Highlight of the year

John has worked very closely with our

CEQ on the acquisition of Yell Publicidad
and is engaged in achieving the integrotion
plans. He also led the refinancing of Group
debt in the summer.

Joe Walsh

Chief Executive Officer, Yellow Book USA
Responsibilities |

loe leads our Yellow Book USA business
ond is a key driver of the strategies that
have made it the leading independent

publisher in the US.

Highlight of the year

Joe oversow the integration of
TransWestern Publishing, and the growth
of Yellow Book's footprint and revenues,
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Ana Gorcio Fau

Chief Executive Officer, Yell Publicidad
Responsibilities

Ana leads our Yell Publicidad business
in Spain ond Latin America.

Highlight of the year

Ana has worked closely with Yell UK
management on the integration and
implementation of o growth strategy
for Yell Publicidod.

Howard Rubenstein

Company Secretary

Responsibilities

Howard is our Group Company Secretary
and also leads our UK Legal and Corporate
teom.

Highlight of the year”

Howard’s focus has been the acquisition
of Yell Publicidad, and the imptementotion
of our governance and responsibility
approcchin Spein and Latin America.
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Phil Barr

Head of Human Resources, Yell UK
Responsibilities

Phil leads our Humon Resources team in
the UK and supports the Remuneration
Committee on specific issues.

Highlight of the year

Phil’s focus has been on attracting,
retaining and developing the people
who ¢reote and mainiain Yell's success.

Paul Fry

Director of Strategy

Responsibilities

Paulis responsible for strategic development
and UK planning, and takes a leading role
in significant corporote changes end
acquisiticns.

Highlight of the year

Paul headed our Compatition Commission
review working party in the successful
drive for a more flexible regulotory regime.
He also ployed a key role in the acquisition
of Yell Publicidad and in refocusing it on
core progucts.

José Luis Renedo

Chief Financiol Officer, Yell Publicidad
Responsibilities

José Luis is responsible for ail financial
operations across Yell Publicidad in Spain
and Latin America,

Highlight of the year

José Luis has ensured resources were
reallocoted from non-core activities into
the core business to sustain future growth.

Steve Chambers

Chief Commercial Officer, Yell UX
Responsibilities

Steve leads the Sales and Customer Service
teams who deliver our ‘win, keep ond grow’
customer strategy in the UK.,

Highlight of the year

Under Steve's leadership we introduced
significant customer service improvements,
with a corresponding increase in customer
satisfoction,

Jim Haddod

Chief Financial Officer, Yellow Book USA
"Responsibilities '

limis responsible for oll financia!, treosury
and humaon resources aperations for
Yellow Book.

Highlight of the year

Jim led improvements in the
communication of employee benefits,
credit approval ond finance processes
in line with Sarbones-Oxley compliance.

John Satchwell

Qperations Director

Responsibitities”

lohn leads Yell UK's technology development,
directory production, printing, distribution,
ourchasing ond order processing teams.

Highlight of the year

Jehn has been supporting Yellow Book and
Yell Publicidod in the development of their

operations and identification of synergies.

ML FIUDULIOMAY

Eddie Cheng

Chief Development Officer
Responsibilities

Eddie has taken Yell.com from its concept
to the major growth engineitis 1odoy.

Highlight of the year

Eddie has recently taken on the role of

Chief Development Officer for the Group,
with responsibility for internationof business
development in the non-print morkets.

Jim McCusker
Chief Sales Officer, Yellow Book USA

‘Responsibilities

Jim leads our 6,000 scles personnel in the US.

Highlight of the year

Jim continued to drive US sales growth
including new market launches and
acquisitions to further expand Yellow
8ook’s national footprint.

Helen Stevenson

Chief Marketing Officer, Yell UK
Responsibilities

Helen leads cur UK marketing teams

in the deveiopment ond support of our
‘win, keep and grow’ customer stroiegy
across all channels.

Highlight of the year -

Helen lounched our new advertising
campaign and re-gligned our UK marketing
teams to better Support our customer strategies.
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Our people

Our people are the foundation of our continued success.

We value diversity and our aim is to recruit and retain the

very best people, and to help them achieve their full potential.
Everyone shares our ethical values, our commitment to our
strategy, and is proud to be part of our successful organisation.

_=———'z‘>
A great
place to sell

Yellow Book USA was ranked as the
fifth largest of ‘The 10 Largest Sales
Forces of the Best-Roted Service
Companies to Sell For'.

—
An elite
club

Yell UK is one of only 33 companies
ever to be recognised as an Investorsin
People Champicn Organisation.

—
13 weeks

To ensure they perform ot their best,
we invest 13 weeks of training in oll

our new Yell Publicidad sales managers
in Spain.

—_
President’s
Achievement
Award

This distinguished honour is awarded
to those who go above and beyond
to make Yellow Book USA a highly
successful organisation,
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Tell a
friend

89% of people who work for Yell UK
would recommend it as a great place
1o work.

—
62,000
hours

Last year our people across Chile,
Argentina and Peru received more
than 62,000 hours of training.
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Here's to...
building trust through responsible management

Qur Governance and Responsibility vision is to
provide our shareholders and other stakeholders
with confidence that Yell is a well-managed and
responsible company.

Governance and Responsibility

The Yell Way 28
Responsibility 29
Brand integrity 3c
Accountability and openness 30
Risk manogement 34
Carporate Responsibllity report M
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Governgnce and Responsibility

Governance and Responsibility

Excellence

Responsibility

Reliability

Integrity

28

Yell Group ple Annual and Corporate Responsibility Reparts 2007

We report on Governance and Responsibility in our Annual
and Corporate Responsibility reports and we provide online
information at www.yellgroup.com. We seek 1o provide
commentary on the activities and programmes that support
our Governance and Responsibility framework, including
reporting our performonce ageinst targets.

On the following pages we report specifically on The Yetl Way,
responsibility, brand integrity, accountability and openness
ond risk management. Further infermation on our Respensibility
achievements is available at www.yellgroup.com and in the
separate Corporate Responsibility report bound within

this report.

The Yell Waoy

The Yell Way covers the range of processes, approaches
and behaviours — such as values, leadership, planning,
performance management and ethical standards - that
define good management in Yell.

We seek feedback from our people on o wide range of topics
through day-to-day contact, tearn meetings and, in the UK,
through our annual employee feedback survey “Teil Ye!l'. Qur
UK survey results are benchmark best and we are encouraging
our other operating units to undertake similar surveys.

Each year we make a significant investment in employee
communications to ensure that everybody knows ond
understands Yell's objectives, to ensure everyone is kept
up-to-date with progress against plons, and to ensure
comprehensive communication of local and Group news.
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Responsibility

This section summarises our approoch to Corporate
Responsibility (CR} and our achievements during 2007.
Fuil details can be found in the Responsibility section of
our website — www.yellgroup.com. Cur CR reportincludes
cose studies thatillustrate our programme.

CR activity is devolved to functional manaogers throughout

the business, but is coordinated by o series of steering groups,
headed by our Company Secretary. Qur Chief Executive Officer
has overall responsibility for CR.

We receive much recognition for our CR activities including
inclusion in the Global 100 list of the world’s most sustainable
companies, listings in the Dow lones Sustainability Indexes
and FTSE4Good index and, most recently, our second Queen’s
Award for Enterprise in recognition of our approach to
sustainoble development,

We manage CRin four areas:

Corporale prachice

In the UK we have mainteined our registration to 150 14001,
150 9007:2000, OHSAS 18001, 1ISOAEC 20000-1:2005 (formerly
BS 15000} and TickIt. We are recognised as an Investors in
People Champion organisation and, as winners of the
European Quality award in both 1999 and 2004, we share

our business approach and processes with a wide range of
European componies.

fyironmment

A responsible approach te the environment is essential for

the future sustainability of our business. We work with our key
business partners to ensure our impact on the environment

is minimised throughout our operations.

We are comrmitted to helping manoge climate chonge.

We expanded our measurement of CO, emissions from just
Yell UK previously, to parts of our Spanish operations. Our CO,
eguivalent emissions for these arees were 35,977 tonnes.

Workplae -

People are the foundation of our continued success. We value
diversity and our aim is to recruit, retain and develop the very
best people, and to provide them with a challenging and
rewarding career.

In 2006 we launched our Code of Ethics to everyone in

Yell UK and Yeltow Book USA to give guidance on the ethical
behaviour required of them, and to support our Guiding
Principles, especiolly that of ‘Integrity’. In 2007, following
its acquisition, we rolled out our Code of Ethics to people in
Yell Publicidod. Now, everyone in Yell has occess to the Yelt
Whistleblowing Line that allows them to report, in g secure
and confidential manner, any cases of unethicol behaviour.
Our Code of Ethics is available in English and Spanish at
www.yellgroup.com.
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Community

We support the communities in which we operate and
encourage our people to get involved in 'making a difference’.
This roises our brand profile and helps develop the wider skifls
of our people.

This year, Yell Group invested £1.13 million in its communities,
0.2% of our Group pre-tax profits. This includes cosh
donations, our people’s time and in-kind giving.

Brand integrity

Yell's high profile brands and our successful, market-leading
producis enable us to attract and retcin employees and
customers. Strong branding adds volue ond profitebitity

by enhancing tonsumer awareness, quality perception and
customer loyalty.

Yell actively enforces and defends its intellectual property
rights which enables us to focus on getting the best from the
Yell brand portfolio. We have audited our registered intellectual
property rights —including trademarks, designs, and domain
names - to ensure we are best positioned to exploit the
opportunities they present. We continually review and enforce
our database, copyright and other non-registerable rights and
have invested in new technologies to prevent the unauthorised
extraction of dato from Yell.com. All of these actions are
complemented by a readiness to defend our rights through
the Courts.

We train all our sales people to sell fairly and we monitor
their compliance.

30 ¥ell Group plc Annual and Corporate Responsibility Reports 2007

Accountability and openncess

S:atement of appicat on o™ pring’p es of ine CLomb'ned Code
We have applied the principles set out in the 2003 Combined
Code during the period 1 April 2006 to 31 March 2007 and
complied with the provisions of Section 10of the Code during
the reporting peried, save as where detailed below.

The Boora

QOur Boord comprises of two executive directors and seven
non-executive directors. Six out of the seven non-executive
directors are considered independent by the Company. Our
Chairman, Bob Scott was independent upon his appointment.

Our executive directors are John Condron (Chief Executive
Officer) and John Davis (Chief Financial Officer).

Lord Powell of Bayswater was the Senior independent Director
throughout the reporting period. All non-executive directors
are ovailable to shareholders who wish to raise issues.

With effect from 31 March 2007, Charles Carey resigned from
the Board. Tim Bunting was appointed to the Board as a
non-executive director with effect from 18 May 2007, Tim was
a partner in Goldman Sachs, with whom Yell has an ongoing
business relationship, until November 2006, Notwithstending
this, the 8oord considers him to be independent in both
character and judgment ond therefore, deemed him
independent on appointment. In reaching its decision, the
Board took into account the fact that Tim ceased acting as
Yell's relationship manager ot Goldman Sachs in July 2003
and, also, that Tim stood down from full time employment
atGeldman Sachs in November 2005.

Qur policy is thot all directors stond for re-election (or, in
the case of new!ly appoeinted directors, election) eoch year.
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John Condron {executive director} is a full time director of
companies within the Yell Group and has no other commitments
to external compenies, and consequently does not receive any
other fees. John Davis is a non-executive director of Informa ple,
and his fees from Informa are set out in the Remuneration
Report. Details of our executive directors’ service contracts ond
our non-executive directors' letters of appointment can also be
found in the Remuneration Report ot page 66. Letters of
appointment do not set out fixed time commitments since the
schedule of Board ond Committee meetings is subject to change
according to our requirements. All our directors are expecied to
demonstrate their commitment to the work of the Board onan
ongoing basis.

Through February and March 2007, our Boerd conducted a
formal evatuation of its overall effectiveness. The evaluation
focused on the collective perfarmance of our Boord as well as
on the performance of individuol directors, our Cheirmon and
our Company Secretary. The exercise wos conducted by means
of a survey completed by each director ond a one-to-one
discussion between each director and our Chairman.
Following the survey the non-executive directors also met,
with and without the Chairman present, to discuss the
performonce of the Board and of the Chairman.

This year’s evoluation process confirmed that cur Chairman
ond the rest of the Board have been diligent and effective in
their duties during the reporting pericd.

Brief biographies of all our directors appear on page 62.

Ooerction of the Board

Our Board has overall responsibility for leading and controlling
Yell and is accountable to shareholders for financiat and
operational performance, and for the open and transparent
communicotion of information relevent to this performance.

Our Board recognises the division in responsibility between
our Chairman (who ensures the effective working of the
Board) and our Chief Executive Officer {who runs our

Compeny). The Board has agreed a schedule of matters
reserved for its decision which includes the approval of
financial statements, major acquisitions, Group strategy,
ond governance policies. The written schedule also sets
out the extent of the various delegated autherities granted
by the Board.

QOur directors hove access to the services of our Company
Secretary, Howard Rubenstein, the removal of whom is a matter
reserved for the decision of the Board. Howaord Rubenstein acts
as secretary to all of the Boord Committees.

Qur Company Secretary works with our Chairman to ensure
that all our directors receive sufficient information, on a timely
basis, to enable the Board to run efficiently. A secure website
has been estoblished as an exclusive channel for the directors
to share information, receive training material and Board
papers, and generally enharnce the administration of Board
business.

During the reporting period, our Board successfully oversaw
the acquisition of Telefénica Publicidad e informacidn, SA
{now renamed os Yell Publicidad, SA).

Atvarious Board meetings throughout the year, our directors
received presentations by our UK, US, Spanish and Lotin
American senior monagement teams, hightighting key
developments in their respective businesses and markets.

Qur directors are entitled to toke independent professionol
advice, at Yell's expense, about fulfilling their duties. Ye!l has
also arranged oppropricte Directors’ and Officers’ insurance
cover in respect of legal action ageinst the directors.

Qur Board is scheduled to meet atleast six times in any
calendar year: January/February, March/april, May, July,
September and November. During the reporting period, our
Board met seven times and the non-executive directors met
once without the executive directors present.

Yell Group plc Annual and Corporgte Responsibility Reparts 2007 1l
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The following table shows the individual attendance by our directors ot the Board and Committee meetings, during the
reporting period ending 31 March 2007.

Audit Committee Remunerotion Nomingtion
Boord meelings. meetings Commitiee meelings Committee meetings
Altended Absent Altended Absent Attended Absent Attended Absent
Bob Scott 7 -
lohn Condron 7 - 1 -
lohn Davis 7 -
Lord Powell of Bayswater 7 - 2 2
Charles Carey 6 1 P - 1
Jlohn Coghian 7 - 4 - 1 -
loachim Eberhardt 7 — 4 - -
Lyndon Lea ) 1 1 1 -
Richard Hooper 7 -

Corrmitlees

The following Committees have been established under the overall direction of our Boord. Each Committee has written terms of
reference which ore published on our website at www.yellgroup.com. The chairmanship, membership and terms of reference of
each Committee are reviewed on an annual basis.

The following table shows the chairman and members of each Committee.

Cemmittee membership

Name Stotus Audit ond role Remunergtion Nomination
Bob Scott Chairman, Non-Executive Director
John Candron CEQ, Executive Director
John Davis CFO, Executive Director
Charles Carey Independent, Non-Executive Director n n

{resigned {resigned

31 March 07) 31 March 07}
John Coghlan Independent, Non-Executive Director n n

Chairman
Joachim Eberhordt independent, Non-Executive Director n n
Chairman

Lyndon Lea Independent, Non-Executive Director n n

{oppointed Chairman

4 November 05)
Lord Powell of Bayswater Senior Independent, Non-Executive Director "
Richard Hooper Independent, Non-Executive Director n
{aprointed
18 Moy G}

Tim Bunting Independent, Non-Executive Director n

{appointed

18 Moy 07}
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At Committee

The Audit Lommittee is chaired by John Coghlan, who we
consider to have recent and relevant financial experience. The
other members during the year were Lord Powell of Boyswoter
and loachim Eberhardt. With effect from 18 May 2007, Richard
Hooper was appeinted to the Committee. The Committee
consists entirely of independent non-executive directors. Our
external auditors and our internal auditor attend all meetings.

The Committee assists the Board in fulfilling its duties
regarding the reporting of financial and non-financial
information to shareholders. On behalf of the Board, the Audit
Committee examines the effectiveness of the Group’s internal
controls and risk management by reviewing evidence of risk
ossessment activity. The Committee agrees the scope of the
internel audit plan and reviews it following the risk assessment
octivity. It reviews the annual and interim financial statements
and the nature and scope of the external audit.

The Committee met four times during the reporting period.

During the reporting period, the Committee oversow the
roll out of the Group's Code of Ethics and international Yell
Whistleblowing Line to our recently acquired businesses in
Spain and Latin America. The Code of Ethics is available for
downloading at www.yellgroup.com.

The Committee also reviewed our policy for the provision of
non-audit services by our external auditors. It defined the
nature of non-audit work which may be undertaken by our
auditors and estoblished a financial limit (up to ES million per
annum}on the amount of this work, Routine tax compfiance
and advisory services may De provided by the external
auditors up to a pre-gpproved maximum of £1.5 million per
annum (this is part of, and not additicnal to, the £5 miltion per
onnum). All non-audit projects above a financial limit of
E250,000 must be approved by the Committee, prior to the
project commencing. Regular updates are prepared for the
Committee on the nature, cumulative costs and extent of
non-audit services provided by our auditors.

The Committee also reviews the independence and objectivity
of our external euditors. Our auditors are also required to
confirm their independence at least annually.

The Committee and our Boord formally reviewed the
effectiveness of the systems of internol control during the
last financiol year.

Remunarat.on Committes

The Remuneration Committee is chaired by Joachim Eberhardt.
The other members of the Committee were Charles Carey and
Lyndon Lea. Charles Carey resigned from the Committee on
31March 2007 and was replaced by Tim Bunting with effect from
18 Moy 2007. Between these dotes committee composition was
not in compliance with Combined Code provision B.2.1,

All members of the Committee are non-executive directors,
independent of management and free from any business or
other relationship which could materially interfere with their
independent judgement,

The Committee has responsibility for making
recommendations 1o our Board on the policy for remuneration
of executive directors and on the process for review of their
performance. It also has responsibility for determining specific
remuneration packages for each of our directors including
pension rights, any compensation payments and the
implementation of executive incentive schemes. No director
may participate in discussions relating to their own terms and
conditions of service or remuneration.

The Committee met six times during the reporting period.

During the year, the Committee decided that it was the
appropriate time to carry out an extensive review of
remuneration policy and structures for our executive directors.

As a result of the review and following consultation with our
major shareholders and the Associotion of British Insurers
(ABY), we made chonges to the structure of our executive
directors’ remuneration packeges. These changes are
explained in detail in our Remuneration Report at page 66.

vell Group plc Annual and Corporate Responsibility Reports 2007 33




Business review
Governonce and Responsibility
Wl )

During the year, the Committee received advice from our
Chief Executive Officer, our Company Secretary and our
Head of HR Yell UK. The Committee also receivec advice from
Deloitte & Touche LLP in respect of remuneration policy. Tax
and risk management services were olso received from
Deloitte & Touche LLP by Yell during the year.

Qur Remuneration Report appears on pages 66 to 74.

Nannaton (ommiitiee

Cur Nomination Committee is chaired by Lyndon Lec and its
other members are Charles Carey, John Coghlan and John
Condron. Charles Carey resigned from the Committee with
effect from 31 March 2007. The Committee has responsibility
for considering the size, structure and composition of the
Board, the retirement and/or oppointment of directors end
ensuring that the Board has the right blend of skitls and
experience.

During the reporting period, fellowing our announcement in
October 2006 of Chorles Carey’s retirement with effect from

31 March 2007, the Board conducted an extensive but informal
search for a replacement non-executive director. While neither
an external search agency nor open advertising were used in
the appointment of Tim Bunting, the Committee was satisfied
that his appointment would bring to the Board the
appropriate combination of skills and qualifications.

During the reporting year, the Committee met once.

Relat‘ons with shareholcers

Our Company is committed to ongoing communication

with its shareholders. This was achieved through:

= Requlor diglogue and presentations throughout the year
to the institutional investors, such as our Investors Forum
which, this year, took place on 7 Novernber 2006 in the Us.
Investor presentotions were also made in respect of the
acquisition of Yell Publicidad. These presentations were
subsequently mode oveiloble on our website
www.yellgroup.com
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Consultation with our major shareholders and the ABI

following a review of the remuneration policy and structures

for our executive directors

The issuing of quarterly press reteases and half yeorly reports

« Announcements made through the London Stock Exchange,
where our shares are listed

= Our Annual General Meeting, which gives all our

shareholders the opportunity to hear at first hand from

our Board of Directors and to roise questions. All proposed

resolutions are put to a poll vote. Shareholders who might

not be able to attend the meeting are encouraged to vote

by proxy

A section dedicated to our shareholders on the Company’s

corporate website, www.yeligroup.com

*

Risk manggement

In this section we set out how we manage potential risks and
uncertainties that could have a materigl effect on the Group's
long-term performonce and could cause octuol results to differ
materially from historical results. We have quantified risks
arising from market fluctuations and our use of estimates
under the heading ‘Sensitivity onalyses’ at the end of this
section.

The discussions regarding financial infermation in this
business review should be read in conjunction with the
audited financiol stotements. Readers ore cautioned that
forward-looking statements are not guarantees of future
performance ond involve risks and unceriainties. Actuol results
may differ materially from those in the forword-looking
stotements.

Risk "MGHaqemenl prowessss

We undertake vorious activities within a risk manogement

framework to ensure that risk and uncertainty are properly

menaged ond that appropriate internal controls ore in place:

» The directors have overall responsibility for establishing
and maintaining the systems of internal control and risk
management, and for reviewing their effectiveness, These
systems ore designed to manage, rather than eliminate, the
risk of failure to achieve business obiectives, and to provide
reasonoble, but not absolute, assurance against material
mis-staternent or loss
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* We carry out an annual detailed risk assessment to identify
the nature and extent of operational and financial risks
facing the Group and consider the likelihood of these risks
materialising. We implement mitigation plans where we
believe they are appropricte. This ongoing process has been
in place for the reporting period and up to the date of
approval of this annual report
We have developed a risk-based internal audit plan to
evaluate the overall provision of assurance provided by the
processes manoging each key risk
The Audit Committee and senior management requlorly
review the risk ossessment and internal cudit plan
We have voluntarily designed ond implemented financial
reporting controls to meet the stondards required of a UK
listed company complying with the US Sarbenes-Oxley Act.
We have fully documented the systems, processes and key
controls thot produce financial reporting. We update our
documentation and test the identified key cantrols annually.
This testing is in addition to, and runs paraliel with, the
internal audit plan and risk assessment programme
= The Board, with advice from the Audit Committee, has
completed its annual review of the effectiveness of the
system of internal controls in accordance with the guidance
of the Turnbull Report (updated October 2005}, end is
satisfied that it complies with that guidance

Strotegr resk fectors

The Group operates in competitive markets. In the US we have
seen @ significant increase in the numbers of directories
lounched agoinst us, both by incumbents, particularly
compaonion directories, and independent directory publishers.
In addition we believe that the incumbents are offering more
advertising ¢t similar prices in print and online. We are
addressing the competitive forces as rapidly as they arise
through our products and our sales.

In all our markets we compete by ensuring our products and
sales processes are tailored to the needs of our customers
ond users. In Spain we have reinvested in usoge with the first

advertising campaign for directories for many years, simplified
the product range and rate card, and begun to focus sales on
our ‘win, keep and grow’ strategy. In alt our markets we focus
on the value of our offering to advertisers relative to the value
offered by competitors.

At present the majority of our revenue comes from printed
classified directories. Competition is increasing from
alternative chonnels of advertising such as the internet and
mobile services. Qur channel-neutral strategy provides
opportunities to widen our customer base as we continue to
develop our products. We monitor changes in technology and
user preferences to identify new or enhanced channels of
advertising. We also investin improving our existing internet,
telephene and mobile products.

In the 2007 financial year, 28% of the Group's revenue (Yellow
Pages revenue in the UK) was subject to regulotion, compared
10 37% during the 2006 financial year. This regulation
considerably reduced our ability to respond to competitive
pressures by restricting the introduction of innovative product
initiatives and pricing flexibility. In addition, the price cap
limited price increases at RPI-6%. The Competition Commission
haos ruled that from April 2008 the pricing formula will be
replaced with RPI-0% and most of the marketing restrictions
will be lifted. These chonges will allow us to respond more
effectively to future competitive pressures, A review of the new
undertakings is planned for three years' time. We will continue
to present our case that regulation is not justified in this
competitive market.

QOur acquisition strategy is focused on businesses where we
can add value to our Group through o combination of
synergies and transferral of best practice. As part of our
strategy for growth, we intend to continue to evaluate
potentiol acquisitions and directory launches into new
markets. We have considercble experience of integroting new
businesses into the Group, giving us confidence that we ¢an
mitigate execution risk.
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A significant part of our revenue comes from selling
advertising 1o small ond medium-sized businesses that tend to
heve limited financial resources and experience higher failure
rates than large businesses. It is o normel and necessary
business practice for us to offer credit terms to mony of them.
We mitigote the risks of incurring bad debts and longer
collection times through tailored credit vetting procedures.

In new markets we accept higher levels of customer churn
and bad debts, because this is a necessary investment in
establishing an initial presence. The diversity and size of our
customer base mitigote material shifts in customer churn and
increases in bad debt expense.

We rely on our sales farce, which comprises 54% of our
employees, to sell our products and drive revenue growth
in our competitive markets. We aim to recruit and retain
high quality people through cur remuneration, training
and development programmes.

We rely on our suppliers who work in partnership with us 1o
deliver our products. We have long-standing relationships
with most of our key suppliers, the most important of which
are UPM-Kymmene Corporaticn, Pindar Set Ltd, Quebecor
World and RR Donnelley. Paper is our single largest raw
material expense, but in the 2007 financial year paper costs
were equivalent to only 6% of Group revenue, We limit our
exposure 10 market fluctuations through contracts and
pricing arrengements with these suppliers.
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Our trademarks and intellectual property rights, such as our
Yetlow Pages and Yell.com brand names in the UK, Paginas
Amarillas in Spoin and our Yetlow Book brand name in the US,
are important to our business. We rely upon a combination of
copyright and trademark laws, contraciual arrangements and
licensing agreements to establish and protect these rights.

If necessary we will use all tegol remedies ovailable to protect
our rights.

Although we take steps to mitigate the following risks, we do
not consider them to be material to the financial standing of
the Yell Group either because of their size or our ability to
mitigate the potenticlly negative effects:
« Legal claims against our business for defamation, breach
of privacy, or employment practices
Failure of current or new information systems that could
impair cur collection, processing or storoge of data and
the doy-to-day management of our business
= Loss of the services of our senior monagers who are key
to the successful imptementation of our business strategy
in the near to medium term
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At 31 March 2007, our net debt was 5.2 times pro forma

adjusted EBITDA. This high debt to earnings ratio carries

debt obligations and covenants. These could restrict

flexibility in our use of finencial resources to:

= Cerry out our business

» Finance working capital, capital expenditures or other
business opportunities; or

= React to changing market conditions, changes in our
business or changes in the industry in which we operate
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We have access 1o a £400 million revolving credit facility

that we can use to mitigate the potential risks above. Abreach
of the covenants under the financing arrangements could
cause all debt under those arrangements to become due.

We carry out reqular reviews of our debt obligations and

debt covenants against our business plans as a means of
identifying this and other future material risks thot we

should mitigate.

Market relaled nsk foctars

Interest is payable under our senior credit facilities ata

variable rate. We could be adversely affected if the interest

rates we pay were to rise significantly:

« The hedging arrangements that we put in place mitigate
our future exposure to interest rate fluctuctions by
effectively reducing the amount of veriable-rate
indebtedness that we have outstanding. At the end of each
querter we review our future interest payment obligations
in assessing the appropriate amount of hedging for at legst
the next 27 months

« We have fixed interest on at least 30% of the indebtedness

under the term bank focilities using interest rate swaps over

the period to tune 2009 and around 50% thereafter until

March 2011

At 31 March 2007, we had £16.7 million net gains on interest

rate swaps that were available for recognition as a

reduction of interest expense when settled in the future

Qur finencial statements are presented in pounds sterling,
and changes in the exchange rate between the US dellar and
pounds sterling and the euro and pounds sterling will affect
the translation of the results of our businesses with US dollar
or euro functional currencies. Qur exposure to currency

fluctuations will depend on the mix of foreign currency and

pounds sterling denominated indebtedness and the extent

of any hedging orrangements:

« The composition of our debt in 2007 partially hedged
exchange rote fluctuations, because £1,531.1 million or 41.1%
of our debt and £111.5 million or 47.5% of our net interest
expense were denominated in US dollars and £821.2 million
or 22.0% of our debt and £36.7 million or 15.6% of our net
interest expense were denomincted in euros

+ ‘We do not currently intend to use derivative instruments to
hedge any foreign exchange translation rate risk reloting to
foreign currency-denominated finencial liabilities, although
we will continue to review this practice

Finundal reaoting endreleted rnk focrars

We recognise the revenue and costs directly related to soles,

production, printing and distribution from advertisement sales

for a printed directory edition when we have completed
delivery of thai directory edition. Because the number of
editions and type of directories are not evenly distributed
during the year or published in the same quarter every year,
our revenue and profits do not arise evenly over the year:

+ During our 2007 financial year the four financicl quarters
accounted for, respectively, 18%, 23%, 28% and 31% of
Group revenue

+ Different directories may grow at different rates, such thot
growth may not be evenly distributed between quarters

= We sometimes need to rephase our timing of distributions
into a later period for operational reasons, such as when
we rescope directories or integrate acquisitions

« We mitigate the risk of misunderstanding the nature of our
growth by reporting an analysis of our revenue growthon o
like-for-like basis
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Operating profit, EBITDA and other financial indicators
generdlly relied on by investors to evaluate a company's
finoncial performance may not, in our case, reflect actual
cash received or expended during a given period:

« The period in which we recognise revenue may be different
to the periad in which our odvertisers receive and poy our
invoices

The period in which we recognise expenses may be different
to the period in which we pay the supplier

We mitigate the risk of misunderstanding the nature

of our growth in profits and cesh flow by reporting a
reconciliation of our operating profit to EBITDA end

our EBITDA to operating cosh flow

In preparing the consclidated financial statements, we

have to make subjective and complex judgements, giving

due consideration to materiality, when estimating inherently

uncertain amounts included in the financial statements.

We mitigate the risk of results being materially different by

reqularly reviewing our estimates and updating them when

appropriate, A description of what we consider to be the

most significent estimates follows. Actual results could be

different, but we do not believe materially different unless

otherwise indicated:

+ Receivables are reduced by an allowance for amounts that
may not be collectible in the future. We continuously monitor
collections and payments from our custemers and maintain
o provision for estimated credit losses based upon our
historical experience and any specific customer collection
issues that we have identified. We have demonstrated
the ability to make reasonable and relioble estimates
of allowances for doubtful accounts based on significant
historical experience
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» Bad debts os a percentage of printed directories revenue in
the US ot 6.7% reflects the growth strategy in the US, when
compared to the 2.9% in Spain and 3.1% in the UK where the
directories are more mature. Our consolidated bad debt
expense was £99.3 million during the 2007 financial year
and at 4.8% of revenue was lower than the previous year

= Other non-current intangible assets ond plant ond

equipment are long-lived assets that are amortised over

their useful lives, Useful lives are based on management's
estimates of the period over which the assets will generate
revenue. The values of property, plant, equipment and gssets
with indefinite lives are reviewed annually for impairment.

Other non-current intangible assets ore reviewed for

impairment whenever events or changes in circumstances

indicate that their cerrying amount may not be recoverable
and at the end of the first full year following acquisition.

Historically, we have not reduced the volue of any assets asa

result of the impairment analyses, nor hove we realised lorge

gains or losses on disposals of property, plant and equipment

The determination of our obligation and expense for

pensions is dependent on the selection of assumptions that

are used by our actuaries in calculating such amounts. Those
ossumptions include, amongst others, the rate ot which
future pension payments are discounted to the balence sheet
dote, inflation expectations, the expected long-term rate of
return on plan assets ond average expected increose in
compensation over and above inflation, We believe that our
assumptions are appropriote because we regularly seek
advice from experts. However, differences in our actual
experience or changes in our assumptions cen materially
offect the amount of our future pension obligations, future
valuation adjustrnents in the statement of recognised
income and expense and our future employee expenses
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+ We value the portfolio of assets held by the defined benefit
pension scheme in the UK at market value when calcutating
our net pension deficit, Values will increase and decrease as
markets rise and fall. The trustees and management have
an agreed strategy to mitigate the risk of having insufficient
funds, if markets fall. The trustees annuolly match the
low-risk asset portfolio against the cash outflows for the
following twelve years. Against longer term cash pay-cuts
they match a combination of investments in index-linked

Senstivity unalyses

The following anatyses illustrate the effect that specific
changes could have had on our results in the 2007 financial
year. The analyses are only valid when oll other factors cre
held constant. The following discussion of estimated amounts
generated from the sensitivity analysis is forward-looking and
involves risks and uncertainties. Coution should be exercised
inrelying on these analyses:

« A10% fluctuation in paper prices during 2007 could have

gilts to mitigate inflotion risk, and higher risk assets to get
higher rates of growth. The trustees also work with
mancgement to ensure sufficient assets will be avallable
to settle obligations extending beyond twelve years

The determination of our obligation and expense for taxes
requires an interpretation of tax law. We seek appropriate,
competent and professional tax advice before making any
judgements on tax matters. Whilst we believe that our
judgements ore prudent and appropriate, significant
differences in our actual experience may materially affect
our future tax cherges

- The determination of our obligetion and expense for the
exceptional lawsuits was based on management’s best
estimates after taking into consideration appropriate
advice from legal experts. The amounts could be different
when settled

We recognise deferred tax ossets and liabilities arising from
ternporary differences where we have a taxable benefit or
obligation in the future as a result of post events. We record
deferred tax assets to the extent that we believe they are
more likely than not to be realised. Should we determine

in the future that we would be able to realise deferred tax
assets in excess of our recorded amount or that our
liabilities are different to the amounts we recorded, then
we would increase or decrease income as appropriate

in the period such determineation was made

1]

.

-

.

-

changed our Group operating profit by approximately

£13 million

i variable interest rates had been a full percentage point
higher or lower with no change in foreign exchenge rates,
then the interest payoble with respect to our variable-rate
indebtedness in 2007 could have been £2.0 million higher
or lower taking into account our hedging arrongements,

or £37.8 million higher or lower without taking into account
hedging orrangements

If the effective US dollar to pounds sterling exchenge rate in
2007 had been 10% higher or lower, then basic ecrnings per
share could have been 4% lower or 5% higher, respectively
If the effective eurc to pounds sterling exchange rate in the
period from 1 August 2006 to 31 March 2007 had been 10%
higher or lower, then basic earnings per share could have
been 1% lower or higher, respectively

If the average exchange rate of the US dollar in 2007 as
measured against the pound sterling had been 10% higher
or lower, with no change in variable rates of interest, then
the interest payable in the 2007 financial year could have
been approximately £10 million lower or £12 million

higher, respectively

If the average exchange rate of the eurc in 2007 as
measured against the pound steriing had been 10% higher
or lower, with no change in varicble rates of interest, then
the interest paycble in the 2007 financial year could have
been approximately £2 million lower or £3 million

higher, respectively
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If our allowance for credit Josses as a percentage of revenue
had been 1% higher or lower in 2007, then profit before tax
would have varied by approximatety £21 million

If the useful economic lives of intangible assets had been
longer or shorter by an average of one year during the year
ended 31 March 2007, then our amortisation charge could
have been approximately £14 million lower or higher,
respectively

Qur depreciation charge could have been approximately

£5 million lower if the useful lives of plant and equipment
had been longer by an average of one year, or approximately
£V million higher if the useful lives had been an average

of one year shorter

The impairment analysis of goodwill is based on discounted
cash flow analyses of the business plans for each cash
generating unit projected indefinitely into the future.

The analyses are sensitive to the assumptions of the local
weighted average cost of capitol {as the discount rate) and
expected growth in locol gross domestic product (as terminal
growth rote}, both of which we determine from external
sources. \We believe that both assumptions were more
prudent than our internal plans would have warranted.

If the assumned discount rote haod been 1% higher for all cash
generating units, then only the goodwill allocated to our
operations in Peru and Argenting would have been impaired
(£3 million each). If the terminal growth rates hod been 1%
lower for all cash generating units, then only the goodwilt
allocated to our operations in Peru and Argentina would
have been impaired {£2 million each})
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+ The value of the pension obligations at 31 March 2007
was calculated on the basis that the real interest rate at
the balonce sheet date was 2.1%, which is the difference
between the discount rate and expected inflation.
The discount rate and expected inflation are determined by
reference to specific types of debt instruments being traded
in the open market. Increasing or decreasing the assumed
real interest rate to 2.2% or 2.0% per annum, respectively,
would decrease or increase the present value of the total
pension obligation by approximately £8.5 million. The effect
on the market value of assets cannot be estimated because
the values of the scheme’s investmeants do not always
change in line with changes in real interest rates
+ The reported pension obligotion was determined on
assumed iife expectancies for men and women wha have
not yet retired of 26.5 and 29.4 years, respectively, irom the
dote of retirement at age 60. The assumed life expectancy
for men and women who hove retired is 25.5 and 28.3 yeors,
respectively, from the dote they retired at age 60. We
estimate that an increase in life expectancy of one year
for all could have increased our reported pension deficit
by approximately £7.5 million
The reporied pension obligation was determined on the
assumption thot the average annual rate of future above
inflation increases in salaries, or ‘real’ salary increases, will
be 1.5%. Increasing or decreasing the rate of assumed ‘real’
solary increases to 1.6% or 1.4% per annum, respectively,
could have increased or decreased our reported pension
deficit by approximately £3 million
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Welcome from the
Chief Executive Officer

Yell is recognised for a clear and unwavering commitment
to responsibility that is inextricably linked to the continued
success of Yell,

Ourinclusionin the Dow Jones Sustainability World Index
andin the Dow Jones STOXX Sustainability Index, for the third
consecutive year, puts Yell in the top 10% of some 2,500
companies in the world. We have also been included in the
Global 100 list of the world’s most sustainable businesses
—for a second time - and we take great pride in having been
honoured by a second Queen's Award for Enterprise in
recegnition of our approach to sustainability.

We show concern for the environment throughout

our operations. in November 2006 we were awarded

Green Apple Champion status for our UK environmental
programme. In the US, Spain and Latin America we are
committed to building and strengthening our Corporate
Responsibility {CR) programmes and in all areas we continue
to make an increosing contribution to the communities of
which we are part.

The 2007 Corporote Responsibility report gives an overview
of our approach and highlights some of our achievements,
while the fuli detail of our extensive CR programme can be
found on our website at www.yellgroup.com.

We have achieved much in the CR field in 2007, building

on our previous successes and laying the foundations for
o sustainabie future. We are proud of our achievements,
but we remain committed to doing, and achieving, more.

Hhon v

lohn Condron
Chief Executive Officer



Qur approach

For Yeli, corporate governance and a responsible approach
are inextricably linked. We firmly believe that good
governance is essential within a responsible company

and that a sound approach to corporate responsibility
necessitates good governance.

Our Governance and Respensibility programme brings the
two together, enabling mutual benefits and ensuring that
we meet gur commitments to all our stakeholders.

Vision

Qur vision for governance and responsibility ot Yell is to provide
our shareholders and other stakeholders with confidence that
Yell is a well-managed and responsible company.

Guiding principles

Our Guiding Principles - Excellence, Reliability, Responsibility
and Integrity — support our vision, underpin our volues and
define our approach to all aspects of our business.

Governance and Responsibility frumework

We have established a framework which we believe identifies
oll the elements of a sound approach to governance and
responsibility. A Steering Group, comprised of senior
managers and led by our Company Secretory, uses this
framework to set and monitor governance and responsibitity
objectives, identify improvement opportunities and ensure
that activities are aligned with business strategy. Through this
framework we provide assurance to all our stakeholders that
Yell is a well-maonaged, responsible company.
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Zlement Sub-element

The Yell Way Culture
Roles, responsibilities and
accountabilities

Business excellence

Baseline compliance  Laws and requlations

Market regulation

Environment
Suppliers/partners
Yell people
Customers
Investors
Community

Responsibility

Reputation and brand management
Intellectual property
Fair selling

Brand integrity

Accountability and
openness

Reporting

Stakeholder dialogue
Investor relations
Internal communication

s asr

Fisk mﬁnagement Internal control and audit

Assurance

a

\Ve report on governance and responsibility in @ number of
ways, including our CR report, our annual report, and online
at www.yellgroup.com. We report on our activities and
programmes, ond our performance against targets.

How we manage corporate responsibility

{Ris @ major part of our Governance and Responsibility
framework and we report on it separately from the other
alements. The Governance and Responsibility Steering Group
manages our cverall approach to CR, through the continuous
review of our performance, ond presents CR information to
the Board throughout the year. Qur CEQ is the CR champion
ot Board level.
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We have a CR Steering Group in the UK and the US, each
consisting of senior representatives from across our
operations. These groups are responsible for monitoring our
CR programme, identifying key areas of focus and setting
objectives and targets. Objectives are included on our CR
scorecards and outline our activities and targets for the yeor.

Our day-to-day CR activities are integrated into our business
plans and are managed by local managers, together with
internal community and environment champions.

Internal and external review

The Governance and Responsibility Steering Group is
respensible for ensuring the information we present is verified
through internal and external assessments, In the UK, this
includes external complionce reviews against key quality
standards, benchmarking of our community programmes by
the London Benchmarking Group, and our triennial Investors
in People assessment.

Bast practice

We share best practice with, and learn from, other
organisations and are members of Business in the Community,
the London Benchmarking Group, the Corporate Responsibility
Group, and the Media CSR Forum.

Stakzholder engagement

We frequently ask our stakeholders for their views on our
management of CR. In 2007, in addition to less formal
methods, we conducted a research programme with our
stakehoiders. The results confirm the importance of CR to all
Yell stakeholders and show that we are seen to strike a good
balance between commercial and social objectives.
Stakeholders believe we should do more to emphasise the
benefits of our CR activities — particularly to customers, who
are often unaware of our programmes. These and other
findings are being buiit into our 2008 CR programme.



Our reporting foofprint

Yell UK

Corporate practice

Corporate practice defines the way we manage relationships
with our economic stakeholders —advertisers, users, suppliers,
shareholders —and our business standards. Strong performance
within corporate practice gives confidence that we are o
well-managed business and is vital for our ongoing success.

Environment

A responsible approach to the environment is essential for
the future sustainability of our business. We work alongside
our key business partners to ensure our impact on the
environment is minimised.

Workploce

Qur culture is one where diversity is valued and people are
encouraged and enabled to take responsibility for achieving
their potentiol, People are the foundation of our success and
our aim is to recruit, retain and develop the very best, while
providing them with a challenging and rewarding career.

Community

We support the communities in which we operate and
encourage Yell people to get involved in ‘making a difference’.
Activities benefit community sectors from schools and
businesses, to charities and the environment, os well as
raising our brand profile and developing the wider skills

of our people.

Yellow Booli USA

We use the same reporting fromework in the US as in the UK.
As the USis at a different stage in the development of CR we
report on their activities separately.

Yell Publicidad

We operate with the same commitment to CR in our recently
acquired operations in Spoin and Latin America as in the rest
of the Yell Group. We have established a CR management
team to develop existing and new activities, and to establish
a measurement and reporting process.
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Corporate praclice

Strong performance within corporate
practice gives confidence that we are
a well-managed business and is vital
for our future success.

For more information visit www.yellgroup.com
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We have worked with the
Royal Berkshire Hospital to
help them develop o more
customer-focused approach.

Royal Berkshire Foundation Trust

In 2006 the Prime Minister’s office asked FTSE 100 companies to
volunteer business advice and assistance to Foundation Trusts.
Yell was pleased to support the initiative and offered to work
with the Royal Berkshire Hospital (RBH) in Reading, part of the
Royal 8erkshire Foundation Trust, to help develop o more
customer-focused service within the hospital.

Members of Yell's Customer Service tearn and managers from
RBH worked together to identify areas where we could help
RBH develop and impltement its programme of change in
patient care and service. This included helping them
understand how our call centres operate and providing them
with the framework to set up their first call centre team. We
developed and presented a team-building course for the new
team, and RBH managers attended some of our service-based
courses to see how they could benefit from our training
materials. We also introduced the concept of coaching and
trained four RBH manogers to become coaches, as well as
offering coaching assistance on site. Our training and
coaching teams are committed to supporting this project ond
further coaching and call handling training supportis plonned
for next year.

Our support has been welcomed and feedbock from RBH has
been very positive and encouraging. Alison Brownae, from
Royal Berkshire Hospital said, “This experience hos been an
excellent insight into how commercial organisations work
and has made us rethink how we induct and retain staff”.

In addition, Yell people have benefited from exposure to other
working practices and have been enthused by adding real
value to the community.
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Yeil for Enterprise

“Yell for Enterprise’ was launched in December 2006 to
provide practical support to small and medium-sized
enterprises {SMEs) referred to us by charitable organisations
like The Prince’s Trust, with whom we have been working

for the last three years.

Through the Yell for Enterprise website we provide business
information to SMEs, together with direct access to Trade
Association support. Currently, five of the largest Trade
Associations are supporting our initiative by offering their
services free of charge. In addition, we offer free Yell.com and
Yellow Pages advertising to this virtual community of SMEs for
one year, and we have created a growing network of support
from our advertiser base. A series of regional “vell Live' events
bring local businesses together to share their experiences with
the Yell for Enterprise SMEs.

As well as the benefits to the young entrepreneurs themselves,
the initiative creates an oppoertunity for Yell to engage with

SMEs that might otherwise overlook the value of our products.

it enables our people to act as mentors to young businesses
and facilitators at the regional events, as well as providing a
sounding board for new ideas and initiatives.

Yell is one of only 33 UK companies
ever to be recognised asan
Investors in People Champion
organisation.

Sharing best practice

As an ‘Investor in People Champior', Yell is recognised as an
exemplar organisation by Investors in People UK. Of over
37,000 UK organisations that hold the [iP Standard, only 33
have ever been awarded Champion status — a testament to
our opproach to people management and to the skills and
abilities of our people.

Champion status recognises a commitment to lead by example
in promoting good practice in the workplace. Together with
holding the honour for three years comes a commitment to
support businesses interested in improving their performance
through effective people management.

We provide support by assisting and mentoring a range of
businesses and their people, We host a series of 'best practice’
events through which we demonstrate our approaches and
share our knowledge and experience. We share this learning
mare widely by providing Yell case studies for arange of
business publications and websites. We alsc contribute to the
development of investors in People standards to ensure they
remain stretching, in line with workplace trends, and of benefit
to the wider business community.
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Environment

We work alongside our key business
partners to ensure our impact on
the environment is minimised.

{2 For more information visit www.yeligroup.com
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21 tonnes

of furniture sent to
Green-Works in 2007,

Green-Works

Yell has recently entered a partnership with Green-Works,

a charity and sccial enterprise which works with companies
wishing to dispose of old office furniture through re-use
and recycling rather than sending it to landfill. Green-Works
warehouses the furniture and sells it to local community
groups and small businesses at low prices.

Green-Works has a zero landfill policy and all redundant office
furniture is processed for re-use, remanufocturing, or recycling.
They also create employment and training for disadvantaged
people, such as the hometess or ex-offenders, and send
equipment to developing countries such as Sierra Leone.

Since June 2006, Yell has sent mare than 31tonnes of furniture
to Green-Warks, two thirds of which resulted from a move to
new premises in Manchester. Furthermore, all new office
furniture we purchase comes from a sustainable furniture
provider with Forest Stewardship Council Chain of Custody
certification, to ensure all the raw materials used come from
responsibly-managed forests.
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schoolchildren have been involved

in the Yellow Woods Challenge
since 2002,

Yellow Woods Challenge

The Yellow Woods Challenge is Yell UK's simple, educational
and fun environmental campaign for schools and is runin
partnership with the Woodland Trust and local authorities
across the UK.

The compaign is headed by Kirk, a fictional mini-beast, who
makes recycling fun and brings environmental messoges to
life in the classroom through curriculum-linked activities.

Launched in September 2002, the recycling competition has
so far involved 1.7 million schoolchildren in recycling 1.7 million
old directories, with Yell awarding £270,000 in ¢ash prizes to
schools for their recycling achievernents and for creating giont
sculptures from old Yellow Pages directories.

For every pound awarded to schools, Yell donates a matching
pound to the Woodland Trust, the UK's leading woodland
conservation charity. Since 2004, these funds support the
Trust's Tree For All compaign - the most ambitious children’s
tree-planting project ever launched in the UK.

Pictured alongside Kirk are pupils from Scott An Drached
in Belfast, launching their local Yellow Woods Challenge.

J For more information visit www.yellow-woods.co.uk

©0%

of househo!ds recycled their
old Yellow Pages directorles.*

98%

of local authorities occept old
Yellow Pages directories for
recycling.
*£DS Internationol annual recycling
survey

Recycling Yellow Pages directories

Before delivery of new editions of Yellow Pages directories,
the Yellow Pages Directory Recycling Scheme {YPDRS)
confirms each local authority’s recycling focilities for the
old editions and, where necessary, provides support for
setting up facilities.

Details of all recycling facilities that accept Yellow Pages
directories are available either from the yellgroup.com
website or through the free Directory Recycling Helpline on
0800 671444, In 2007, more than 5,400 callers used the
helpline to locate their nearest recycling point for old Yellow
Pages and a further 10,000 accessed the information online.

Where recycling opportunities are limited or not in place, the
YPDRS offers assistance to set up and promote recycling of old
Yellow Pages via recycling banks, kerbside collections and the
Yellow Woods Challenge competition for schools. As of March
2007 our work with local authorities had contributed to a
record 98% of authorities being able to accept old Yellow Pages
directories for recycling (up from 76% in 2002) and 61% of local
authorities collect old editions via their kerbside recycling
programme — the best and most practical environmental
option. The YPDRS also liaises with local and community
recycling organisations to encourage and promote recycling of
the old directories into, amangst other things, animal bedding,
cardboard, packaging, insulation products and newsprint.

The publicity we have given to recycling of directories has
contributed to significant increases in the numbers of UK
households that recycle their old Yellow Pages, rother
than sending them to landfill. In May 2008, 60% of UK
households recycled their old Yellow Pages directory

(up from 57% in 2005).
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Workplace

People are the foundation and
source of our success. We aim to
recruit, retain and develop the
very best people, and to provide
them with a challenging and
rewarding career.

G2 For more information visit www.yellgroup.com
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ralsed for the Prince s Trustin 2007,

Yell Raisers

In 2006 Yell became a 30th anniversary patron of the
Prince’s Trust. To support our patron status we joined other
businesses in the South East in the Prince’s Trust Enterprise
Challenge. Qur 13-strong team of Yell volunteers, the “Yell
Raisers’, took an the challenge of raising more than £20,000
for the Prince’s Trust in just nine months,

With the support of Yell people from across the country

the Yell Raisers generated funds through events such as
dress-down days, roffles, producing and selling Christmas
cards, sponsored abseiling and running in the Prince’s Trust
10k race held at Legoland, Windsor in October.

The team’s flagship event, the Yell Ruisers’ Ball, was held in
November 2006. Ticket sales and generous sponsorship from
local companies added to the funds from other events and
helped the team smash their £20,000 target before the night
had even begun. And a highly competitive live auction amongst
the 500 revellers pushed the total to almost £30,000.

The Yell Raisers promptly raised their target to £65,000 and

by the end of the nine months had raised more than £67,000,
the highest of all the teams. In recognition of their contribution
to the Enterprise Chellenge, four of the Yell Raisers team were
nominated for the Prince’s Trust Employee Development Awards.
For his excellent chairmanship of the team and outstanding
personal development Greig McEwan, Yell Project Manager,
won an award.
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The Developing Potential Scheme
Is designed to broaden the
experience and business
awareness of our people.

Developing Potential Scheme

in July 2006, Yell UK launched the Developing Potential
Scheme {DPS} — a new way of identifying the career aspirations
and development potential of peaple in non-sales roles at all
levels, 88 pecple participated in the scheme.

The scheme involves events such as breakfast meetings,
speaker sessions, mentoring and development workshaps,

all designed to help broaden their experience and commercial
ond business awareness. It also provides an excellent
opportunity for people to network with DPS colleagues from
around the business.

tMembers have benefited from opportunities to chonge the
way they work and more than 25% of the participants have
been promoted or have taken on additional roles since the
launch of the scheme. Participants have developed a broader
network of contacts and a wider view of the business, and
have improved their skills and expertise.

98%

of Yell people have a clear
understanding of Yell's objectives.

S7%

of Yell people understand how their
waork contributes to Yell’s success.

Communication of objectives

We believe that a clear understanding of the company’s
objectives, and the contribution each of us makes to them,
channels the skills and abilities of all 3,750 Yell UK people
toward their achievement and is a major factor in our success.

For the past ten years we have invested in a major strategic
communication to alt employees that explains our vision and
strategy and outlines major ptans, programmes and objectives
for the year ahead. Called "Yell Objectives’, the communication
programme uses a brochure for each employee, a dedicated
website, posters and presentations by managers to ensure
people understand how achievement of their team and
department objectives contributes to the achievement of
corporate objectives. People then work with their managers
to set individual objectives based on their team cbjectives
and, thereby, company objectives. Progress against individual,
team, department and company objectives is reviewed
regularly and improvement action is taken where necessary.

in our 2007 Tell Yell’ employee opinion survey, 58% of
respondents stated that they had a clear understanding of
Yell's objectives, and 97% understood how their work contributes
to the success of Yell. Overall, our approach strengthens Yell's
reputation as an excellent place to work and helps us attract
and retain tatent in a highly competitive market,
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Community

We believe it is important that our
work in the community reflects the
needs of our customers, our users and
our people, and that it enhances our
reputation as a responsible company.

total Group investment
in communities In 2007.

Slough Customer Qperations community work

We encourage Yelt people to take part in voluntary activities
in the community through our network of Community
Champions and by providing paid time off.

Our Customer Operations team in Slough have set themselves
ayearly objective of spending an average of ot least one day
eoch working to benefit the local community.

in the last year, 85 people from Customer Operations have spent
mora than 630 hours working in smail groups to complete a
variety of local community activities such as garden makeovers
for a local haspital and for a recently widowed elderly man,
and redecoration of a Scout hut gnd the local Homestart
accommodation. Recently, they organised a successful sports
day at Arbour Vate School in Slough and they have olso
produced emergency packs for East Berkshire Women's Aid.

All the money required for these projects is raised by the teams
themselves through regular fundraising activities.

At the end of each community activity, the teams review
their achievernents, the skitls they hove developed —such as
problem solving, communications and teamworking —and
opportunities for further voluntary work.

&2 ror more information visit www.yellgroup.com
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1 239,000

children involved in Mini Pots
of Care this year.

Mariz Curie Cancer Care

Mini Pots of Care is a national fundraising initiative for schools,
run by Marie Curie Cancer Care and Yell. The fun and creative
activity forms part of the charity’s Great Daffodil Appeal, its
annua! flagship fundraising campaign that runs throughout
March, sponsored by Yellow Pages.

Schoalchildren plant a daffodil bulb in their own ‘mini pot’ in
Autumn. When the daffodils bloom in Spring, pupils decorate
their pots and take them home to someone they care aboutin
exchange for a donation to Marie Curie Cancer Care.

Pictured ore pupils from St Margaret's RC Primary School in
South Queensferry, Lothian, getting their hands dirty planting
daffodil bulbs. More than 239,000 children got involved this
year and had fun painting their pots on t March to launch the
Great Daffodil Appeal.

Meney raised through Mini Pots of Care and the Great Doffodil
Appeal helps fund the work of the Marie Curie Nurses, who
provide high-quality nursing, totolly free of charge to give
terminally ill patients care in their own homes, supported by
their families. Yell covers the cost of promotional materials so
that funds raised go directly to the charity. Since 1999, Yell has
helped Marie Curie Cancer Care raise £20 million, equating
to 1 million nursing hours.

C2 For more information visit
www.mariecurie.org.uk/minipotsofcare
www.greatdaffodilappeal.mariecurie.org.uk

Yell has operated an
undergraduate support
scheme since 2001.

Undergraduotes and CBEBP

For the last six years we hove operated an undergraduate
support scheme designed to give participants experience of
work in a FTSEI00 company. At the same time, the scheme
gives Yell the opportunity to see potential graduate employees
at first hand.

Last year, 17 of the undergraduates based in our Reading
offices worked with local schools in canjunction with a charity,
the Centra! Berkshire Education Business Partnership (CBEBP).
They facilitated a number of local CBEBP events and provided
support to the teams of students taking part. The one-day
events included ‘Car Wise’, which takes pupils through the
process of buying o car, ond ‘Build up Your Business’, in which
pupils set up a company and put together a marketing
campaign.

Supporting schools is a major part of our CR strategy, with
benefits to all parties. The undergraduates who took part
found the events useful in developing their leadership skills
and the programme enhanced Yell's reputation as a
responsible company.
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Yellow Book USA Sant to il pebple soch quarter
In 2007, we produced 969 directories — sommoes
across 47 states and Washington DC. : i
Yallow Book USA employs more than ‘ Lot et

8,000 people.

o Y
rammal 2

Employee communication

At Yellow Book USA our people are based in more than
400 offices across 47 states, presenting a challenge for
communication about company goals, initiatives ond
information, There are several ways we address this.

‘The Fortress’ is our quarterly newsletter, delivered to all
employees. It highlights sales success stories and provides
information on key programmes and developments in other
departments, including local corporate respeonsibility
initiatives.

‘Newslink’ is a weekly email newsletter covering information
and articles on matters such as benefits, target dotes, Yell
share price updotes, training programmes, vacancies and
meeting dates.

Sales leaders are in constant communication with their teams.
Kick-off meetings at the beginning of a market canvass
provide information specific to that market, weekly meetings
keep teams abreast of market progress, ond canvass
closedown meetings let people know how well the canvass
went and provide an opportunity to celebrate successes.

In 2006 we introduced ‘Videos on Demand’ which enables
people throughout Yellow Book USA to access communication
and training videcs via the company intranet site.

L2 For more information visit www.yellgroup.com
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We work with Earth 811 to promote
the recycling of directories in lacol
communities.

Publishing and the environment

We continue to work closely with our three main paper
suppliers, Fraser, Catalyst and UPM-Kymmene, to minimise
the impact of directory production on the envircnment.

All our suppliers have 15O 14001 certification and participate
in independently verified 'chain of custody systems’ that are
designed to ensure that the fibre in their paper products
comes from well-managed forests. We have also worked with
them toincrease the recycled fibre content of the paper in our
directories from 19% In 2005 to more than 40% in 2007.

We worked with our main printing partner, Quebecor World,
to ensure their new presses were set up in locations that would
minimise the number of freight miles travelled to deliver our
directories to their destinations.

Earth 911is an environmental information network and

we work with them to promote the recycling of directories

in local communities. Information on Earth 911 can be found
on www.yellowbook.com as well as in the front pages of our
Yellow Book directories and under the ‘Recycling Centers’
classification.

-f{j SﬂQO 000

raised for United Way in 2007.

United Way

Community Involvernent ~ United Way

Yellow Book USA is involved in many community-based
initiatives across the United States and we encourage
our people to donate their time, skills ond money.

A far-reaching initiative that involves Yellow Book people in
many offices and states is our annual United Way fundraising
campaign. United Way is a national organisation that works
with local companies to maintain their focus on local issues
and ensure that charitable donations help to support the
most pressing local needs.

Recently, a number of people from Yellow Book crected a
video that gives an overview of how United Way supports our
communities and encourages others to support its activities.
More than 1,200 Yellow Book people from across the US
supported United Way activities last year, raising more than
$190,000 for local United Way charities.
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Yali Pubticidad

We are committed to a formal
company-wide approach to
corporate responsibility and to
sharing best practice with Yell UK.

\X N/\//
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&2 For more information visit www.yellgroup.com
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Yell Publicldad is committed to
self-requlation ond operotesin
strict accordence with odvertising
stondards.

Commitment to self-requlation

Yell Publicidad has been a member of ‘Autocontrol’ -

the Association for the Self-Regulation of Commercial
Communication - since 2002, Autecontrol is a non-profit
organisation set up to prevent or resolve advertising
controversies. It has established an ethical framework that
promotes honest and responsible advertising that benefits
consumers and advertisers, and promaotes foir competition,
The key principles are that advertising must be legal, honest,
fair and truthful.

Through Autocontrol, consumers are able to raise any
concerns they might have obout advertisements which have
been published in Spain, and advertisers receive advice on
the legal and ethical accuracy of their adverts before they are
published. As a member, Yell Publicidad continues to promote
responsible advertising.

Autocentrol hos agreements with relevant statutory
authorities to ensure its member companies comply

with regulations and that they co-operate with established
regulators. As o member of Autocontrol, Yell Publicidad

is committed to complying with their Codes of Conduct,
which includes the General Code of Advertising Practice.



. donated to charltiesin Peruin
2006.

Directory recycling campaoigns

Yell Publicidad in Peru has been running a directory collection
and recycling campaign since 2000. Now in its seventh year,
the campaign aims to minimise our environmental impact,
and suppart local charities by donating money raised from
selling recycled materiol. Until 2005 the recycling campaign
was carried out solfely in Lima, but in 2006 we rolled out the
campaign to all the provinces in Peru,

When new directortes are distributed each year, copies of
previous directory editions are collected. These old directories,
along with the spools, off-cuts, strips and cardboard covers
used in production, are sold as recyclable material. All money
generated is donated to the chasen local charities of the year,
which in the past has included focal children’s homes, fire
brigade volunteers, and local schools. In 2006, we donated
more than U5%17,000 to the Association to Aid Burnt Children
and the Tulio Herrera Ledn de Trujillo School, as a result

of collecting more than 490 tonnes of paper.

As well as the environmental and community benefits,

Yell Publicidad benefits from the removal of previous editions
of directories from circulation, avoiding confusion for
consumers between new and old adverts.

We are committed to providing
opportunities for personaiand
professional development to all
our people,

Training and development

Yell Publicidad is committed to the ongoing personal and
professional development of all its people. We provide grants
to non-sales people in Spain for external studies and university
courses ta improve their skills in their current role. We also
spent more than €313,000 on other areas of non-sales
troining, such as our Effective Leadership programme.

We provided more than 62,000 hours of training across Chile,
Argentina and Peru last year.

On joining Yell Publicidad, all new sales managers undertoke
sales training lasting up to 13 weeks. The training includes
specific courses on sales technigues, monaging the sales
portfolio, identifying potential customers and product
training. Each new sales person is also given a mentor and
an individual development plan.

In Argenting, we try to ensure everyone participates in ot
least one training activity each year. We have implemented a
Mmiddle Management Development programme to encourage
self-development and continuous learning, and the
Professional Development progromme to ensure we retain
people with high peotential.
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Qur objectives for 2008
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Yell UK

Corporate proctice

« Continue to support the Royal Berkshire Hospital
Foundation Trust with further coaching and call-handling
training support

+ Maintain and develop close working relationships with
42 Trade Associations

« Grow the Yell for Enterprise initiative to increase support
for new entrepreneurs funded by chaoritable organisations

Environment
+ Increase the level of recycled fibre content within our Yellow
Pages directories to 52%

+ Extend our Yellow Woods Challenge recycling programme
for schools to 100 local authority areas across the UK

Workplace
+ Embed our Developing Potential Scheme across the
company

+ Roll out our Leadership programme to 174 senior managers

+ Encourage Yell people to act as business mentors
for the Yell for Enterprise initiative

Commiunity
o Work with the Prince’s Trust to host business workshops
and continue our support for their 10k run

= Support our Community Champions to extend the amount
of volunteering opportunities available to our people

+ Help Marie Curie Cancer Care to raise £5 million in their
Great Daffodil Appeal 2007

+ Involve 450,000 schoolchildren in the Yellow Woods
Challenge 2007
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Yellow Book USA
+ Continue to improve our training and development
programmes

+ Raise awareness of our community involvement policy
and encourage greater employee participation in local
community activities

= Setup programmes to reduce the avergge number of miles
between paper plant and printing plant

Yell Publicidod

« Implement the ISC 14001 Environmental Management
System in our Madrid offices. This will include developing
an environment policy in line with that of Yell UK

+ Measure and report our CO: emisstons fully, and identify
possible opportunities for reduction

» Develop a community policy

Yell Group plc Annual and Corporate Responsibility Reports 2007
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Contact us

Yell Corporate Responsibility
Yel Group plc

Queens Walk

Reading

Berkshire

RG17PT

UK

£ responsibility@yellgroup.com

Yell Medio
E pressoffice@yellgroup.com

www.yellgroup.com
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Directors’ reports

The Board

Bob Scott, Chairman

Bob {65) is currently a non-executive
director of the Royal Bank of Scotland
Group plc, Jardine Lloyd Thompson

Group ple, Pension Insurance Corporation
Holdings LLP and Crimestoppers Trust. He
is alse a non-executive director of Swiss
Reinsurance Company, Zurich. Bob retired
as Group Chief Executive of CGNU pic

(now Aviva) in 2001, having previously held
the same position with CGU plcand
General Accident plc, where he had been

a director since 1992, He was ¢lso chairman
of the Association of British Insurers in
2000 to 2001, having been a boerd
member for four yeors and he wasa
member of the President’s Committee

of the CB1 from 1998 to 2000.

John Condron, Chief Executive Officer
John (57} begon his career with Yell, then

a part of BT, in 1980 as a member of the
marketing team. He was appoinied 0s
Marketing and Sales Controllerin 1987
and in 1992 took on additional
responsibility as Monaging Director of
Yellow Poges Sales Lid, the wholly-owned
sales subsidiary. Jobn was oppointed

as Managing Director of the Yellow Pages
Groupin 1994 and continued as CEQ of the
vell Group on its sole by BT in 2001, Jehn isa
graduate of Queens University, Belfast and
has served as Chairman of the Directory
Publishers’ Association, Chairmen of the
Jurors for the EFQM's European Quality
Awords and as a member of the
Government's Advisory Committee on
Advertising. John is also a member of the
Nomination Commiitee.
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John Davis, Chief Financial Officer

John Davis (45) has been Chief Finoncial
Officer of Yell Group plc since 2000.

He previously held positions within Pearson
pic, where he was lotterly Group Finance
Director of the FT Group, and Emap plc,
which he joined in 1989 and where he wos
Director of Corporote Finance and Treosury
between 1995 and 1997. John is o Chartered
Accountent, having guolified at
PricewaterhouseCoopers, and has o
Masters in Management from the Stanford
Graduote Schoot of Business. He was
eppointed a non-executive director of
Informa plcin October 2005.



Directors' reports
continued

John Coghlan

John (49} is Chairman of Inchcape Shipping
Services and o non-executive director of
DX Group, both private equity-owned
businesses. He is also involved with o
number of other, smaller private
companies and is o director and Hon.
Treasurer of The Freight Transport
Association in the UK,

Johnis former Deputy Chief Executive and
Group Finanee Director of Exel plc, where
he spent eleven years. Prior to Exel/Ocean
Group plc, he spent seven yeers with
Tomkins plcin various financial roles,
having joined them after eight years with
Asthur Andersen, where he qualified os o
Chartered Accountant. John is a graduate
of University College Cork.

tahn choirs the Audit Commitiee and is o
member of the Nomination Committee.

Lord Powe!! of Bayswater

Lord Powell {65} is Chairman of Louis
Vuitton Moet Hennessy (LVMH) in the UK
and of Safinvest Limited. He is a director
of a number of international companies
including Coterpillar, Textron, tVMH,
Schindler Group, Mondaorin Oriental Hotet
Group and Northern Trust Global Services.

He is President of the Chino-8ritoin Business
Council, Cheirman of the Ox{ord University
Business School, Chairman of Atiantic
Partnership ond a Trustee of the British
Museum. He is a cross-bench member of
the House of Lords and Cheirman of the

Al Party Parliomentary Group on
Entrepreneurship.

Lord Powell is our senior independent
Director and a member of the Audit
Committee,

loachim Eberhardt

loachim (43) is currently the Executive

Vice President of Global Sales, Mcrketing
and Service for DoimlerChrysler Motors LLC
in the U5, Until 1 lune 2003 he was
President ond CEQ of DaimlerChrysler

UK Limited, a position he held from
November 1995.

He is currently a non-executive directar

of o number of DaimlerChrylser owned
subsidiaries. Joachim holds o Master of Arts
degree from the Acodemy for
Administration end Econemics in Stuttgart,
Germany and cn MBA from New York
University Stern School of Business.

loachim Eberhardt is Chairman of the
Remuneration Committee and also sits
on the Audit Committee,

Richard Hooper

Richard Hooper {67} has just stepped
down from being Choirman of Informa plc
ofter nine years on the Board. Heisa
non-executive director of AlM-listed i-mote
ptc. From 2002 to 2005 he was deputy
Choirman of Ofcom and Chairmon of its
Content Board. From 2000 to 2004 he
was Chairman of the Radio Authority.
Previous directorships include MAI plc,
United News & Medig, Superscape pic

and IMS Group plc.

Richard Hooper was appointed to the
Audit Committee in May 2007,

Lyndon Leo

Lyndon Lea {38} is a founding partner

of Lion Capitol and is responsible for its
management. Prior to founding Lion
Copital in 2004 he was a pertner of

Hicks, Muse, Tate & Furst whose European
business he co-founded in 1998. Previously,
he served ot Glenislg, the European offiliate
of Kohiberg Kravis Roberts & Co. Prior to
that, he was an investment banker with
Schroders in Londan and also in the
mergers and acquisitions deportment of
Goldman Sachs in New York. He received
his BA from the University of Western
Ontorio, Canodain 1990.

Lyndon currently serves on the boords of
Aber Diamond Corporation which is listed
in Toronto, Weetabix Limited, Wogomemao
Group Limited, Orangina BV, Lo Senza Ltd,
Kettle Foods Group ond American Safety
Razor Company.

Lyndon Lea chairs the Nomingtion
Committee ond was appointed to
the Remuneration Committee in
November 2005.

Tim Bunting

Tim Bunting (43} is a partner ot Benchmark
Capital. Prior to joining Benchmaork, Tim
was a Pertner ot Goldman Sachs where
he spent 18 years. At Goldman, Tim held
verious roles including Global Head of
Equity Capitol Markets {2002 to 2005)
and Vice Choirman of Goldman Sachs
International (2005 to 2006). Timis o
Governor of Wellington College and a
Trustee of the Rainbow Trust Children’s
Charity. Tirmn holds o Master of Arts degree
from Cambridge University.

Tim was appointed to the Remuneration
Committee in Moy 2007.
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Directors’ reports
continued

Directors’ report

The directors have pleasure in presenting the report and
accounts of Yell Group pl¢ for the year ended 31 March 2007.

Overview and principal activities
An overview and description of Yell's principal activities are
provided on pages 6 to 14, and the inside cover of this report.

Share capital history and dividends

Full details of the movements in the authorised and issued
share capital of Yell during the reporting pericd are provided
in note 20 to the finencial stotements.

An interim dividend of 5.7 pence per ordinary share was paid
on 15 December 2006. The directors propose a final dividend
of 1,4 pence per ordinary share, to be paid on 27 July 2007
to shareholders on the register at 29 June 2007, subject to
approval at the Annual Generol Meeting on 19 july 2007.

The Trustees of the Yell Employee Benefit Trust have waived
their entitlement to previous and proposed dividends totalling
E1 million.

Major shareholders

At1]une 2007, the most recent practicable date, Yell had
received notifications from the following paorties that they
hove an interest in the Company's issued share capital:

Shareholder No. of Shares % of issued shore copitol
Capital Group Companies, Inc 77,746,702 9,98
Lloyds TSB Group plc 38,513,937 494
Blackrock, Inc 38,109,256 4.89
Legal & General Group plc 31,751,741 4,07

Review of business and future developments

A review of the performance for the reporting period and
expected future developments is given on pages 16 10 20.
The principal risks and uncertainties that may affect Yell's
long term value or prospects, including significant
relationships with stokeholders are given on pages 34 to 40.
Key performance indicators are given on page 22, A review
of Yell's corporate governance arrangements is given on
pages 2810 59.

Directors and their interests

Yell’s directors are listed on pages 62 and 63. All our

directors will submit themselves for re-election and in the case
of Tim Bunting, election, at the Annual Generol Meeting on

19 July 2007.

Qur directors' emaluments are disclosed on page 71.

Details of our directors’ service contracts are disctosed on
page 70.

The beneficial interests of our directors and their immediote
families in Yell’s issued share capital ore given on page 74.
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Charitable and political donations

During the past financial year, Yell has made charitable
donations totalling just over £1.13 million {2006 - £655,000),
which support various community related charities and
projects. For further details, please see pages 4110 57.

No political donations were made during the year.

People with disabilities

Yellis an Equal Opportunities Employer. We are committed to
the employment of people with disabilities and guarantee an
interview for those who meet minimum selection criteria. We
provide troining and development for people with disabilities,
tailored where approprigte, to ensure they haove the
opportunity to achieve their potential. If a Yeil person becomes
disabled while in cur employment, we will do our best to retain
them, including consulting them about their requirements,
making appropriate adjustments, and providing alternative
suitable provisions.

Information provision to our people
Please see pages 28, 5! and 54 for details of information
provision.

Approach to share ownership

We actively encourage our people to sharein the future of Yell.
An employee ShareSave scheme operates in the UK, and a
Stock Purchase Plan operates for cur people in the US. We are
currently considering ways in which a similar scheme could be
operated in Yell Publicidad.

Financial instruments
Please see note 18 to the financial statements.

Policy and practice on payment of creditors

Itis Yell's policy to use its purchasing power fairly and to poy
promptly and as agreed. Payment terms for purchases under
magjor controcts are settled as part of the contract
negotiations, In the UK and US, it is Yell's practice to moke
payments for other purchases within 30 days following the
end of the month in which o correct and velid invoice is
received. In other countries in which we operate, payment
terms are usually longer and are dictated by local custom.

At 31 March 2007 trade payables represented 29.8 days
{2006 - 18 days} of purchases. The Company has no significant
trade creditors.

Post balance sheet events
Please see note 30 to the financial statements.

Purchase of own shares

Yell is, until the date of the next AGM, generally and
unconditionally outhorised to buy back up to 10% of its issued
share capitol at 5 June 2006 (77,478,527 shares). No such
purchase hos been made.
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Statement as to disclosure of information to Auditors

Each director of Yell confirms that: {a) so far as he is aware,
there is no relevant oudit informotion of which Yell's Auditors
are unaware; and (b} that he has taken all the steps that he
ought to have taken as a director in order to moke himself
aware of any refevant audit information and to establish that
Yell's Auditors are awere of that information. For these
purposes, relevant audit information means information
needed by Yell's Auditors in connection with preparing their
report set out on pages 76 and 77.

Auditors

Resolutions to re-appeint PricewaterhouseCoopers LLP as
ouditors of the Company and to authorise the directars to
determine their remuneration will be proposed at the
Annual General Meeting. PricewaterhouseCoopers LLP have
confirmed their willingness to continue in office.

Annual General Meeting

The Notice of the Annual General Meeting, to be held on

19 July 2007, together with an explanation of the business
to be declt with at the meeting, appears on pages 122 to 126.

By order of the Board

[ B

Howard Rubenstein
Company Secretary
5 June 2007

Statement of directors’
responsibilities

Company law requires the directors to prepare financial
statements for each financial yeor that give a true and fair
view of the state of offairs of the Compeny and the Group
ond of the profit or foss of the Group for that period.

In preparing those financial statements the directors are

required to:

+ Select suitable accounting policies and then apply them
consistently

* Make judgements and estimates that are reasonable and

prudent

State whether applicable accounting standords have been

followed, subject to any material deportures disclosed and

explained in the financiol statements

Prepare the financial stotements on a geing concern basis

unless it is ingppropriate to presume that the Company will

cantinue in business

The directors confirm that they have complied with the above
requirements in preporing the financiol statements,

The directors are responsible for keeping proper accounting
records thot disclose with reasonable accuracy ot any time
the financial position of the Company and the Group and
enable them to ensure that the financial statements comply
with the Companies Act 1985, They are also responsible for
safeguerding the ossets of the Company and the Group end
hence for toking reosonable steps for the prevention and
detection of froud ond other irregularities.

The directors are responsible for maintaining the integrity of
the financial information, including the Annual Report, on the
Yell Group plc website, www.yellgroup.com. Legislation in the
UK concerning the preparation and dissemination of financial
statements may differ from legislation in other jurisdictions.
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Remuneration report

Introduction

The Remuneration Committee is responsible for the
Compeny's remuneration policy for the executive directors,
The agreed terms of reference of the Remuneration
Committee are available on our website (www.yellgroup.com)
or from the Company Secretary.

This Remuneration Report has been prepared in accordance
with the requirements of The Directors’ Remuneration Report
Requlations 2002.

Remuneration Committee members

In the yecr ended 31 March 2007 the Remuneration Committee
members were:

* Joochim Eberhardt (Chairman)

» Cherles Carey

* Lyndon Lec

All members of the Remuneration Committee are
independent, non-executive directors of the Company.

Charles Carey resigned from the Remuneration Committee
with effect from 31 March 2007 and was replaced by
Tim Bunting with effect from 18 May 2007.

Bob Scott and John Condron are invited to attend
Remuneration Committee meetings but lohn Condron is not
present when his remuneration is discussed.

The Remuneration Committee met on six occasions during
the year and received advice from:

+ The Chief Executive Officer

* The Head of HR UK

» The Head of Reward

The Company Secretary

Deloitte & Touche, LLP (‘Deloitte’)

Celoitte also provided tax and risk management services
to the Company during the year.

Performance graph

The graph below shows our performance relative to the FTSE
100 index. We consider this to be an appropriate comparison
as Yell Group plc is a constituent of the index.
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We have prepared the performance graph in cccordance
with the Directors’ Remuneration Report Regulations 2002.
The performance groph is not an indication of the likely
vesting of awards granted under any incentive plans.

Remuneration policy

We believe that a robust incentive and reward framework is

essential to support the business objectives and future success

of the Company. Our remuneration policy continues to be

based on the following key principles:

« Simplicity and coherence

Fairness of reward

Alignment with shareholder interests

Supporting the creation of shareholder value

Varioble reward based on appropriote performance targets

Encouraging share ownership

* Incentivising exceptional performance with the potential
for exceptional rewards

* = 8 " @

2006 Remuneration review

In response to the significant changes in our business over
recent years, the Remuneration Committee carried cut an
extensive review of remuneration policy and structures
for the executive directorsin 2006,

The review was prompted by the following factorsin

particular:

« The Groupis now a well established listed company and
is a leading international directeries business

* We are repidly expanding our US business and Yellow Book
USA is now the largest independent printed directories
business in the US

+ The acquisition of our Spanish and Latin American business
in 2006 increased the multinationat scale of our operations
such that, going forward, approximately 70% of the Group’s
revenue will be generated overseas

» The Group has now developed a substontial ond successful
internet business

QOur executive directors have been key to the success and
growth of cur business to date and will continue to be criticat
to our future success. [tis important, therefore, that their
remuneration packages reflect the significant changes in our
business and continue to be in keeping with the remuneration
principles cutlined above.

During the course of the remuneration review, the

Remuneration Committee cansidered a range of possibie UK-

based and multinetional comparator groups for the purpose

of remuneration benchmarking, and decided that two were

most apprepriate:

(i} The lower S0 companies in the FTSE 100 by market
capitalisation, but limited to those deriving more than 50%
of revenues outside the UK.

The Remuneration Committee censiders this group reflects
both the size of Yell Group plcin terms of market
capitalisation, and its multinotional operations.

(i) Companies of a similar enterprise value to Yell Group plc
(being those 30 FTSE 100 companies ranked 15 above and
below Yell Group plc by enterprise vaiue).
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The Remuneration Committee considers that enterprise
value is a good reflection of size for Yell Group plc given
that the Group has consciously decided that it is
appropriate to increase leverage to a level more
associgted with private equity backed companies, in
order to provide better shareholder returns over the
medium to long-term.

For these purposes, enterprise value is defined as market
capitalisation plus net debt.

As a result of the review, changes to the structure of our
executive directors’ remuneration packages were proposed.
These changes were communicated to our major shareholders
and the Association of British Insurers {ABI} ond, following
consultation, ospects of the proposed changes were revised.
The revised packages are explained in detail in the following
sections of the Remuneration Report.

Remuneration Structure 2006/2007

The broad basis of gur remuneration structure has not
changed from previous years and is illustrated by the
diagram below:

e

Executive Directors

Executive Directors and . Executive .

Senior Executive Group Options

Maonagement Capital

Group Accumulotion Plan

All employees UK ShareSave and
US Stock Purchase Plan

All employees Annual Bonus Plan

For our executive directors the annual bonus continues to
operate with an element of deferral, although the structure
has chonged. This is described in deteil below.

All of the Company’s share plans incorporate dilution limits
thet are consistent with ABI guidelines.

Summary of individual elements of executive

directors’ remuneration

Following the remuneration review in 2006, the individual
elements of our executive directors' remuneration comprise
the following elements of fixed and voricble remuneration:

Fixed remuneration
« Salary

+ Benefits

+ Pension

Variable remuneration

* Annual ond deferred bonus

« Shore options

* Performance shares under the LTIP

The variable elements of remuneration are subject to the
achievement of predetermined performance targets. We
believe that there is an appropriate balance between fixed
end varioble remuneration. Excluding pensions ond benefits,
for on-target performance variable pay makes up
opproximately 70% of the total remuneration package. This
increases to approximately 80% for maximum performance.

Base salary

Base salaries are reviewed onnually end are set taking account
of the individual's:

* Role and responsibility

+ Experience

« Long-term contribution

* Market positioning

Salaries are reviewed using benchmark dota {for companies
of a simitar size to Yell Group pl¢, taking account of market
capitalisation and enterprise value as set out previously.

The Remuneration Committee, after consultation with major
sharehotiders, approved an increase in base salaries of 6% to
reflect the increased size and complexity of executive director
roles following the acquisition of Telefénica Publicidad e
Informacion SA (referred to through the rest of this
Remuneration Report as Yell Publicidad). This increase was
effective from 31 July 2006, the date of the acquisition.

In line with our normal salary review cycle, the base solaries
of the executive directors were further reviewed and o
market-competitive increase was approved with effect from
1 April 2007. The base salaries for the Chief Executive Officer
and Chief financial Officer from 1 April 2007 are shown in the
table on page 7i.

Annual bonus
The onnual bonus orrangements are based on financial
and non-finencial performance measures.

In previous years, executive directors were eligible for o
maximum annual bonus of 120% of satary. Any bonus earned
in excess of 100% of solary was paid in deferred shares.

As aresult of the remuneration review ond following
consultation with our major shareholders the annual bonus
was restructured, with the changes being applied for the
financiol year ended 31 March 2007 and future years.

The Remuneration Committee believe that the restructured
annual bonus provides o better focus both on annual
objectives and on the creation of sustained, long-term
shareholder value.

For the financial year ended 31 March 2007, the executive
directors can earn a maximum annual bonus of 180% of base
solory. A proportion of annual bonus is paid in deferred shores
at all levels of performance, the proportion increasing as the
level of bonus earned increoses. Deferred shares must be
retoined for a period of three years.
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The toble below summarises the proportion of cash and
deferred shares that will be earned for increasing levels
of performance:

Celerred
Cash shares Tatal
{05 0 % of {as a % of fasa % of
salary) salary) salary}
Target performance 65% 20% 85%
Maximum 100% 80% 180%

Stretching performance requirements continue to reflect a
combination of corporate and personal meosures. The
corporate targets are based on EBITDA, revenue and cash flow,

For the year ended 31 March 2007, the Board cccepted the
Remuneration Committee’s recommendation that bonuses
of 180% of salary should be paid to our executive directors.
The Remuneration Committee assessed the executive
directors’ performance agoinst financial, corporate and
personal targets and particularly took into account the
favourable conclusion to the UK Competition Commission’s
market investigation and the excellent progress made in
repositioning the Yell Publicidod business.

Share options
Share options are granted to executive directors under the
Yell Group plc Executive Share Option Scheme {ESOS).

Under the plan, options are granted to acquire Yell Group pic
shares. The exercise price of the options is equal to the market
volue of the underlying Yell Group plc shares on the dote the
options are granted.

As o result of the remuneration review and following investor
consuitation, the Earnings Per Share {EPS} performance
condition has been made more stretching and operates on

a phased basis. :

For the year ended 31 March 2007 and future years the
executive directors are eligible for option grants with o market
value of up to 250% of base salary. For options granted to the
executive directors in the year ended 31 March 2007, the
performance condition is as follows:

Performance condition
Options become exercisable if the growth in the Company's
EPS over the three year performance period exceeds the

increcse in RPI by:
value of gward gt date of
gront (as o % of salary)

3% per annum Qr more 100%
4.5% per annum or more 100%
6% per annum or more 50%

QOptions lapse at the end of the three year performance pericd
to the extent that the perfermance conditions are not
satisfied. There is no retesting.
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The Remuneration Committee considers these conditions to
be stretching for the executive directors in light of the current
business environment. The Remuneration Committee will
continue ta review and, if appropricte, amend the
performance conditions in future years.

Details of options granted to the executive directors are shown
on pages 72 and 73.

In July 2006 @ proportion of options granted to the executive
directors on flotation of Yell Group plc vested. These options
hod a three year performance period and were subjecttoa
performance condition based partly on EPS growth (which
was met in full} and partly on relative Totol Shareholder Return
(TSR) performance.

The TSR performance condition required performance to be
assessed using an average in the last three months of the
performance period.

The short term TSR performance of Yell Group plcin the three
months leading up to the vesting date of the options was
significantly impacted by the acquisition of Yell Publicidad and
was not representative of the Company’s TSR performance in
earlier or later periods.

The TSR performance of the Company in the penultimate three
month period of the performance period indicated vesting in
excess of 90% of the options, compared to only 58% based on
TSR performance in the final three months.

Under the rules of the ESOS, the Remuneration Committee may
exercise discretion to alter performance conditions if it considers
that the original performence condition is no longer appropriate.
The Remuneration Committee carefully considered the position
and decided that participants should not be penalised as aresult
of an acquisition that the Board determined to be in the best
interests of Yell Group plc and our shareholders, and that the
vesting of options should not be negatively impacted by the
short-term share price fluctuation which occurred on the
acquisition of Yell Publicidad. Accordingly, the Remuneration
Committee exercised its discretion to permit 75% of the options
subject to the TSR performance condition to vest.

Long-term Incentive Plon
Executive directors also receive awards under the Leng-term
Incentive Plan (LTIP}.

As a result of the remuneration review, the performance
conditions were changed and for awards made in the year
ended 31 March 2007, 50% of the award will be subjecttoa
relative TSR performence condition, measured against FTSE
100 companies {excluding finoncial services companies and
investrment trusts). The details of this are as follows:

Performance condition % vesting
Below median performance 0%
Median performance 30%
Upper quartile performance 100%
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If Yell Group plc is ranked between median and upper quartile
within the comparator group, the percentage of the award
that vests wilt be determined on a straight-line basis.

The remaining 50% of the award is subject to the following
EPS performance condition:

Performance condition
Award vests if the growth in the Company’s EPS over the
three-year performance period exceeds the increase in RPI by:

% vesting
3% per annum over the performance period 30%
7% per annum over the performance period 100%

H growth in EPS exceeds growth in RPt by between 3% per
annum and 7% per annum, the percentage of the award that
will vest will be determined on a stroight-line basis. No awards
will vest if EPS growth does not exceed the growth in RPI by at
leasl 3% per annum.

The Remuneration Committee considers these conditions are
most suitable for the executive directors as they provide a
balance of focus between financial measures and the creation
of shareholder value.

For the year ended 31 March 2007 and subsequent years, LTIP
awards of 150% of salary can be earned by executive directors.

Pension

The Chief Executive Cfficer and the Chief Financial Officer
participate in the Yell Pension Plan which is o ptan approved by
HM Revenue & Customs (HMRC). Under the applicable terms of
the Yell Pension Plon, both executive directors will receive
retirement benefits on a defined benefit basis.

The Chief Executive Officer is a member of Section 2 of the Yell
Pension Plan and prior to 5 April 2006 he accrued an annual
pension of 1¥80th of his Final Pensionable Eornings for each
year of Pensionable Service. In addition, he accrued a one-off
cash sum of 3/BOths of his Final Pensionable Earnings for each
year of Pensionable Service. He wos not subject to the HMRC's
Earnings Cap for pension purposes {due to his prior
membership of the BT Pension Scherme) and was entitled to an
enhancement of his Pensionable Service under the Yell Pension
Plan {by reference to the BT Pension Scheme), which was
intended to continue until 13 November 2009. Under the terms
of this enhancement, since 1July 1996, the Chief Executive
Officer has been granted an additional 71 days of Pensionable
Service for each actual year of Pensionable Service in the

BT Pension Scheme or the Yell Pension Plan. The effect of the
enhoncement is that if he had continued occrual in the

Yell Pension Plan untit his normal retirement date, the

Chief Executive Officer's forecasted total Pensionable Service
at age 60 would have been 40 years.

As a result of changes in toxation of pensions ofter 5 April
20086, the Chief Executive Officer chose to ¢ease accrualsin
the Yell Pension Plan after that date, although his pension

and one-off cash sum remain linked to his Final Pensionable
Earnings ot leaving, retirement or death. Since 5 April 2006,
he has received cash payments of 27% of Basic Salary per
aonnum; a rote calculoted to be broadly equivalent to Yell's
cost of his future benefits hod he continued accruol in the Yell
Pension Plan. The result is, therefare, cost-neutral to the
Company.

The Chief Financial Officer is 0 member of Section 3 of the Yell
Pension Plan. Until 5 April 2006, he was also a member of
Section 1. Under each of those Sections he accrued an annual
pension of ¥60th of his Final Pensionable Earnings up to the
HMRC's Earnings Cop for each year of Pensionable Service,
giving o total accrual of 1V30th each year. He was contractually
entitled to o pension based on uncapped pensionable salary
for each yeor of service under the Yell Pension Plan. As he was
subject to the Earnings Cap, the excess over the approved
benefit conferred under the Chief Financial Officer’s
contractual arrangement was provided on an unfunded,
unapproved basis.

As aresult of changes in the taxation of pensions after

5 April 20086, the Chief Financial Officer chose to move his
unapproved and Section 1 benefits into Section 3 of the Yell
Pension Plan and then cease accruals in the Yell Pension Pian
after that date, although his pension remains linked to his
Pension Scheme Salary at leaving, retirement or death, Since

5 April 2006, he has received cash payments of 48% of Bosic
Salary per annum, The Committee has carefully considered the
position and is satisfied that this rate is broadly equivalent to
the cost to Yell of the Chief Financial Officer’s future benefits
had he continued accruel in the Yell Pension Plan. The result is,
therefore, cost-neutral for the Company.

Further details of the executive directors’ pension benefiis
can be found on page 71.

Other remuneration

The other elements of remuneration that our executive
directors receive are as follows:

« Participation in the ShareSave Plan

Life assurance

Private health cover

Long term disability insurance

Provision of a car

Telecommunications services

Health club membership

Allowance for personal tax ond financial advice

Our executive directors also receive reimbursement from the
Company for reasonable expenses incurred in the carrying out
of their duties.

Minimum shareholding requirements

Foltowing the recent investor consultation, Yell has introduced
minimum shareholding requirements for executive directors.
The minimum holding will be equivalent {0 200% of base
salary and new directors will have a five-year peried in which
to build up such a holding. Both John Condron and John Davis
have shareholdings in excess of this minimum requirement.

¥ell Group plc Annual and Corporcte Responsibility Reparts 2007 69

[»)
=3
[1°]
[a]
-~
Q
=
v‘b
-
[1+]
b
2}
=
-
v




Directors’ reports
Remuneration repart
continued

John Davis remained a non-executive director of Informa ple. He does not hold any other external directorships, During the
reporting year, he received £41,300 in fees from Informa plc. He continues to hold 10,000 shares in Informa ptc which were
ourchased at market velue.

Service contracts —executive directors
Both executive directors have a rolling 12 month service contract. The key terms of our executive directors’ service contracts are
shown in the following table:

Aspect Policy

Notice period (on termination by the 12 calendar months

Company or the director)

Termingtion payments if controct is Payment if the notice period is served:

terminoted without cause * Pro-rated bonus paid on the greater of on targe: performance

and projected performance determined by the Board

Payment if employment is terminoted by the Company without notice:

* 95% of annual salary, benefits, pension contributions and on-target
bonus plus all conditional awards of shares in share options vest
immedigtely on termination

Letters of oppointment - non-executive directors
Non-executive directors each have a letter of appointment setting out the details of their appointment. Each hes a notice period
of 12 months. The dote of oppointment of each of the non-executive directors is shown below:

Director Date of oppaintment

Bob Scott 1luly 2003

Charles Carey 1 July 2003 {resigned 31 March 2007)
Iohn Coghlan 1luly 2003

Joachim Eberhardt 1luly 2003

Lynden Lea 1luly 2003

Lord Powell of Bayswater 1)uly 2003

Richard Hooper 13 March 2006

Non-executive directors’ remuneration
The Company aims to pay non-executive directors o market competitive rate.

In the year ended 31 March 2007 non-executive directors’ fees were as follows:
* Bob Scott {os non-executive director and Chairman), £150,000 per annum
¢+ All other non-executive directors, £50,000 per annum

A further fee of £10,000 per annum was paid to each non-executive director who chaired o committee and £5,000 per annum
was paid for membership of commitiees.

Non-executive directors are not eligible to participote in the Company's share plans and the Company does not make any

benefits available to them under any other employment benefit arrangements or make any contributions to their personai
pension plans,

e} Yell Group plc Annual and Corporate Responsibility Reports 2007
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Audited information

Remuneration in the year ended 31 Morch 2006 and 2007

’ Performance Salary
Salary/Fees Reloted bonus QOther Benefits Total ot Apri
2006 007 2006 2007 2006% 2007<4 2006 2007 2007
£'000 £'000 £000 £'000 £000 £000 £'000 £:000 £'000
Executive directors
lohn Condronteith 690 780 822 1,431 10 320 1,622 2,53 850
John Davis® 400 463 480 855 25 263 905 1,581 505
Non-executive directors
Bob Scott 150 150 - - - - 150 150
Charles Carey &0 60 - - - - 60 60
John Coghlan 65 65 - - - - 65 65
Joachim Eberhardt 65 65 - - - - 65 65
Lyndon Lea 62 65 - - - - 62 65
Lord Powell of Bayswater 55 55 - - - - 55 55
Richard Hooper 2 50 - - - - 2 50

{0) Comprises cash bonus of 100% of base salary and o further 20% of bose solory poyable in shares under the Deferred Bonus Plan. A description of the plonis
cnpage 3.

(b) Comprises cash borus of 100% of base solary and a further 80% of base solary poyoble in sheres under the Deferred Bonus Plan.

(¢) Executive directors’ benefits mainly comprise company cars, life assurance, privote health cover, long-term disability insurance, health club- membership,
security and allowances for personal tax and financiol advice.

(d) With effect from 5 April 2006 the Executive directors elected to cease accruing benefits in the Yell Pension Plan. Accordingly, since that date they have instead
received cosh poyments calculated to be broadly equivalent 1o Yell's cost of their future benefits had they continued occrual in the Yell Pension Plan.

{e} 2006 solory/fee includes a one-cff ex-grotio payment of £4,556.

{fy At1April 2006 John Condron and Jlohn Davis' salaries were £750,000 and £440,000 respectively. Following a remuneration review these salaries were
increased to £795,000 and E475,000 respectively, with effect from 31 July 2006.

Retirement benefits

Changemn
Teomsfer volie  Transter volue tronsfer Trarsfer volue
Accrued benefit ot Accrued benelit ¢t {hange in actrued benefit at I1Morch at 1 March volue hange nactiurd ol changein
31 Morch 2006 31March 2007 dunng yeor 2006 2007 dunngyeort benehit net of nflations  octrued benedit
£'000 £'D00 E'000 E'DD0 £000 000 £'000 E'0D%
Anowgh Cre-off Annual Ona-off Annuol OnecH Annuol One-off
fensIon Loshsum penton eashsum pensicn £ash sum pension cash sum
John Condron® 305 916 335 1,004 30 88 5732 7,130 1,398 18 54 387
lohn Davis® 74 - 81 7 715 1,003 288 5 61

{a) tohn Condron is @ member of Section 2 of the Yell Pension Plan and pricr to S April 2006 he accrued o pension of VBOth of his Final Pensionable Earnings for
eachyear of Pensionable Service. In addition, he occrued a one-off cash sum of 3/80th of his Final Pensionoble Earnings for each year of Pensionable
Service.

As o result of chenges in the taxation of pensions after  April 2006, lohn Candron chose te cease accrual in the Yell Pension Plan after thaot date, although
his pension and cash sum remain linked to his Final Pensionable Earnings ot leaving, retirecnent or death, Since 5 April 2006, he has received cash payments
of 27% of Basic Salary per annum; o rate colculated to be broodly equivalent to Yell's costs of his future benefits had he continued occrualin the Yell Pension
Plan.

(b} John Davis is @ member of Section 3 of the Yelt Pension Plan. Unitil S April 2006, he was alse o member of Section 1. Under each of those Sections, he eccrued
an annuol persion of 1/60th of his Final Pensionable Earnings up to the HM Revenue and Custom's Earnings Cap for each year of Pensiongble Service (total
accrunl of V30th each year). As he was subject 1o the Esrnings Cap, lohn Davis alsa received part of this pension through on unfunded unapproved pension
pramise. This increased his ovesall enitternent 1o 1430th of his Pension Scheme Salary for each complese year of Pensionable Service and in proportion for o
part year. To determine the transfer value of the unapproved pension we have used the standard cash equivatent transfer basis adopted by the yell Pension
Plan.

As a result of changes in the taxation of pensions after 5 April 2006, lohn Davis chose ta move his unapproved and Section 1 benefits into Section 3 of the Yell
Pension Plan ond then cease accruakin the Yell Pension Plan ofter that dote, although his pension remains linked te his Pension Scheme Salory at leaving,
retirement or death. Since S April 2006, he has received cash poyments of 48% of Basic Salary per annum; this rate has been cakculated to be broadly
equivalent to Yell's cost of his future benefits had he continued accrual in the Yell Pension Plar,

Net of member contributions. With effect from 1 March 2005, both John Candron and Jehn Davis participated in ‘SMART pensions’. This is an option
available to all members of the Yell Pension Plan, whereby members accept a reduction in their pay, in return for non-contributory membership. The
reduction in each member's pay is equal to the contributions that the member would otherwise have poid, Yel’s contributions ore increased by o
corresponding amount.

[c
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Share options
The information summarised in the table below shows the directors’ share optiens under the existing share option schemes.

Market price
At 1 April At31March  Exercise atdote Date from

Type of 2006 Gronted 2007 price of exercise which first Date of

Qptions {number} {number} Exercised Lepsed {number) {pence} {pence) exercisoble expiry
John Condron EXEC 964,912 - - 96,451 86841 285 - 15Jul 2006 14 Jul 2013
EXEC™ 404,480 - - — 404,480 40175 - MNMiNov2007 10Nov2014
EXEC® 287,815 - - - 287,815 476 — J0Nov2008 9 Novz2015
EXECH - 337,436 - - 337,436 589 - O9Nov2009 8Nov2016
SAYE 3,548 - 3,548 - - 260 618  INov2006 1May 2007
SAYE - 2,228 - - 2,28 424 —  1Nov2008  1May 2010
John Davis EXECt 596,491 - - 59,649 536,842 285 - 15Mul2006 14 Jul 2013
EXEC™ 233354 - - - 233,354 40175 — M Nov2007 10 Nov20W
EXECH 168,067 - - ~ 188,067 476 — 1ONov2008 9 Nov2015
EXECH - 201,612 - - 201,612 589 — 9Nov2009 BNov20l6
SAYE 6,036 - = - 6,096 260 — 1Ngv2008 1May 2009

The ¢losing market price of an ordinary share on 31 March 2007 was 598p. During the year the highest and lowest market prices
were 643.5p and 463.5p respectively.

EXEC'  Yell Group plc Executive Share Option Scheme. These options were granted on flotation, Options granted over shares with a value of three times
salary wifl only be exarcisable if the adjusted Earnings Per Shore {EPS) over aninitial three year period is ot leost equol to RPI + 3% per annum at the
end of the period. If the target is not met it may be retested ot the end of the fourth yeor. Options granted over shares with o volue of twa times salory
will only be exercisable if the Company's Total Shareholder Return {TSR) at the end of o three year period exceeds the growth in the TSR of the
companies making up the FTSE 100. Options will be exercisable in fullif the growth in the Company’s TSk wauld put the Company ot the 25th position
or higher (taken from the top) of the FTSE 100. The propartion of aptions which may be exercised wilt be reduced on a straight-line bosis to the S0th
position of the FTSE 100, at which point 25% of the options moy be exercised. If the Comgpany’s TSR ot the end of the three year period would place the
Company befow the 50th position, no options will be exercisable,

EXEC™  Yell Group ple Executive Share Option Scheme. The exercise of these options is subject to the EPS growth of the Company exceeding the growth in RPI
by 3% per annum. Performance is measured over o three year period and there is no opportunity for retesting.

EXECW  Yell Group plk Executive Share Qption Scheme. The options shall become exercisoble if the percentage increase in the Company's EPSin respect of the
financiol years ending 31 March 2006 and 31 Morch 2009 respectively is equal to or exceeds the increase in the RP| over the Pedformance Period, as set
out below:

The options will become exercisable in respect of:

« a0% of the Ordinary Shares subject to the option if the EPS growth exceeds the growthin RPI by 3% per annum

« Afurther 40% of the Ordinory Shares subject to the option if the EPS growth exceeds the growth in RPI by 4.5% per annum
+ The final 20% of the Ordinary Shares subject to the option if the EPS growth exceeds the growthin RPEby 6% per annum

SAYE Yell Group plc ShareSave Plan.
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Directors’ reports
Remuneration report — audited information
continued

Long-term Incentive Plan
The information summerised in the table below shows the directors' long-term incentive plan options.

Maorket price

AT April At fimerch otdote Date from

Type of 2006 Grantad 2007 of exertise which first Date of

COplions (number) [number} {number) |pence) exercisable expiry
John Condron LT|plat 161,792 - 161,792 A01.75p T Nov 2007 10 Nov 2014
LTIplat 143,907 - 143,907 476  1ONov2008  9Nov2015
LTIpie} - 101,231 100,231 589 ONov2009 8Nov2016
LTIpie - 101,230 101,230 589 9Nov2009  8Novi016
lohn Davis LTIpie} 93,341 - 93,341 403,75 N Nov2007 10 Nov2014
LTiple 84,033 - 84,033 476 10Nov2008 9 Nov2015
LTIpto? - 60,484 60,484 589 9Nov2009 BNov2016
LTI pibt - 60,483 60,483 589 9Nov2009  BNov2016

LTIP@ Long-term Incentive Plon. The extent to which the gwords will vest will depend upon the Company's TSR performance refative to the TSR performance of
the FTSE 100 constituents (excluding investrent trusts) over o three yeor period. To the extent that the performance condition is not sotisfied, the award
will lapse and there will be no opportunity to retest the condition further.

For on aword to vest, the Company’s TSR performance musi not be less than that of the median company in the comparator group, If the Company
is ronked at the median level, 30% of the award witl vest, rising to 100% vesting at the upper quartile level.

LTIP® Long-term Incentive Plan. The extent to which the owards will vest will depend upon the Company's EPS growth in relotion to RPI, as follows:
+ (% of the Ordinary Shores subject to the Aword if the EPS growth is less than growth in RPI ptus 3% per annum
+ 30% of the Ordinory Shores subject to the Award if the EPS growth exceeds the growthin RPEby 3% per annum
+ 100% of the Crdinary Shares subject to the Award if the EPS growth exceeds the growth in RPI by 7% per anfum

The number of shares over which the Trustee may grent an Option in respect of this Award sholl increase between 30% and 100% for the performonce
levels set outin the toble above on a stroight-line basis.

Deferred Bonus Plan
The information summarised in the table below shows the directors’ awards mode under the Deferred Bonus Plan.

Morket price at Date from

A1 April 2006 Aworded At 31 March 2007 date of oword which first
{number} tnumber} {number} [_pence) exercisable Date of expiry
John Condron 30,356 - 30,356 428.25 22 Jun 2008 21 Jun 2015
- 27,930 27,930 450.5 23 lun 2009 22 un 2016
John Davis 17,513 - 17,513 428.25 22 Jun 2008 21)Jun 2015
- 16,309 16,309 490.5 23 Jun 2009 22 Jun 2076

Under the Deferred Bonus Pian, any bonus in excess of 100% of salary wil! be subject to a compulsory deferral into shares
for a period of three years. These shares will be forfeited if the director leaves otherwise than in pre-determined
‘good leaver’ circumstances.
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Directors’ reports
Remunerotion report - audited information
continued

Directors’ interests
The directors’ beneficiol and non-beneficial interests in shares in the Company are shown below. Since 31 March 2007,
and up to the date of this document, the respective holdings of the directors in office have not changed.

1April 2006 31 March 2007

[nurnber} [number}
John Condronio! 2,939,615 1,993,163
John Dovis® 951,739 601,739
Bob Scott 105,263 105,263
Charles Carey 105,263 105,263
John Coghilan 52,632 17,632
Joochim Eberhardt 52,632 52,632
Lyndon Lea 200,000 207,115
Lard Powell of Bayswoter 2,632 2,632
Richord Hooper 4] 4,000

{c) On 8 November 2006 Hatifax EES Trustees International Limited, as trustee for the Yell Employee Benefit Trust, {the Trust) acquired in the morket,
at an overage price of £5.879384 per shore, a total of 1,892,352 Crdinary sharesin the Company (the shares).

The Shares will be held by the Trust until they are transferred to porticipants in the Company's Capital Accumulation Plan {the Plan). Neither John Condron
nor Jehn Davis is entitled to receive any of the shares or be granted any benefit under the Plan.

The Trust is o discretionary trust and ol employees (including John Condron and John Davis) are included in the class of potential beneficiaries. Therefore,
lohn Condron and John Davis are deemed to be interested in the shares whilst they are held by the Trust. This interest will cease following distribution of the
shares to the participants in the Plan.

Accordingly, the shores are not included in the table of Directors' interests above.

By order of the Board

A Sz

Joachim Eberhardt
Chairman of the Remuneration Committee
S lune 2007
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Here's to...
the numbers

This section provides a review of
our financial performance for 2007.
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Finoncial statements

Auditors’ report

Independent Auditors’ report to the members of

Yell Group pic

We have oudited the Group ond parent company financial
stotements (the ‘financial staternents’) of Yell Group pl¢ for the
year ended 31 March 2007 which comprise the Group Income
Statement, the Group and Parent Company Balance Sheets,
the Group and Parent Company Cosh Flow Statements, the
Group and Parent Company Statements of Recognised tncome
and Expense and the related notes. These financial statements
have been prepared under the accounting policies set out
therein. We hove also cudited the information in the Directors’
Remuneration Report that is described as having been audited.

Respective responsibilities of directors and Auditors

The directors’ responsibilities for preparing the Annual Report,
the Directors’ Remuneration Report and the financial statements
in accordance with applicable low and Interneational Financial
Reporting Stondards (IFRSs) as adopted by the European Union
are set out in the Statement of Directors’ Responsibilities.

Our responsibility is to audit the financial statements and the
part of the Directors’ Remuneration Report to be oudited in
accordance with relevant legol ond regutatory requirements
and International Standards on Auditing {UK and Ireland). This
report, including the opinion, has been prepared for and only
for the Company’s members as a body in accordance with
Section 235 of the Companies Act 1985 and for no other
purpose. We donot, in giving this opinion, accept or assume
responsibility for any other purpose or to any other person to
whom this report is shown or into whose hands it may come
save where expressly agreed by our prior consent in writing.

We report to you our opinion as to whether the financial
statements give a true and fair view and whether the finoncial
statements and the part of the Directors’ Remuneration Repaort
10 be audited have been properly prepared in occordance with
the Companies Act 1985 and, as regards the Group financlal
statements, Article 4 of the IAS Regulation. We also report to
you whether in our opinion the informetion giver in the
Directors’ Report is consistent with the financial statements.
The information given in the Directers’ Report includes thot
specific information presented in the Business Review that is
cross referred from the Directors’ Report.

In eddition we report to you if, in our opinion, the Company
has not kept proper accounting records, if we hove not
received ell the information and explanations we require for
our audit, or if information specified by low regarding
directors’ remuneration gnd ¢ther transactions is not
disclosed.
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We review whether the Corporote Governance Siotement
reflects the Company’s complicnce with the nine provisions
of the Combined Code {2003) specified for our review by the
Listing Rules of the Financial Services Authority, and we report
if it does not. We are not required to consider whether the
Board's statements on internal control cover all risks and
controls, or form an opinion on the effectiveness of the
Group’s corporate governance procedures or its risk and
control procedures.

We read other information contained in the Annua! Report and
consider whether itis consistent with the audited financial
stotements. The other information comprises only the Directors’
Report, the unoudited part of the Directors’ Remuneration
Report, the Chairman's Statement and the Business Review.

We consider the implications for our report if we become aware
of eny opparent misstatements or materiol inconsistencies with
the financial statements. Qur responsibilities do not extend to
any other information.

Basis of audit opinion

We conducted our audit in accordonce with International
Standards on Auditing {UK and Irelond} issued by the Auditing
Practices Board. An audit includes examination, on a test basis,
of evidence relevant to the amounts and disclosures in the
financial statements and the part of the Directors’ Remuneration
Report to be audited. It also includes an aossessment of the
significant estimates and judgments made by the directors in
the preparation of the financial statements, and of whether the
occounting policies are appropriote to the Group's and Company's
circumstances, consistently applied and adequately disctosed.

We planned and performed our audit s as to obtain all the
information and explanations which we considered necessary
in order to provide us with sufficient evidence to give reasonable
assurance that the financial statements and the port of the
Directors’ Remuneration Report to be audited are free from
material misstatement, whether caused by fraud or other
irregularity or error. In forming our opinion we also evaluated
the overall adequacy of the presentation of information in the
financial statements and the part of the Directors’
Remuneration Report to be audited.
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Opinion

in our opinion:

The Group financial statements give a true and fair view, in
accordance with IFRSs as adopted by the European Union,
of the state of the Group’s affairs as at 31 March 2007 and
of its profit and cash flows for the year then ended

The parent company financial statements give a true and
fair view, in accordance with IFRSs as adopted by the
European Union as applied in accordonce with the
provisions of the Companies Act 1985, of the state of the
parent company’s offairs as at 31 March 2007 and cash
flows for the year then ended

The financial statements end the part of the Directors’
Remuneration Report to be audited have been properly
prepared in acccordance with the Companies Act 1985 and,
as regards the Group finenciol statements, Article 4 of the
I1AS Regulation; and

The infermation given in the Directors’ Report is consistent
with the financial stotements

gwaﬁr/\o««m@vpm Lef

PricewaterhouseCoopers LLP

Chartered Accountants and Registered Auditors
London

5 June 2007
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Financiol statements
vontinaed

Group income statement

Yearended Yeorended
3 March I March

2006 2007
Notes im £m

Revenue 2 16213 2,075
Cost of sales {751.4)  (919.7)
Gross profit 869.9 1,155.4
Distribution costs {49.5) {72.0}
Administrative expenses {370.5)  {57.4}
Operating profit 23 449.9 512.0
Finance costs (134.8) (266.3)
Finance income 24 8.7
Net finance costs 58 {132.5)  (257.6)
Loss on disposal of subsidiary 24 - (6.4)
Profit before taxation 317.4 248.0
Taxation 6,8 (105.1) 317
Profit for the year 212.3 216.3
attributable to:
Minority interests - 36
tquity shareholders of the Group 2123 212.7

212.3 216.3
3asic and diluted earnings per share
3asic 8 30.0p 27.6p
Dituted 8 29.7p 27.3p
Dividends to equity shareholders in respect of financial year 7 14 132.7

11} The full year ordinary dividend for the year ended 31 March 2007 comprises an interim ordinary dividend of £44.2 million (5.7 pence per share) declared on
7 November 2006, and o final ordinary dividend of £88.8 mitlion (11.4 pence per share] proposed on 22 May 2007. The fult year ordinary dividend for the year
ended 31 March 2006 comprises an interim ordinary dividend of £35.6 miltion {S.1pence per share) declared on 8 November 2005, and a fingl ordinory dividend
of £78.5 million (10.2 pence per share) approved on 23 May 2006,

In accordonce with IFRSs, dividends are not recordec untit the period in which they are approved.

Group statement of recognised income and expense

Yeor ended  Year ended
31March 31 March

2006 2007
£m £m
Profit for the financial year 212.3 216.3
Exchange gain (loss) on translation of foreign operations 47.8 (7.3)
Actuarial {losses) goins on defined benefit pension schemes (3.5} 16.1
(3ainin fair value of financiatinstruments used as hedges 10.8 8.8
“ux effect of net {gains) losses not recognised in the income statement (2.9} 0.2
Het tax benefit on share based payments 8.1 13
Het income {expense) recognised directly in equity 60.3 {44.9)
Total recognised income for the year 272.6 171.4
Adoption of I1AS 32/38 — Initial recognition of financial instruments used as hedges (2.9) -
Adoption of |AS 32/39 - Tax effect of initial recognition of fingncial instruments used as hedges 1.0 -
270.7 1.4
Attributable to:
tAinority interests - 33
Equity shareholders of the Group 270.7 168.1
270.7 171.4
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finon<ial stotements
cantinued

Group and Company balance sheets
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Group Company
Al3lMorch  At31March  At31Morch  At31March
Notes 2006 2007 2006 2007
Lm Em im fm
Non-current assets
Goodwill 9 2,486.0 3,6453 - - 33
Other intangible ossets 10 2003 11,2295 - o
Property, plant and equipment i) 53.8 945 - -
Deferred tox assets 6 139.6 143.2 - -
Investments and other ossets 12 5.0 8.2 1,470.0 1470.0
Trade and other receivables 15 ~ - 487.0 757.2
Total non-current assets 28847 51207 1557.0 22272 F
Current assets
Inveritories 13 6.7 12.0 - - F
Directories in development 14 226.0 257.2 - -
Trade and other receivables 15 586.3 947.4 - -
Cash and cesh equivalents 28.5 66.7 — 0.6
Total current assets 8475 1,2833 .= 0.6
Current liabilities
Loans and other borrowings 17 (292.9) {224.3) - -
UK corporation ond foreignincome tax payable (58.5) (54.4) - -
Trode ond other poyables 19 {366.8) (633.8) — -
Total current liobilities (718.2)  {912.5) - -
Net current assets 129.3 370.8 - 0.6
Non-current liabilities
Loans and other borrowings 17 (1,729.6) {3,505.0} - -
Deferred tax liabilities 16 {(130.8) {497.7) - -
Retirement benefit obligations 26 (39.9) (27.2) - -
Trade and other payables 19 {7.9) (13.0} - -
Total non-current liabilities (1,908.2) {4,042.9) - -
Net assets 11058 1,448.6 1,957.0 2227.8
Capital and reserves attributoble to equity shareholders
Share capitol 20,22 11523 1,207 12144 1,230.0
Cther reserves 1,22 (103.7) {218.0) 14.2 19.9
Retained earnings 22 7.2 454.8 7284 977.9
1105.8 14385 1957.0 2,227.8

Minarity interests - 10.1 - -
Totol equity 22 11058 14486 1957.0 22278

The financial statements on pages 78-120 were approved by the Board of directors on 5 June 2007,

T Edga

e

lohn Condron tohn Davis

Director and Chief Executive Officer Director and Chief Financial Officer
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Finoncial statements
continued

Group and Company cash flow statements

Group Company

Yegrended Yeorended Yeorended Yearended
3 March 31Marth 31 March 31 Maorch

2006 2007 006 007
Notes Lm Em £m fm
Cash flows from operating octivities
Cash generoted from operations an.5 585.2 0.2 -
Interest paid {103.9) {266.0} - -
Interest received 24 8.7 89.5 122.4
Redemption premiums paid - (22.5) - -
Income tax paid {23.8} (78.8) - -
Net cash inflow from operating activities 286.2 226.6 89.7 122.4
Cash flows from investing activities
Acquisition of subsidiary undertakings, net of cash acquired 23 (968.2) (2137.) - -
Net cash inflow on disposel of subsidiary 24 - 3.7 - -
Purchase of property, plant and equipment and software {32.9) (45.7) - -
Loans to group compaonies - - - (354.5)
Net cash outfiow from investing activities (10011} {2,379.1) - (354.5)
Cesh flows from financing activities
Proceeds fromissuance of ordinary shares 2.4 355.1 24 355.1
Purchase of own shares (9.7) (n.5) - -
Acquisition of new loans 14408  3,841.7 - -
Repayment of borrowings {885.0) {1,860.2) - -
Net new borrowings {(payments} on revolving credit facility 2427 {143.8) - -
Financing fees paid {14.0) {64.8} - -
Dividends paid to Company’s shareholders 7 (94.5) {(122.4} {94.5) (1224}
Net cash inflow {outflow) from financing activities €682.7 1,9941 {92.1) 232.7
Net (decrease) increase in cash and cash equivolents (32.2) 41.6 (2.4) 0.6
Cash and cash equivalents ot beginning of the year 55.5 285 2.4 -
Exchange gains {losses) on cash and cash equivalents 5.2 (3.4) - -
Cash and cash equivalents ot end of the year 28.5 66.7 - 0.6
Cash generated from operations
Group Company
Yearended Yeorended Yecrended Yeorended

31March 31March N March 31march
2006 2007 2006 007
Notes Em Em £m Em
Profit for the year 2123 2163 218 283
Adjustments for:
Tax 1051 37 9.4 12.2
Loss on disposal 24 - 6.4 - -
Depreciation of property, ptant and equipment n 17.2 26.8 - -
Amortisation of software costs 10 6.9 16.6 - -
Amortisation of other intangible assets 295 m.2 - -
Finance income (2.4} 8.7 {31.2) (40.5)
Finance costs 134.9 266.3 - -
Employee bonus costs settled in shores 2.8 2.2 - -
Changes in working capital:
Inventories 08 3.1) - -
Directories in development (220 (8.3) - -
Trade and other receivables (51.4)  {100.7) - -
Trade and other payables 337 14.8 0.2 -
Pension deficit repair (64.8) - - -
Other 9.0 1.7 — -
Cash generated from operations 411.5 585.2 0.2 -
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Financial statements
rantinue)

1Basis of preparation and consolidation, accounting policies and
critical accounting estimates and judgements

Basis of preparation and consolidation
Yell Group plcis a public limited company incorporated, listed
and domiciled in the UK.

The financial statements have been prepared under the
historical cost convention as modified by the revaluation of
financial instruments {including derivative instruments} at

fair value in accordance with Internotional Finoncial Reporting
Standords {IFRSs) as adopted by the European Union, and the
Companies Act 1985. Accordingly these financial statements
have been prepared in accordance with [FRSs as adopted by
the European Union and therefore comply with Article 4 of
the EU 1AS Resolution. A summary of the more important
Group accounting peolicies is set out below.

The Group financial statements consolidate the financial
statements of the Company and all subsidiaries for the year
ended 31 March 2007.

Where the finencial statements of subsidiary undertakings
do not conform with the Yell Group's accounting poticies,
appropriote adjustments are made on consolidation in order
to present the Yeli Group consolidated financial stotements on
a consistent basis. All significant companies within the Yell
Group during the peried of ownership have coterminous
financial years. All transactions between the Yell Group's
businesses have been eliminated in the preparotion of these
consolidoted financial statements. The resutts of companies
ond businesses acquired during the year are included in the
consolidated financial statements from their respective dates
of acquisition.

Intra-group transactions, which have been eliminated on
consolidation of the Group, have not been disclosed, other
than those shown in note 27, Related Party Transactions.

Brief details of principal subsidiory undertakings at each
year end, all of which are unlisted, are shown in note 12 to the
financial statements,

We have made certain changes to the presentation of
amounts in the prior year balance sheet. These changes
have no effect on our results.

Accounting policies

{a) Revenue

Group revenue, after deduction of sales ollowances, value
added tax and other soles taxes, comprises the value of
produgts provided by Group undertakings, Revenue from
clossified directories and other directories, mainly comprising
advertising revenue, is recognised in the income statement
upon completion of delivery to the users of the directories.
Other revenue, principolly from internet and voice products,
is recognised from the point at which service is first provided
aver the life of the contract.

{b) Cost of soles

Cost of sales are the costs incurred in developing directories
and other Group products. Provisions for impairment of trade
receivables are also included within cost of sales,

{c) Advertising
The Group expenses the costs of advertising its own products
and services as the costs are incurred.

{d) Finance costs and income
Finance ¢osts payable are charged as incurred on an accruals
basis. Finance income is recognised on an accruals bosis.

{e] Exceptional items

Exceptional items are transactions which by virtue of their
incidence, size, or combination of both are disclosed separately
in the notes to the finangicl statements.

{f) Foreign currencies

On consolidation, the assets and liabilities of foreign
undertakings are translated into sterling at year end exchange
rates. The results of foreign undertakings are translated into
sterling ot average rotes of exchange for the year to the extent
that these rates approximate the actual rates.

Exchange differences arising from the retranslation at period
end exchange rates of the net investment in foreign
undertakings, and on borrowings designated as hedges of
such investments, are taken to equity through the statement of
recognised income and expense.

All other exchange gains or losses are dealt with through the
income stotement.

{g) Goodwill

Goodwill arising from the purchase of subsidiary undertakings
represents the excess of the fair volue of the purchase
consideration over the fair value of the net assets. Goodwill
arising on acquisitions is copitalised and is subject to
impoirment review, both annually from the date of transition
onwards and when there are indicotions that the carrying
value may not be recoverable. Goodwill is carried ot cost less
accemulated impairment losses.

{h} Other non-current intangible assets

On the acquisition of a business, fair values are attributed to
the assets ond liabilities acquired. These net assets may include
software development ¢osts, brand names, non-compete
agreements, contracts, customer commitments and customer
relationships, all of which are recorded as intangible assets
and held at cost less occumulated emortisation. Software is
armortised on a straight-line basis over its useful economic life,
which does not generally exceed four years. Brand nemes are
cmortised on o straight-line basis over their useful economic
lives, which do not exceed 40 years. Non-compete agreements
are amortised on a straight-line basis over the term of the
agreement. Contracts are omortised on a straight-line basis
over the term of the contract. Customer commitments are
amortised gs the directories to which the commitments relate
are published. Custemer relationships are amortised on a basis
thot takes into account the estimated customer retention rate
at the date of acquisition. The useful economic lives of
customer relationships do not generolly exceed eight years.
The amartisation period ond method are reviewed and
adjusted, if appropriate, at each balence sheet date,
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“inancial statements
continued

1Basis of preparation and consolidation, accounting policies and
critical accounting estimates and judgements

(i} Property, plant and equipment

Property, plant and equipment is stated at historical cost less
depreciation. Cost comprises the purchase price ond any other
costs of bringing en asset into use, Depreciction is provided on
property, plant and equipment on a straight-line basis from
the time they ore available for use, so as to write off their costs
over their estimated useful economic lives taking into account
any expected residual values.

Reviews are made annuclly of the estimated remaining lives
and residual values of individua! productive assets and
adjusted prospectively, if appropriate, taking account of
commercial and technological obsolescence as well as normal
wear and tear.

The estimated lives assigned to property, plant and
equipment are:

Buildings 10-40 years

Leasehold improvements Syearsor life of lease if less

than Syears

Office equipment 2-6years

Lond Not deprecicted

(J) Asset impairment

Assets with indefinite useful lives are not subject to
amortisation and instead are tested for impairment on an
annual basis and whenever events or chengesin
circumstances indicate that the carrying amount may not be
recoverable. Assets which are subject to amortisotion are
tested for impairment when an event thot might offect osset
volues hos occurred. An impairment |0ss is recognised to the
extent that the carrying amount cannot be recovered either by
selling the asset or by the discounted future earnings from
operating the assets. For the purposes of assessing
impairment, ossets are grouped ot the lowest level for which
there are separately identifiable cash fiows (cash generating
units, or CGUs). Where assets do not generate independent
cash flows and their carrying value cannot be attributed to a
particular CGU, CGUs are grouped together at the level ot
which these assets reside, and the carrying value of this group
of CGUs is compared to the recoverable amount of thot
particular group. The recoverable amount is the higher of an
asset's fair value less cost to sell and value in use.
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(k) Investments

The carrying value of the investments in subsidiary
undertakings in the finoncial stotements of the Compony is
based upon a voluation at 31 March 2003 in preparation for
our Initial Public Offering. Under the transition rules of IFRS 1,
this carrying value is deemed to be cost and is subject to the
policy on osset impairment.

Any impairment would be charged to the income statement
account to the extent that it is not covered by amounts
previously credited to shareholders’ equity through the
revalugtion surplus.

{H) Leased assets

Rentals in respect of operating feases, under which
substantially all the benefits and risks of ownership remain
with the lessor, are charged to the income statement ona
straight-line basis over the life of the lease,

Assets held under finance leases where substontially oll the
benefits and risks of ownership are transferred to the Group
are capitalised in property, plant and equipment at the present
value of the minimum lease payments payable during the
lease term and depreciated over the shorter of their useful
economic lives or the lease term. The capital element of the
future obligations under the leases is included as a liability in
the consclidated balance sheets, classified as appropriate as a
payable due within or after one yeor. Lease payments are split
between capitol end interest elements using the annuity
method and the inierest is then charged 1o the income
statement.

{m) Inventories
Inventory is stated ot the lower of cost and net realisable
value. Inventory comprises poper stocks.

{n) Directories in development

The cost of directories in development is recognised as a
current intangible asset where the costs directly attributable to
the development of the directory con be measured reliably.
When directories are launched on a non-paid basis the costs
are expensed as incurred. The development ¢osts mainly
comprise the direct costs of certain personnel dedicated to
developing odverts and creating the content for directories,
certain customer commitments in acquired businesses,
ortwork and other directory production and development
costs, including oppropriote directly attributable overheods.
The asset is amortised to cost of sales on completion of
delivery of the relevant directory when the reloted revenue is
recognised.
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(o) Trade receivables

Trade receivables are recognised initially at fair value. A
provision for impairment of trade receivablesis established
when there is objective evidence that the Group will not be
able to collect all amounts due according to the original terms
of receivables. The provision is caiculoted by estimoting future
cash flows from trade receivables on the basis of historical loss
experience.

{p} Cash and cash equivalents

Cash and cash equivalents represent cash in hand, bank
depasits repayable on demand, and other short-term highly
liquid investments with original maturities of three months or
less readily convertible into cash.

{g} Borrowings

All borrowings are initiclly stated ot the fair value of
censideration received after deduction of issue costs.
Borrowings are subsequently stated at amortised cost. Issue
costs are charged to the income statement together with the
coupon, s finance costs, on a constant-yieid basis over the
term of the borrowings, or over a shorter period where the
lender can require earlier repayment.

(r) Share capitat
Ordinary shares are clossified as equity.

Incremental costs directly attributable to the issue of new
shares or options are shown in equity as a deduction, net of
tax, from the proceeds.

The shares held in an ESOP Trust for employees until issued
cre presented as Treasury shares in the Group balence sheet.
Where the Trust or any Group company purchases the
Company's equity share capital {treasury shares) the
consideration paid, including any directly attributable
incremental costs {net of income taxes), is deducted from
equity until the shares are cancelled, reissued or disposed.

(s} Employee benefits

The Group expenses employee benefits as employees render
the services that give rise to the benefits in accordance with
IAS 19 Employee Benefits.

The Group currently operotes a defined benefit pension
scheme for its UK employees employed before 10ctober 2001
ond operates defined contribution pension schemes for its UK
employees employed subsequent to 10ctober 2001 and its US
employees. There are no pensien schemes currently in place
for Yell Publicidad employees.

All pension schemes are independent of the Group’s finances.
Actuarial valuations of the defined benefit scheme are carried
outas determined by the trustees at intervals of not more than
three years, the rates of contribution poyable and the pension
cost being determined on the advice of the actuaries, having
regard to the results of these voluotions. In any intervening
years, the actuaries review the continuing appropriateness of
the contribution rates.

The balonce sheet includes the surplus or deficit in the defined
benefit scheme taking assets at their year-end market values
and liabiities at their actuarially calculated values discounted
at the year end AA corporate bond Interest rates. The cost of
benefits occruing during the year in respect of current and
past service is charged against operating profit. The expected
return on the schemes’ assets and the increase in the present
velue of the schemes' ligbilities arising from the possoge of
time are included in other finance costs or income. Actuariol
gains and losses on pension schemes are recognised
immediatety in the statement of recognised income and
expense.

Payments to the Group's defined contribution schemes are
charged against profit as incurred.

{t) Employee share schemes

The fair velue of employee share based payments is calculated
using the Black-Scholes model. In accordance with IFRS 2 Share
Based Payments, the resulting cost is charged against income
over the vesting period of the awards. The value of the charge
is adjusted o reflect expected and actual levels of options
vesting. When the ESOP trust acquires and holds shores of the
Company, the Group presents them as a deduction {treasury
shores) in arriving at equity shoreholders’ funds. We account
for the issuance of treasury shares on a first-in, first-out basis.

{u} Taxation

The charge {credit) for taxation is based on the profit (loss) for
the year and tokes into account deferred taxotion where
transactions or events give rise to tempoerary differences
between the tregtment of certoin items for taxation and for
accounting purposes. Provision is made in fufl for deferred tax
liabilities. Deferred tox assets are recognised to the extent that
it is probable that future taxable profit will be oveiloble against
which the benefit can be reglised.

Current tox is provided ot the amounts expected to be poid or
recovered under the tax rates that have been enacted or
substantially enacted by the balance sheet date. Deferred tax is
measured at the tax rates that are expected to opply in the
periods in which the temporary differences are expected to
reverse, based on tax rates and laws that have been enacted or
substantially enacted by the balance sheet date. Deferred tax
assets and liabilities are not discounted.

No provision is made for unremitted earnings of foreign
subsidiaries or temporary differences relating to investments in
subsidiaries where realisation of such differences can be
controlled and is not probable in the foreseeable future.
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Finoncial statements
continued

1Basis of preparation and consolidation, accounting policies and
critical accounting estimates and judgements

{v) Derivative financial instruments
Derivatives are initially recognised et fcir value on the dote
¢ derivative contract is entered into and the fair value is
subsequently remeasured at the year end. The methad of
recagnising the resulting gain or 1oss depends on whether
the derivative is designated as a hedging instrument and, if so,
the noture of the item being hedged. The Group designates
certain derivatives as either:
* Hedges of the fair value of recognised assets or ligbilities
or a firm commitment (fair value hedges)
= Hedges of highly probable forecast transactions
(cosh flow hedges)
« Hedges of netinvestments in fareign operations
(netinvastment haedges)

We have not designated any derivotives as foir value hedges.
Changes in the fair volue of derivatives thot qualify as fair
value hedges would be recorded in the income statement,
together with any changes in the fair value of the hedged
asset or liabitity that are attributable to the hedged risk.

The effective portion of changes in the fair value of derivatives
thot are designated and qualify os a cosh flow hedge is
recognised in equity. The gain or loss relating to the ineffective
portion is recognised immediately in the income statement.
Amounts accumulated in equity are recycled to the income
statement in the period when the hedged item affects income
{for instance, when the forecast transaction that is hedged
takes place).

Foreign currency borrowings are used as hedges for net
investments in foreign operations. Any gain or loss on foreign
currency borrowings used as a hedge is recognised in equity.

The Group does not hold or issue derivetive financiol
instruments for speculative purposes. Changes in the fair value
of any derivative instruments that do not qualify for hedge
accounting would be recognised immediately in the income
statement.

{w} Minority interests

Transactions with minarity interests are accounted for as
transactions with equity owners of the Group. For purchases
from minority interests, the difference between any
consideration poid and the relevant share acquired of the
carrying value of the net assets of the subsidiary is deducted
from equity.

{x) Dividends

Interim dividends are recognised when they are paid,
Final dividends are recognised when they are appreved
by shareholders.

13 Yelf Group pic Annuol and Corporate Responsibifity Reports 2007

{y) Contingent liabilities

Through the normal course of business, Yellis involved in
legal disputes, the settiement of which may involve cost to the
Group. These costs are accrued when poyment is probable
and associated costs can be reliably estimated.

Critical accounting estimotes and judgements

In general, our accounting policies under IFRSs as aodopted
by the European Union are consistent with those generolly
adopted by others operoting within the same industry in
the UK.

In preparing the consolidoted financial statements, our
management has made its best estimates and judgements of
certain amounts included in the financial statements, giving
due consideration to materiality, We regularly review these
estimates and update them when required. Actual results
could differ from these estimates. Unless otherwise indicated,
we do not believe there is a great likelihood that materially
different amounts would be reported related to the
accounting policies described below. We consider the
following to be a description of the most significant estimates,
which require our management to make subjective and
complex judgements, and matters that are inherently
uncertain.

{a) Acquisitions

When acquiring ¢ business, we have to make judgements and
best estimates about the fair value allocation of the purchase
price. We seek appropriate competent and professionat advice
before making any such allocations. We test the valuation of
goodwill on an annual basis and whenever events or chonges
in circumstances indicate that the carrying amounts may not
be recoverable. These tests require the use of estimates. See
note 9.

(b) Altiowance Tor doubtful debts

Receivables are reduced by an cllowance for amounts that
may become uncollectable in the future. We continuously
monitor collections and payments from our customers and
maintain a provision for estimated credit losses based upon
our historical experience and any specific customer collection
issues that we have identified. We hove demonstrated the
ability to make reasonable and reliable estimates of
aliowances for doubtful accounts based on significant
historical experience.

Bad debts as o percentoge of printed directories revenue

in the US at 6.7% reflect the growth strategy in the US, when
compared to the 2.9% in Spain and 3.1% in the UK where the
directories are more moture. Our consolidated bad debt
expense was £99.3 million during the 2007 financial year and
at 4.8% of revenue was slightly lower than the previous yeor.
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If our allowance for credit losses as a percentage of revenue had
been 1% higher or lower during the year ended 31 March 2007,
then profit before tax would have varied by opproximately

£21 million.

{c) Economic lives of other non-current intangible assets and
property, plant ond equipment

Other non-current intangible assets and property, plant and
equipment ore long-lived assets that are amortised over their
useful lives, Useful lives ore based on manogement’s estimates
of the period over which the assets will generete revenue. The
values of property, plant, equipment and assets with indefinite
lives ore reviewed annually for impairment. Other non-current
intangible assets are reviewed for impairment whenever
events or changes in circumstances indicate that their carrying
amount may not be recoverable and ot the end of the first full
year following acquisition. Historically, we hove not reduced
the volue of any assets os a result of the impairment anelyses,
nor have we realised large gains or lasses on disposals of
property, plant and equipment. If the useful economic lives
had been longer or shorter by an average of one year during
the year ended 31 March 2007, then our ameortisation charge
would have been approximately £14 mitlion lower or higher
respectively. Our depreciotion charge would have been
approximotely £5 million lower if the useful lives had been
longer by on averoge of one year, or approximetely £13 million
higher if the useful lives had been an average of one year
shorter.

Historicclly, we have not reclised large gains or losses on
disposals of other non-current intangibles or property, plant
and equipment.

(di Estimated pension obligations

The determingtion of our obligation and expense for pensions
is dependent on the selection of assumptions thot ore used by
our actuaries in calculating such amounts. Those assumptions
are described in note 26 and include, amongst others, the rate
at which future pension payments are discounted to the
balance sheet date, inflation expectations, the expected
long-term rate of return on plan assets ond average expected
increase in compensation aver and above inflation. Whilst we
believe that our assumptions are appropriate, significant
differences in our actual experience or significant changes in
our assumptions can materially affect the ameunt of our
future pension obligations, future valuation adjustments in
the statement of total recognised gains and losses and our
future employee expenses.

We volue the portfolio of assets held by the defined benefit
pension scheme in the UK at market value when calculating
our net pension deficit. Vatues will increase and decrease as
markets rise and fall. The trustees and management have an
agreed strategy to mitigate the risk of hoving insufficient
funds, if markets fcll. The trustees annually moatch the low-risk
asset portfolio against the cash outflows for the following
twelve years. Against longer term cash pay-outs they motch g
combination of investments in index-linked gilts to mitigate
inflation risk, and higher risk assets to get higher rates of

growth. The trustees also work with management to ensure
sufficient assets will be available to settle obligations extending
beyond 12 years.

The value of the pension obligations at 31 March 2007 was
calculated on the basis that the real interest rote ot the bolance
sheet date was 2.1%, which is the difference between the
discount rate and expected inflation. The discount rate ond
expected inflation are determined by reference to specific
types of debt instruments being traded in the open market.
Increasing or decreasing the assumed reol interest rate 10 2.2%
or 2.0% per annum, respectively, would decrease or increase
the present value of the total pension ebligation by
approximately £8.5 million. The effect on the market volue of
assets cannot be estimated because the volues of the scheme’s
investments do not always change in line with changes in real
interest rates.

The reported pension obligotion was determined on assumed
life expectancies for men and women who have not yet retired
of 26.5 and 29.4 years, respectively, from the dote of retirement
at age 60. The assumed life expectoncy for men and women
who have retired is 25.5 and 28.3 years, respectively, from the
dote they retired ot age 60. We estimate that anincrease in life
expectancy of one year for all could have increased our
reported pension deficit by approximately £7.5 million.

The reported pension obligation was determined on the basis
of 01.5% expected average increase in salaries above inflation.
Increasing or decreasing the rate of assumed solary increases
10 1.6% or 1.4% per annum, respectively, could hove increased
or decreased our reported pension deficit by approximately
£3.0 million.

{e} Tax benefits and obligations

The determination of our obligation and expense for taxes
requires an interpretation of tax law. We seek appropriote
competent and professional tox advice before making any
judgements on tax matters, Whilst we believe that our
judgements are prudent and appropriate, significant
differences in our actual experience may moterially affect

our future tax charges. We recognise deferred tax assets and
ligbilities arising from timing differences where we have o
taxable benefit or obligation in the future as a result of past
events, We record deferred tax assets to the extent that we
believe they are mare likely than not to be realised. Should we
determine in the future that we would be cble to realise
deferred tox assets in excess of our recorded amount or that our
liabilities are different to the amounts we recorded, then we
would increase or decrease income as oppropriate in the period
such determination was made.

{f) Accrued costs of settling lawsuits in the US

The determination of our obligation and expense for the
exceplional lawsuits was based on management’s best
estimates after taking into consideration appropriate advice
from legal experts.
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1Basis of preparation and consolidation, accounting policies and
c¢ritical accounting estimates and judgements

Stondards, interpretations and amendments to published
standords that are not yet effective

Certain new standards, amendments and interpretations to
existing standards hove been published that are mandatory
for accounting periods beginning on or after 1 April 2007 or
later periods bul which the Group has chosen not to adopt
early. The new standards that could be relevant to the Group's
cperations are os follows:

IFRS 7 Finandial instruments: Disclosures and IAS 1
{Amendment) Presentation of Fingncial Statements -
Capital Disclosures {effective from 1 April 2007}

IFRS 7 intreduces new disclosures to improve the information
cbout fingncial instruments. It requires the disclosure of
cualitative and quantitative information about exposure to
r sks arising from financial instruments, including specified
minimum disclosures about credit risk, liquidity risk and
market risk, including sensitivity analysis to market risk. It
raplaces [AS 30 Disclosures in the Financial Statements of
Banks and Similar Financial Institutions, and disclosure
rquirements in 1AS 32 Financial Instruments: Disclosure and
Presentation. Itis appliceble to all entities that repart under
IFRSs. The amendment (o 1AS 1introduces disclosures about
the level of an entity’s capital and how it manages capital.
We will apply IFRS 7 and the amendment to 1AS 1 for periods
commencing 1 April 2007, We do not believe that
implementation of this standard will cffect our consolidated
rasuils or cash flows,

HRS 8 - Operating segments

IFRS 8, 'Operating segments’, was published on 30 November
2006 and is effective for accounting periods beginning on or
ofter 1January 2009. As with other new standards, early
adoption is permitted. The standard reguires disclosure of
szgment information that management uses internally to
evaluate segment results. Before IFRS 8 can be applied in the
UKit has to be endorsed by the EU; the endorsement process
tupically takes obout six months and therefore we plan to
apply IFRS 8 for periods beginning 1 Aprit 2007. We do not
believe that implementation of this standard will affect our
consolidated results or cash flows.

IFRIC 8 Scope of {FRS 2

IFRIC 8 clarifies that transactions within the scope of IFRS 2
Snare-based payments include those in which the entity
cannot specifically identify some or alf of the goods or services
raceived. If the identificble consideration given appears to be
less than the fair value of the equity instruments granted or
liability incurred, this situation typically indicates that other
consideration has been or will be received. We do not believe
that implementotion of IFRIC 8 will have a significant effect on
our consclidated results or cash flows.

86 Yell Group plc Annual and Corporate Responsibility Reports 2007

IFRIC 10 Interim financiol reporting and impairment

IFRIC 10 addresses the interaction between the requirements
of 1AS 34 and the recognition of impairment losses on goodwilt
in 1AS 36 and certain financial assets in IAS 39, and the effect of
that interaction on subsequent interim and annuai financial
statements. The Interpretation addresses whether an entity
should reverse impairment losses recognised in an interim
peried on goodwill and investments in equity instruments and
in finoncial assets carried at cost if a ioss would not have been
recognised, or a smaller loss would have been recognised, had
animpairment assessment been made only at a subsequent
balance sheet date. IFRIC10 concludes that an entity shall not
revarse an impairment [oss recognised in ¢ previous interim
period in respect of gaodwill or an investment in either an
equity instrument or a financial asset carried ot cost. We do
not believe that implementation of IFRIC 8 will have a
significant effect on our report of operations.

IFRIC 1, IFRS 2 — Group and treasury share transactions

IFRIC 11 addresses how a subsidiary should account for rights
over parent company shares issued to its employees. When a
parent entity grants rights over the parent’s equity
instruments to the employees of its subsidiary, as long as the
share-bosed payment arrangement is accounted for as
equity-settled in the consolidated financial statements, the
subsidiary should treat the arrangement as an equity-settled
arrongement. We do not believe that implementaticn of this
standard will affect our consolidated results or cash flows.
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2 Segmental analysis and management reporting

A geographical segment is based on the economic environment in which an entity operates. The Group’s operations are spiit
between Yell UK, Yellow Book USA and Yell Publicidad, which generates most of its results from Spain

The Group is o publisher of classified advertising directories in the UK, the US, Spain and Latin America. Revenue is principally
derived from the sale of advertising in such publications. Segmental information is provided below in respect of the UK, US,
Spanish and Latin American businesses. 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 origin.

Yearended  Year ended
31Morch 31 March

2006 2007 {hange
Frimary reportable segments - geographic £m £m %
Totat LK revenue £98.9 719.9 3.0
US revenue:
US revenue at constant exchange rate!® 9224 1,089.2 18.1
Exchange impacté - {74.9}
Total US revenue 9224 1,043 10.0
Spanish revenue - 242.8
Latin American revenue - 98.1
Total Yell Publicidad revenue ~ 340.9
Group revenue 1,621.3 2,075 28.0

(0} Constont exchange rote states current yeor results at the some exchange rate as that used 1o translote the previous year's results, Exchonge impact
is the difference between the resuits reported ot a constant exchange rate ond the results using current year exchange rotes.
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2 Segmental analysis and management reporting

Year ended  Year ended
31 March FtMarch

HSegmental informationt® . 2006 2007
Primary reportable segments — geographic £m £m
LUK operations —Revenue 698.9 719.9
IJK operating profit 2383 239.2
Depreciation and amortisation 1.2 13.5
IJK operations EBITDA 2495 252.7
l:xceptional items™ (5.0} 0.2
'JK operations adjusted EBITDA 244.5 252.9
JK operations adjusted EBITDA margin 35.0% 351%
US operations - Revenue g22.4  1,014.3
US operating profit n.e 2427
Depreciation and amortisation 424 49.6
US operations EBITDA 254.0 2923
Exceptionatitemstt! 4.4 4.5
Exchonge impact - 22.8
US operations adjusted EBITDA at constant exchange ratel 2584 319.6
Exchange impact© - {22.8)
US operations adjusted EBITDA 258.4 296.8
US operations adjusted EBITDA margin 28.0% 29.3%
Spanish operations — Revenue 242.8
Spanish operating profit 5.8
Depreciation and amortisation 80.5
Sponish operations EBITDA 86.3
Exceptiongl itemst 3.7
Spanish operations adjusted EBITDA 90.0
Spanish operations odjusted EBITDA margin 37.1%
Latin American operations — Revenue 981
Latin American cperating profit 24.3
Depreciation end amortisation 13.0
Latin American cperations EBITDA 37.3
Exceptional itemst™ 0.5
Latin American eperations adjusted EBITDA 37.8
Latin American operations adjusted EBITDA margin 38.5%
Group —Revenue 16213 2,075
Profit for the year 2123 216.3
Loss on gisposal - 6.4
Taxation 1051 31.7
Net finonce costs 132.5 257.6
Operating profit 4499 512.0
Depreciation cnd amortisaticn 53.6 156.6
Group EBITDA 503.5 668.6
Exceptional itemst® {0.6) 8.9
Exchange impact!® — 2.8
Group adjusted EBITDA ot constant exchange ratel! 502.9 700.3
Exchange impact!© - {22.8)
Group adjusted EBITDA 502.9 677.5
Group adjusted EBITDA margin 31.0% 32.6%

{@} Excluding net finance costs as these are not allocated to gecgraphic segments.

(b} See note 8 for explanation of the exceptional items.

{¢) Constant exchange rate states current year results at the same exchonge rate as thot used to transtate the previous year's results. Excthange impact

is the difference between the resuits reported at a constant exchange rote and the results reported using current year exchange rotes.
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continued
Year ended  Year ended
31 March 3 Moarch

. . 2006 2007
Adjusted EBITDA by primary seqgment Em £m
Total Yell UK 2445 252.9
US cperations ot constant exchange ratel® 2584 319.6 |
Exchange impacti - (22.8) o
Totol Yellow Book USA 258.4 296.8
Spanish operations - 90.0
Latin American operations - 37.8
Total Yell Publicidad — 127.8
Group adjusted EBITDA 502.9 677.5

{a) Constant exchange rate stetes current year results ot the same exchange rate os that used to translote the previous year’s resulis. Exchange impact
isthe difference between the results reported at o constant exchonge rate and the results using cursent yeor exchonge rates.

Yegrended  Year ended
I Morch 31 March

2006 2007
Assets and liabilities by primary segment Em £m
Non-current assets
UK 10375 10459
us 1,707.6 1,514
Spain - 2,2883
Laotin America - 131.9
Unallocated!e! 135.6 143.2
Group total 28847 5120.7
Total assets
UK 1,378.2  1,446.5
us 22,2144 2,047.2
Spain - 25433
Latin America - 2238
Unallacated ™ 139.6 143.2
Group total 3,7322  6,404.0
Total liabilities
UK 226.7 252.4
us 187.9 168.4
Spain - 218.0
Latin America - 35.2
Unallocated e 2211.8  4,2814
Group tatol 26264 49554
Net assets {liabilities)
UK 13515 10941
Us 2,026.5 18788
Spain - 2,325.2
Latin America - 188.7
Unallocated o (2,072.2) (4,138.2)
Group total 17058  1,448.6

la) Unallocated assets and liabilities include deferred taxes, tax creditors, and loans and other borrowings.

The majority of UK net operating assets relote to the UK printed directories business.

Capital expenditure on property, plant and equipment and software in the year ended 31 March 2007 in the UK was £17.4 million
{2006 — £15.4 million), in the US was £16.9 million {2006 — £17.5 million), in Spain was £8.1 million and in Latin America was

£3.3 miltion. Copital expenditure committed at 31 March 2007 in the UK was £1.8 million {2006 - £1.8 million), in the US was

£1.2 million {2006 — E£nil), in Spain was £0.1 million and in Latin America was £nil, Expenditure on goodwill and other non-current
intangible assets in the same period in the UK was Enil {2006 - Enil}, in the US was £24.1 million (2006 — £968.2 million} and in
Spain was £1,316.4 million.

Significant non-cash expenses in the year ended 31 March 2007 relating to share-based payments were £6.1 million in the UK
(2006 - £3.9 million), £7.7 million in the US (2006 — £7.9 million) and £8.1 million in Spain.
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2 Segmental analysis and management reporting

S“econdary reportoble segments — products
The secendary reportoble segments are based on the products that gre subject to differing risks and returns.

flevenue

Printed directories include our Yellow Poges and Business Pages directories in the UK, Yeliow Book directories in the US,
Paginas Amarilias in Spain and directories in Latin America. Other products and services mainly comprise Yell.com and
Yellowbook.com, end Yellow Pcges 11824 7.

Yeorended Year ended
I1March 31 March

2006 2007

Em £m
Printed directories revenue 1,5181 1,828.4
Other products and services revenue 103.2 246.7
Giroup revenye 1,621.3 2,075

Total assets at 31 March 2006 and 2007 attributable to the secondary business segments were qs follows:

Yeor ended  Yeor ended
1 March N March

2006 2007
Em £m
Printed directories assets 9747  1,076.7
QOther products and services assets 81.7 141
Unallocated'® 2,675.8 5,213.2
Yotal assets 3,732.2 64040

{3) Certain assets, including the majority of goodwill, non-current intengible ossets, delerred tax ossets and cash, are not alfocated to secondary
business segments.

Capitel expenditure in the years ended 31 March 2006 and 2007 incurred by the secondary business segments was as folfows:

Yeorended Year ended
31 March I1march

2006 2007
- fm £fm
Printed directories assets 224 423
Other products and services assets 10.5 3.4
Total capital expenditure 329 45.7

Capital expenditure committed at 31 March 2007 for printed directory products was £2.5 million (2006 — £0.8 million), and for
other products was £0.8 miltion (2006 — £1.0 mitlion}.

tAanagement reporting

For the purposes of exercising day-to-doy manageriat and budgetary control, the UK income statement is divided internally by
product but these divisions are neither self-standing businesses nor cash generating units, For the purpase of managing the UK
business, most common costs are cllocated entirely to clossified directories. Control is exercised by comparing performance
(goinst budgets that are agreed in advance.

The Chief Executive Officer reviews the revenue, earnings before interest, tax, depreciotion and amortisation {(EBITDA) before
and after exceptional items within geographic segments. EBITDA, before exceptional items, together with revenue and cash
conversion, are the key financial measures thot we use to assess the success of our business in achieving growth and
operational efficiencies. He also reviews the Group's adjusted operating cash flow as a percentaqge of adjusted EBITDA

(Cash Conversion} and free cash flow to ossess our efficiency in converting profit into cash.
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Yeorended  Year ended 'y
31Morch 31 March
2006 2007 Chonge
Revenue £m Em %
UK printed directories 619.4 600.5 it ke
Other products and services 79.5 119.4 ik 6
Total Yell UK 698.9 719.9 3.0 3= ¥
Yellow Book USA revenue at constant exchange rotele 9224 1,089.2 18] fw o
Exchange impoct® - {74.9) " A
Totat Yellow Book USA 9224 1,043 10.0 .}”
Yeli Publicidad 340.9 ‘E%!
Group 16213 20751 280 ff
13
{a} Censtant exchange rote states current yeor resuits at the same exchange rate as that used to transiate the previous year's results. Exchange impact sl
is the difference between the results reported ot a constant exchange rote and the results using current year exchange rotes. by

Yeorended  Yeor ended
3iMarch N March

2006 2007 Change
EBITDA Em £m %
Yell UK
Revenue 698.9 ns.g
UK printed directories operating profit 2159 199.5
Other products and services operating profit 224 39.7
Yell UK operating profit 2383 239.2
Depreciation and omertisation® 1.2 135
Yell UK EBITDA 245.5 252.7 13
Exceptional items!® {5.0) 0.2
Yell UK adjusted EBITDA 244.5 2529 3.4
Yell UK adjusted EBITDA margin 35.0% 35.1%
Yeliow Book USA
Revenue 9224 1,0143
Operating profit PAIK 2927
Depreciation and amaortisation 424 49.6
Yellow Book USA EBITDA 254.0 2923 15.1
Exceptional itemsi® 4.4 45
Exchange impact© — 2.3
Yellow Book USA adjusted EBITDA at constant exchange rate(c) 258.4 319.6 237
Exchange impact - {22.8)
Yellow Book USA adjusted EBITDA 258.4 296.8 14.9
Yellow Book USA adjusted EBITDA margin 28.0% 29.3%
Yel Publicidad
Revenue - 3409
Operating profit - 301
Pepreciation and gmortisation - 93.5
Yell Publicidad EBITDA - 123.6
Exceptional itemst® - 4.2
Yell Publicidad adjusted EBITDA - 127.8
Yell Publicidad adjusted EBITDA margin - 37.5%
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2 Segmental analysis and management reporting

EBITDA continued

Yeor ended  Year ended
I March 31 Morch

2006 2007 Chenge
Group £m tm %
Revenue 1,621.3 2,075
Operating profit 4489 .9 512.0
Depreciation ond omortisotion 53.6 156.6
Group EBITDA 503.5 668.6 328
Exceptional itemste {0.6) 8.9
Exchonge impactic - ns
Group odjusted EBITDA at constant exchange rateic 502.9 700.3 393
Exchange impacti - (22.8)
Group adjusted EBITDA 502.9 677.5 347
Group adjusted EBITDA margin 31.0% 32.6%

(a} Inthe yeerended 31 March 2007, £10.3 million (2006 — £8.8 million) of depreciation and omortisation wos ellocoted to UK printed directories and £3.2 million
(2005 - £2.4 million) was allocated to other products and services in the UK.

{b} See note 8 for explanation of the exceptional isems.

{c} Constant exchange rate states current year results at the same exchange rate os that used to translate the previous year’s results. Exchange impact
is the difference between the results reperted at a constant exchange rate ond the results reported using current year exchonge rates.

Year ended  Year ended
I march 31 March

2006 2007 Change
Cash conversion £m Em %
Cash generated from operations a1.5 585.2 422
Cash payments of exceptional items 3.6 21
Pension deficit repair payment 64.8 -
Purchase of property, plant and equipment, net of scle proceeds {32.9) (45.7)
Adjusted operating cash flow 447.0 541.6 21.2
Group adjusted EBITDA 502.9 677.5
Cash conversion 88.9%  79.9%

Yeorended  Year ended
31 Merch 31 March

2006 2007 Change
Free cash flow £m £m %
Cosh generated from operations 4115 585.2
Netinterest and tax payments (125.3) (358.8)
Purchase of property, plant ond equipment and software, net of sale proceeds {32.9} {45.7)
Free cash flow 253.3 180.9 (28.6)

3 Expenses by nature

Year ended  Year ended
I March 3tMarch

2006 2007
£m £m

Stoff costs (note 4) 361.0 450.5
Other directory development costs 194.6 2452
Poper costs 100.0 126.8
Printing ond binding costs 80.8 100.9
Bod debt expense 93.4 99.3
Pre-press costs 56.4 691
Amortisation of non-current intangible assets {note 10) 13 979
Advertising costs 72.0 871
Distribution costs 43.5 72.0
Amgrtisation of advertiser commitments 51 319
Depreciation of property, plant and equipment (note 11) V7.2 26.8
Operating leases, excluding plant and equipment hire 20.7 19.9
Plant and equipment hire 10.3 9.2
Other expenses 7591 126.5
Total cost of sales, distribution and administrative expenses 1171.4 1,563.1

The Auditors’ remuneration has been disclosed in note 29.
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4 Employees

Yearended  Year ended
31 Morch 31 March

2006 2007
Average monthly number of employees in the Group (including executive directors):

UK 3,666 3,849
us 7,972 7,839
Yell Publicidad 2210
Totalemployees 11,638 13,898
Marxeting and sales 810 9,125
Cther 3,537 4,773
Totalemployees 1,638 13,898

Yeprended Yeor ended ¥

3 Morch 31 March

2006 2007
Em £m
Staff costs for the Group during the year:
Wages and salaries 362.9 4911
Social security costs 35.2 48.9
Other pension costs (note 26) 22.9 277
Severance costs 4.4 53
Share based payments 1.8 13.9
Total staff costs payoble for the year 437.2 586.9
Net change in of staff costs deferred into directories in development {76.2)  (136.4}
Total staff costs expensed to the income statement 361.0 450.5
The Company had no employees in the year ended 31 March 2007 (2006 — none).
Details of the Company's various stock option plans are given in note 28.
Directors Yeorended  Yeor ended
1 Morch 31 March
2006 2007
£m Em
Aggregate emoluments 3.0 43
Aggregate gains made on the exercise of share options 2.5 -
5.5 43

Until 5 April 2006, retirement benefits were accruing t6 two directors under the Company's defined benefit pension scheme,
As a result of changes in the toxation of pensions after 5 April 2006, cash payments hove been made to two directors at a rate
broadty equivalent to the cost of future benefit accruels. Details of individual directors’ emoluments are given in the
Remuneration Report on pages 66-74, which forms part of these financial statements.

5 Net finance costs

Yeor ended  Yeor ended
3t March 31 March

2006 2007

£rm £rn
Senior credit facilities 784 218.7
Senior sterling and doltar notes®® 37.6 -
Redemption premium on repayment of senior notes - 22.5
Other 0.5 1.2
Amortisation of finance costs 14.7 247
Net interest on retirement benefit obligotions (note 26} 3.7 {0.8)
Total interest poyahle 134.9 2663
Fingnce income (2.4) {8.7)
Net finance Costs 132.5 257.6

{e} interest on the senior discount dollor notes wes rolled up into the principal bolance ond was not due until the maturity or repayment of the notes. The senior
sterling and dollar notes were redeemed on 2 June 2006.
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6 Taxation

The tax chorge for the yeor is lower (2006 ~ higher) than the standard rete of corporation tax of 30% {2006 - 30%).
The differences are explained below:

Yearended  Yeor ended
3L March 3 March

2006 2007
Em £m

Irofit before toxation multiplied by the standard rate of corporation tax in the United Kingdom {30%) 95.2 744
zffects of:
Jiffering rotes on overseas earnings 10.5 38
“hanges in tax rates in Spain - (46.6)
ther (0.6) 0.1
Tax charge on profit befare tax 105, 3.7

The tox on the Group's profit before tox is analysed as follows:
Yearended  Yeor ended
31 March 3t March

2006 2007
£ £m
rurrent tax
--Current year UK Corporation tax 501 36.1
-~ Current yecr foreign income tax 2.2 38.9
-- Adjustments in respect of prior year (1.7) (2.0)
50.6 73.0
Deferred tox
- UK 4.9 59
--Foreign 49.6 {47.2}
Tax charge on profit before tax 105.1 317

The effective tax rate on profit before tax for the year ended 31 March 2007 was 12.8% (2006 — 33.1%).

“oxation credited {charged) directly to equity is as follows:
Yearended  Year ended
31 Morch 31 March

2006 2007
Em Em
Deferred tax on actuarial gains and losses 1.0 (4.8)
“ox on foreign exchonge movemeants - 6.4
et tax benefit on share bosed paymentsi 8.3 1.3
Deferred tax on feir valuations of financial instruments used as hedges {2.9 (1.4)
“otal taxation recorded in equity 6.2 1.5

{a) Net tax benefit on share based poyments comprises a net £2.4 million reduction in the deferred benefit recorded in share based payments reserved and
a £3.7 million benefit recorded in retoined earnings,

7 Dividends

interim and final dividend per share

Dividends paid in the year were os follows:
Yeor ended  Yeor ended
31Morch N morch

2006 2007
£m Em
Ordinary
Final dividend of 8.4 pence and 10.2 pence per share for 2005 and 2006 respectively 58.9 78.5
Interim dividend of 5.1 pence and 5.7 pence per share for 2006 and 2007, respectively 35.6 439
Dividends poid 94.5 122.4

Shares held in the ESOP Trust have waived dividends totalling £1.0 million (2006 - £0.8 million).

The proposed full year ordinery dividend for the year ended 31 March 2007 comprises a paid interim ordinary dividend of
£43.9 million (5.7 pence per share) and a proposed final ordinary dividend of £88.8 million (11.4 pence per share). The full year
ardinary dividend for the year ended 31 March 2006 comprises an interim ordinary dividend of £35.6 million (5.1 pence per
share}, and a final ordinory dividend of £78.5 million (10.2 pence per share}. In accordance with IFRSs, dividends are not
recognised until the period in which they are approved. The full year ordinary dividend is proposed for approval at the
Annual General Meeting on 19 July 2007, The proposed ex-dividend date is 27 June 2007 for payment on 27 July 2007

to shareholders registered on 29 June 2007.
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8 Earnings per share

Basic earnings per share (EPS}is calculated by dividing the earnings attributable to ordinary shareholders by the weighted

avercge number of ordinary shares inissue during the year.

For diluted ecrnings per share, the weighted averoge number of ordinary shares in issue is adjusted to assume conversion of

ali dilutive potential ordinary shares. The Group has two classes of dilutive potential ordinory shares: those share options
granted to employees where the exercise price is less than the average market price of the ordinary shares during the year and
the contingently issuable shares under the Group's Long-term incentive Plan. At 31 March 20086, the performance criteria for the
vesting of the awards under the incentive scheme had not been met and consequently the shares in question are excluded

from the diluted EPS calculation.

Reconcilictions of the earnings and weighted average number of shares used in the calculetions are set out below.

Amortisotion
Exceptional  af ocquired
Actuel itemns intangibles  Adjusted

Year ended 31 March 2006

EBITDA (Em} 503.5 (0.6} - 502.9
Depreciotion and amortisation {(Emj) (53.6) - 295 (24.9)
Net finance costs (Em} (132.5) 7.8 - (124.7)
Group profit before tax {£m) 3174 7.2 29.5 3543
Toxation (Em) {105.) (4.2) (M.2)  (120.5)
Group profit for the financial year {(Em) 2123 3.0 183 2336
Weighted average number of issued ordingry shares {m) 705 705
Basic earnings per share (pence) 304 331
Effect of share options (pence) (0.4} {0.3}
Dituted earnings per share {pence} 29.7 32.8

Amortisation
Exceptional  of ocquired
Actuat items) intanqglbles  Adjusted

Year ended 31 March 2007

EBITDA (Em) 668.6 8.9 - 677.5
Depreciation and amortisation {(£m} (156.6) 5.8 3.2 (37.6)
Net finance costs {(Em) (257.6) 36.3 - {221.3)
Loss on dispasal (6.4) 6.4 - -
Group profit before tax (Em} 248.0 57.4 3.2 418.6
Toxation (Em} {31.7) (66.0) (40.6) (138.3)
Group profit after tax (Em) 216.3 (8.6) 72.6 280.3
Mingrity interests {£m) {3.6) 2.8 (2.9} (3.7
Group profit for the finoncial year (Em) 212.7 {5.8) 69.7 276.6
Weighted average number of issued ordinary shares {m) m 7
Basic earnings per shoare (pence) 27.6 359
Effect of share options (pence) (0.3) _{0.4)
Diluted earnings per share (pence) 273 35.5

The exceptionot administrative items for the year ended 31 March 2007 include restructuring costs arising from the

Yell Publicided acquisition of £4.4 million, and from 1S acquisitions of £4.5 million. Exceptional depreciation and amortisation
costs of £5.8 million relate to writing down ossets to their disposal vaiue. The exceptiona! loss on disposal of £6.4 mitlion relates
to the disposal of the Brazil business explained in note 24, Exceptional finance costs comprise £13.8 million for acceleroted
aomartisation of deferred financing fees ond £22.5 million premium on the redemption of our Notes, which were refinanced prior
to our Yell Publicidad acquisition. The exceptional tox benefit of £66.0 million comprises £5.8 million related to post-acquisition
restructuring costs, £2.2 million related to the loss on disposal, £11.4 million related to exceptional financing costs and @

£46.6 million exceptionel tax credit from remeasuring deferred taxes in Spain at the lower rates enacted in November 2006.
The exceptional items in the year ended 31 March 2006 include restructuring and other costs of £4.4 million arising from the
TransWestern acquisition, and a credit of £5.0 million from releasing a provision for IPQ costs in the UK. Exceptional finance
costs for the year ended 31 March 2006 relate to the accelerated amortisation of deferred financing fees on our senior bank
debt, which was redeemed at the date of the TransWestern acquisition. The exceptional tax credits in the year ended

31 March 2006 represent the tox on the exceptional items before tax.

Supplementary basic and dilisted EPS have been calculated to exclude the effect of exceptional costs and amortisation net of tox.
The adjusted numbers have been provided in order that the effects of amortisation on reported earnings can be fully appreciated.
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9 Goodwill

Yecrended Year ended
31 March 31 Morch

2006 2007
Goodwill Em Em
Net book value
Balance ai beginning of the year 1,692.0 2,486.0
Additions 7284 1,340.5
Currency movements 65.6 {181.2)
Total net book value ot end of the year 2,486.0 3,6453

Goodwill and other intangible assets have been allocated to the Group's cash generating units (CGUs}, each of which comprises
all the operations based within a country.

Goodwiltis not amortised but is tested for impairment ot least annually. There has been no impairment of goodwill in 2006

or 2007. The recoverable amount of a CGU is determined based on value-in-use calculetions. These calcutations use cash flow
projections besed on finoncial budgets approved by management covering ¢ five-year peried. Cash flows beyond the five-year
period are extrapolated using the long-term growth rates stated below. The carrying value of goodwill and the key assumptions
used for value-in-use calculations were as follows:

Chile Peru Argenting Spoin us UK
£m fm £m £m £m £m
Net book value
Carrying value of goodwill 160.8 37.6 544 10548 13314 10062
Long-terim growth rate 41% 3.5% 3.4% 2.8% 2.6% 2.8%
Discount rote 11.5% 12.0% 17.5% 8.5% 8.0% 8.0%

The value-in-use calculations are sensitive to changes in the long-term growth rates and discount rates. The long-term growth
rates used are consistent with the forecosts of national growth rates included in industry reports. The discount rates used are
ofter tax and reflect specific risks relating to the relevant segments. if the ossumed discount rate had been 1% higher for all
CGUs, then only the goodwill allocated to our operations in Peru and Argentina would have been impaired (£3 million each).
If the terminal growth rates had been 1% lower for all CGUs, then only the goodwill allocated to our operations in Peru and
Argentino would have been impaired (£2 million each).
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10 Other non-current intangible assets

Year ended 31 March 2006
Custarner  Customer Brand Software
commitments lists names Costs
Em £m £m £m
Cost
Balance at beginning of yeor - 6.4 - N3
Acquisitions 5.1 197.9 9.9 03
Additions - - - 6.3
Write offs - - - (0.9)
Currency movements - 27 - 1.3
Jotal cost at end of the year 5.1 207.0 9.8 383
Amortisotion
Balance at beginning of year - 01 - 2.9
Charge for the year 5.1 19.0 5.4 6.9
Write offs - - - {0.8}
Currency movements - 0.3 01 1.0
Total amortisation at end of the year 5.1 19.4 5.5 30.0
Net book value at end of the year - 187.6 4.4 8.3
Yeor ended 31 March 2007
MNon Customer  Customer Brand Software
Controcts competes  commitments lists nomes costs Total
£m £m Em £m £m fm £m

Cost
Balence at beginning of year - - 51 207.0 9.9 383 260.3
Acquisitionsiel 40.5 10.9 0.6 286.8 775.7 314 1,459
Additions - - - - - 9.0 19.0
Write offs - - (5.1} - - {6.5) (n.s)
Disposals - - - - - (1.2} (1.2)
Currency movements {1.1) (0.3) - {27.0) {10.2} (3.0} (41.4)
Total cost at end of the year 39.4 10.8 0.6 466.8 775.4 78.0 1310
Amortisation
Balance at beginning of year - - 5.3 19.4 5.5 30.0 60.0
Charge for the year 22 2.3 0.2 58.2 18.4 16.6 97.9
Write offs - - (5.1) - - (4.8) (9.9)
Disposals - - - - - {0.4) (0.4)
Currency movements - - - (3.5) {0.5) (2.1} {6.1)
Total amortisation at end of the year 22 23 0.2 74 23.4 39.3 141.5
Net book value at end of the year 372 8.5 0.4 3927 752.0 387 11,2295

{c} Brand name acquisitions include Paginas Amarillas acquired with Yell Publicidad. At 31 March 2007 it hod a corrying value of £620.6 million and an estimated

remaining vseful life of 39 years.

See note S for details of value-in-use calculations for cash generoting units.
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11 Property, plant and equipment

Property, plant and equipment is summarised as follows:

Yeor ended 31 Merch 2006
Computers
Leasehold and
Buildings  improvements  equipment Total
fm Im Em Em
Cost
Balance at beginning of year 9.7 5.2 51.9 66.8
Acquisitions 09 0.2 2.7 3.8
Additions 1.2 11 23.2 255
Disposals - - (7.0 (7.0
Currency movements 0.9 0.2 1.9 3.0
Total cost at end of the year 12.7 6.7 72.7 g2.1
Depreciation
Ealance at beginning of year 06 16 25.2 274
Charge for the year 03 0.9 16.0 17.2
Disposats - - (7.0} (7.0}
Currency movernents — 0. 0.6 Q.7
lotal depreciation at end of the yeor 0.9 2.6 34.8 383
tet book volue at end of the year 1.8 4. 37.9 53.8
Year ended 31 March 2007
Computers
Leasehold ond
Ltand Buildings Improvernents equipment Total
£m £m £m £m £m
Cost
Balance at beginning of year - 2.7 6.7 72.7 921
Acquisitions 133 16.4 - 10.0 39.7
Additions - 0.6 4.5 283 334
Disposals and write-offs - (0.8) - {7.) (7.9)
Currency movements {C.1} (2.1 {0.5) (3.6) (6.3)
Total cost at end of the year 13.2 26.8 10.7 100.3 151.0
Cepreciation
Balance at beginning of year - 0.9 26 34.8 38.3
Charge for the year - 0.8 1.8 24.2 26.8
Cisposals and write-offs - {0.2) - (6.2) (6.4)
Currency movernents - (0.} - {2.9) {2.2)
Total depreciation at end of the year - 14 4.4 50.7 56.5
Net book value at end of the year 13.2 25.4 6.3 49.6 94.5

Tne net book value of property, plant and equipment included amounts of £1.4 million (2006 — E1.5 million] in respect of assets

held under finance leases.
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12 Investments and other assets

Group Company
Yegrended  Yearended Yearended Yearended
31 March J1Mmarch N March 31 March

2006 2007 2006 2007
£m £m £m £m

Shares in Group undertakings £5
Balance at beginning ond end of year - - 14700 1,470.0 Mgy
Investments and other assets'™
Balonce at beginning of the year 2.0 5.0 - -k
Additions 3.0 6.2 - - *‘i
Write offs - {3.0) - -
At end of the year 5.0 8.2 - -
Total investments ond other ossets 5.0 82 14700 1470.0 Ei%

{a) Investments and other assetsinclude o joint venture in the US and deferred costs of financing on our revolving credit facilities.

Subsidiary undertakings
Brief details of principal subsidiary undertakings at 31 March 2006 and 2007, all of which are unlisted, are os follows:

Groupinterest in Country of

Activity ollotted copitalét operotion™
yell Finance BVK! Intermediate holding company 100% ordinary UK
Yelt Limited Classified directory publisher 100% ordinary UK
Yellow Book USA, Inc. Classified directory publisher 100% common us
Yell Publicidad, 5.A.19 Classified directory publisher 98.72% ordinary Spain and parts of Latin America

{a} The proportion of voting rights held corresponds to the aggregate interest percentage held by the holding company and subsidiary undertakings, unless
otherwise stated.

{b) Incorporated in its country of operation except Yell Finance BY which is incorporated in the Netherlangs.
{c} Directly held.
(d) We ocquired 94.25% of the shore capitol of Yell Publicidad on 31 July 2006, ond o further 4.47% of its share copital on 28 March 2007,

All significant subsidiary undertakings have the same year end as the Group and all the above companies have been included
in the Group consolidation. The companies listed include those which materially offect the amount of profit and assets of the
Group. Adull list of all of our subsidiary undertakings at the date of this document is availeble for inspection at the registered
office of the Company.

13 Inventories

Inventories comprise paper stocks of £12.0 million (2006 - £6.7 million) which are recognised in expense when books
are completed. The cost of paper recognised as expense and included in cost of sales amounted 1o £126.8 million
(2006 - £100.0 miltion).

14 Directories in development

At31March  At31March

2006 2007
£m £ro

Opening cost 165.1 226.0
Acquisitions 276 84.6
Additions 4322 566.8
Disposals - (6.7)
Amoartisation inte cost of sales (406.9)  (591.3)
Currency movements 8.0 (22.2)
Closing cost 226.0 257.2
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15 Trade and other receivables

Group Company
A3 March  At31March  At31March  At31Morth
2006 2007 2006 2007
Em £m £m £m

Amounts falling due within one year
et trade receivables 555.5 830.7 - -
(ther receivables 19.0 62.0 - -
Accruedincome 1.4 42.0 - -
Prepoyments 0.4 12,7 - -

586.3 947.4 - -
Amounts falling due after more than one year
Amounts owed by Group undertakings - - 487.0 757.2
Total receivables 586.3 947.4 487.0 757.2

The Group's trode receivables and accrued income are stated after deducting a provision of E208.6 million at 31 March 2007
(2006 - E157.8 million) for doubiful debts ond soles allowances. The movements in the provision for doubtful debts were os
follows for the years ended 31 March 2006 and 2007:

Group Company
At31Morch  At31March  At31March  At31March
2006 2007 2006 2007
Em Em Em Em
balance ot beginning of the year 12.8 157.8 - -
Charged to income statement 93.4 99.3 - -
Acquired or charged to other accounts 5.4 45.5 - -
Disposed - (15.5) - -
\Written-off {57.8) {78.5) - -
tiglance at end of the year 157.8 208.6 - -

16 Deferred taxation

Al31March At 31 Morch

2006 2007
Dieferred tax asset £m £m
Eatance ot beginning of the year 15.0 139.6
Charged to incame statement (27.7) (12.8}
Credited (chorged) directly to equity 9.4 {2.5)
Adjustments reloting to ocquisitions 36.3 30.0
Currency movements 6.6 (1.1}
Eolance at end of the year 139.6 143.2
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The elements of all net deferred tax ossets recognised in the accounts, inctuding the cumulative effect of net operating losses,

were as follows:
AL3TMarch  At31march

2006 2007

im £m
Tax effect of timing differences due to:
Bad debt provisions 383 44.8 |
Defined benefit pension scheme 26.6 17.9 Q%
Other allowances and accrued expenses 204 20 [
Recognised tox net operating losses 205 187 K
Share options 159 16.4 |
Depreciation 6.9 73 K
Financial instruments - 4.9 B
Post-acquisition alignment of accounting policies - 4.1 pebd
QOther 1.0 9.0 ki
Recognised deferred tox assets 135.6 143.2

Tax losses of £7.8m (2006 — £56.0m} are available to use against taxable income arising in the US in future years. The benefits
availatle in respect of tax net operating losses arising from US operations expire between 2018 and 2024 if not used. Tax losses
of £40.2m are available to use against taxcble income arising in Spain in future years. The benefits available in respect of tax
net operating losses arising from Spanish operations expire in 2022 if not used. Tax losses of £8.6m are available to use against
taxable income arising in Argentina within the next year. The benefits available in respect of tax net operating losses arising
from Argentinean operotions expire on 31 December 2007 if not used.

Deferred income tax assets are recognised for tax loss carry-forwards to the extent thet the reclisation of the related tax benefit
through future taxable benefits is probable. The Group did not recognise deferred income tax assets of £7.6 million {2006 — nil)
in respect of losses amounting to £25.1 million {2006 ~ £nil) that can be carried forward ogainst future taxable income. These tax
losses will expire in 2022.

At 31 March  At3YMarch

Deferred tax liabilities 283‘6 z?r?
Balance ot beginning of the year 68.5 130.8
Charged (¢credited) to income statement 26.8 {54.2)
Charged directly to equity 32 6.1
Adjustments relating to acquisitions 258 4325
Currency movements 6.5 {17.5)
Balance at end of the year 130.8 497.7

The elements of all net deferred tox liabilities recognised in the accounts were as follows:

At31March At Morch
2

006 2007

£m £m
Tax effect of timing differences due to:
Intangible assets 76 415.8
Birectories in development 329 315
Deferred selling costs 16.8 14.0
Post-acquisition alignment of accounting policies - n4a
Financial instruments 33 91
Qther 1.7 15.9
Recognised deferred tax liabilities 130.8 497.7
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17 Loans and other borrowings

Group Company
Interest  At31March  At31March  At31March At 31March
rote 2006 2007 2006 2007
% Em £m £m £m

Amounts talling due within one yeor
Termioans under senior credit focilitiestakt) 5.4-73 50.1 1217 - -
Revolving loan under senior credit focilities® 7.2 2422 97.2 - -
Net obligations under finance leases and other short term borrowings 0.6 54 - -
Total amounts falling due within one year 292.9 2243 - -
Amounts falling due ofter more than ane year
Senior credit facilitiestol o 54-73 13906 3,505.0 - -
Senior notes:
Senior sterling notes'? 161.8 - - -
Senior dollar notest) 74.4 - - -
Senior discount dollar notes? 102.8 - - -
Total amounts falling due ofter more than one year i,729.6  3,505.0 — -
Net logns ond other borrowings 2,0225 3,729.3 - -

{a) The Group‘s financing facilities primarily comprise a series of term loans totolling £1,291.2 million, €1,225.9 million and $3,050.6 million, These term loans were

arranged under a Facilities Agreement doted 27 April 20086, which alsa includes a revalving credit facility of E400 million. At 31 March 2007, £97.2 million wos
outstonding under the revolving credit facility (2006 ~ £242.2 million). The term loans ond the revolving credit facility under the Facilities Agreement are
secured by guarontees given by the Group's principal operoting ond holding campanies and by pledges over the shares of principal operating ar holding

componies.

(b} The terms of the Focllities Agreement require the Yell Group to maintain better than specified consolidoted financial ratios for net total debt to Earnings before
Interest, Tax, Depreciation and Amortisation (EBITDA as defined in the Facilities Agreement, including a pro-formo adjustment to the EBITDA of acquisitions of
iess thon one year) ond EBITDA 1o net cash interest payable. These financial ratios have 10 be prepared for the preceding twelve-month period and reported to
the lenders under the Facilities Agreement on o quorterty basis.

{c) The Senior sterling, Senior dotlar and Senior discount dollar notes were redeemed on 2 lune 2006 far o premium of £22.5 million,

Loans and other borrowings are shown net of unamortised deferred finance costs, which have been allocated as follows:

At 31 March 2006 At 31 March 2007
Deferred Deferred
Principol finance Net Principal finance Net
armount costs balonce amaunt costs bolonce
Lm £m £m Em £m £m
Term loans under senior credit facilities 1,450.0 (9.3) 14407 3,6735 (46.8) 3,626.7
Senior notes;
Senior sterling notes 162.5 (6.7 161.8 - - -
Senior dollar notes 74.8 (0.4) 74.4 - - -
Senior discount dollar notes 103.2 {0.4) 102.8 - - -
Revolving loan under senior credit facilities 242.2 - 242.2 97.2 - 97.2
Other 0.6 - G.6 5.4 - 5.4
Total loons and borrowings 2,0333 (10.8) 20225 3,776.1 (46.8) 3,729.3
Debt maturities, net of issue costs, are as follows:
At 31 March 2006 A3 March 2007
Deferred Deferred
Principal finance Net Principal finonce Net
omount costs bakance amount costs bolonce
Em Em £m Em £m £m

Within one year, or on demond 2951 {2.2) 292.9 235.8 {1.5}) 2243
Between one and two years 104.5 (2.2} 102.3 199.7 {11.5) 188.2
Between two and three years 130.6 (2.2} 128.4 266.3 (1.5) 254.8
Between three and four yeors 156.7 (2.2} 154.5 399.5 (1.5}  388.0
Between four and five years 1,006.0 (0.6} 10054 2,674.8 {0.8) 2,674.0
After five years 340.4 (1.4} 339.0 - - -
Total due after more thon one year 1,738.2 (8.6) 1729.6 3,540.3 (35.3) 3,505.0
Total loans and other borrowings 2,033.3 (10.8) 2,025 3,776 {46.8) 3,729.3
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18 Financial instruments and risk management

Treasury poticy

The Group's treasury function’s primary role is to fund investments and to manoge liquidity and financial risk, including risk
from volatility in currency and interest rates and counterparty credit risk. The treasury function is not o profit centre and its
objective is to manage risk at optimum cost.

The Board sets the treasury function’s pelicy and its activities are subject to a set of controls commensurate with the magnitude
of the investments and borrewings under its menagement.

Counterparty credit risk is closely monitored and managed within controls set by the Board. Derivative financial instruments,
including forward foreign exchange contracts, are normally used only for hedging purposes.

The principal financing and treasury exposures faced by the Group arise from working capital management, the financing of
acquisitions and property, plant and equipment, the management of interest rates on the Group’s debt and the investment of
surplus cash. The treosury function manages those exposures with the objective of remaining within ratios covenanted with
the lenders of its bank debt. The Group has not purchased or issued any derivative contracts for trading or hedging purposes,
except as referred to below.

The Yell Group has funded the business largely from cash flows generated from operations and bank debt. Details of the
Group's borrowings are disclosed in note 17.

Altsignificent cash inflows and outflows associoted with the Group's operations in the UK ore denominated in pounds sterling,
and all significant cash inflows and outflows associated with operations in the US are denominated in doltars. All significant
cash inflows and outflows associated with the Group’s operations in Spain are denominated in euros. Cash inflow and outflows
associated with the Group's operations in Latin America are denominated in local currency. However, the financiot statements
are presented in pounds sterling, and changes in the exchange rate between the dotlar, the eure and pounds sterling will affect
the translation of the results of our operations in the US, Spain and Latin America into pounds sterling. The compesition of our
debt partioily hedges exchange rate fluctuations, because 411% of our debt and 47.5% of our netinterest expense are
denominated in US dollars, theredy reducing our US EBITDA exposure by approximately 36.0%. Additionally, 22.0% of our debt
ond 15.6% of our netinterest expense are denominoted in euros, thereby reducing our euro EBTOA exposure by opproximaotely
24.8%. The Group does not intend to hedge the remaining foreign exchange translation exposure, although we will continue
to review this practice.

The Group now barrows only ot variable rates of interest on its term bank debt and, in order to achieve the objective of
managing interest rate risk, partially hedges its risks through the use of interest-rate derivative instruments. We have fixed
interest on at least 90% of the indebtedness under the term bank facilities using interest rate swaps over the period to
June 2009 and around 50% thereafter until March 2011, with a review of this strategy on a quorterly basis.

During the year ended 31 March 2007, net debt increased from £1,994.0 million to £3,662.2 million, primarily as a result
of refinancing on the acquisition of Yeil Publicidad.

Other finoncial instruments
The Group also has short-term receivables and payables that arise in the normal course of business and, therefore, hove
been excluded from the disclosures which follow.

There has been no change in the role that financial instruments have in creating or changing the Group’s risk between
31March 2007 and the dote of these financial statements.
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Financiol stoterments
continued

18 Financial instruments and risk management

Currency profile ond interest rote risk
The interest rate profile of the Group's financial assets and liabilities was as follows:

Fingncial
035618 Finenciol liobilities
Net
Floating Fixed Floating finoncial
role rate role Total liabilities
Em Em im Em im
At 3t March 2006
Currency:
Sterling 17.2 (389.5) {298.0) (6875} {670.3)
Us doller 1.3 (753.5) (5923} (1,345.8) (1,334.5)
Total 285 (1)43.0) {8803} (2,033.3) (2,004.8)
At 31 March 2007
Currency:
Sterling 235 (1,208.0) (180.4) (1,388.4) (1,364.9)
US dotlar 6.4 {(1,147.0) (404.5) (1,551.5) (1,535.)
Euro 26,8 {817.8) (18.4) (836.2) (809.4)
Total 66.7 (3,172.8) (603.3} ([3,776.1) (3,709.4)

Total financiol liabilities are presented gross before unemortised costs which amount to £46.8 million at 31 March 2007
{£10.8 million at 31 March 2006). See further detail in note 17.

Details of currency denomination, interest and maoturity profiles of specific bot rowings are given in note 17. There are no
material monetory osseis or liabilities denominated in currencies other than pounds sterling, US doltars or euros.

Interest rate profile

Detaits of year-end interest rates on borrowings are set out in note 17. The Group has entered into interest rate swaps for the
purpose of hedging future floating interest rete movements on its term bonk debt. The Group has fixed interest rates on at legst
90% of the interest rate exposure on the indebtecness under the senior ¢redit facilities using Interest rote swops over the period
to June 2009 and around 50% thereafter to March 201,

For the fixed-rote financial liabilities, the avernge interest rates end the average periods for which the rates are fixed are:

At 31 Morch 2006 At 31 March 2007
Weighted Weighted Weighted  Weighted
averoge period average period
interest for which interest for which
rate rate isfixed rote rate Is fined
% Yegrs % Years
Currency:
Sterling 8.0 0.3 6.8 3.2
US dollar 7.0 0.9 7.0 CR|
Euro - - 5.6 3.3
Total borrowings 7.4 Q.9 6.6 3.2

The floating rate financial liabilities bear interest ot rotes fixed in advance for periods ranging, at the Group’s option, from cne
month to six months by reference to LIBOR. The Group expects to continue to fix its floating rate financial fiabilities at the end of
each month by reference to one month LIBOR at that time.

Borrowing facilities and liquidity risk

The Group has maintained committed banking facilities to mitigate any liquidity risk it may face. There were committed senior
debt facilities at 31 March 2007 of £400 miltion {2006 — £600 million) of which £97.2 million had been drawn down at
31March 2007 (2006 - £242.2 million).

Fair values of financial assets and liabilities

The following table reflects the carrying amount and foir value of the Group’s finoncial instruments at 31 March 2006 and 2007.
The fair values of the financial instruments are the amounts at which the instruments could be exchanged in a current
transaction between willing parties, other thon in forced liquidation or sale.
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At 31 March 2006 At 31 March 2007
Book Fair Book Falr
value value volue value
Em £m £m Em

Non-derivatives:
Assets
Trade and other receivables 586.3 586.3 947.4 947.4
Cashat bank and in hand 285 28.5 66.7 66.7
Liabilities !
Trade and other poyables (3767} {3747} {(646.8) {(646.8)
Short-term borrowingsteie (292.9)  {292.53) {(224.3) (224.3)
Long-term borrowingsiid (1,729.6) (2,041.5) (3,505.0) {3,505.0)
Derivatives: |
Interest rate swaps 7.9 7.9 16.7 16.7 K

{a) The {air value of short-term borrowings approximeted to corrying volue due to the short maturity of the instruments.

(b} The Group’s notes were redeemed in June 2006. The {air value of the Group’s notes and other lang-term borrowings has been estimated on the basis of
quoted market prices for the same or similar issues with the same maturities where they existed, and on calculations of the present value of future cash flows
using the oppropriate discount rates in effect ot the belonce sheet dates, where market prices of similar issues did not exist.

{c) Borrowings ore presented after unamortised costs, which omount to £46.8 million ot 31 March 2007 [£10.8 million ot 31 March 2006). See note 17 for further
detals.

19 Trade and other payables

Group Company
Al3IMorch  At31Morch  At31Morch  At31Morch
2006 2007 2006 2007
Em Em im Em
Amounts falling due within one year
Trode poyables 273 88.4 - -
Other taxation and social security 17.3 18.2 - -
Accrugls and other payables 162.3 237.5 - -
Deferred income 159.9 289.7 - -
366.8 633.8 - -
Amounts falting due after more than one yeor
Trade poyables 5.6 m - -
Accrucls and other payables 1.0 11 - -
Deferred income 1.3 0.8 - -
7.9 13.0 - -
Total payables 374.7 646.8 — -

20 Share capital

At31Morch  At3 March

Group and Company called up share capital 28?16 zl?.r;\?
Authorised

936,320,000 ordinary shares of £0.01each {2006 - 936,320,000) 9.4 9.4
Altotted, celled up and fully paid

779,267,379 ordinary shares of £0.01e0ch (2006 —706,142,440) 7.1 7.8
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20 Share capital

The share capital history of the Company from 1 April 2005 up to 31 March 2007 is as follows:

Curing the year from 1 April 2005 to 31 March 2006, 2,184,124 ordinary shares of £0.01 each were issued by the Company ot par
volue to settle exercised share options and were fully paid up

During the period from 1 April 2006 to 3 May 2006, 8,813 ordinary shares of £0.01each were issued by the Company ot par
value to settle exercised share options and were fully paid up

On 4 May 2006, 68,627,451 ordinary shares of £0.01 each were issued by the Company pursuant to the placing announced cn
28 April 2006. The shares were issued in consideration for the transfer to the Company of ordinary and redeemabile shares in
Yell Capital (Jersey) Limited with o value of approximately £345,000,000, following which all the shares in Ye!l Capital (Jersey)
Limited were owned by the Campany. In accordance with section 131 of the Companies Act 1985, ne share premium arose on the
issue of the new shares which were fully paid up at the nominal value of £0.01 per share

During the period from 4 May 2006 to 31 March 2007, 4,488,675 ordinary shares of £0.01 each were issued by the Company at
par value to settie exercised share options and were fully paid up

.

Movement in share capital subsequent to 31 March 2007 up to the date of this document:
* During the period from 1 April 2007 to 5 June 2007, 59,933 ordinary shares of £0.01 each were issued by the Company at par
value to settle exercised share options and were fully paid up

Movements in share capital for the Group are as foilows:

Colled Shore ESOP Trust

up shares premium shares Total
Group im Em fm Em
At1April 2005 7.0 1151.0 (12.4) 1,185.6
Ordinary share capital issued to employees 01 16.3 - 16.4
Aggregate consideration for shares purchased by ESQP trust - - 9.7 {9.7)
At 31 March 2006 7.1 1,207.3 (22.1) 1,192.3
Qrdinary share capitalissued to employees - 4.9 53 20.2
Share placement and capital restructuring 0.7 - - 0.7
Aggregate consideration for shares purchased by ESOP trust - — (1.5} (1.5)
At 31 March 2007 7.8 1,222.2 (28.3) 1,201.7

The shares held in an ESOP trust for employees are accounted for as treasury shares. Movements in the number of shares held
by the trustin the years ended 31 March 2006 ond 2007 were as follows:

At 31March At 31 March

2006 2007
Held at beginning of the year 3,333,207 5,323,976
Sold or transferred during the year - (1,562,988}
Purchased during the year 1,990,769 1,954,168
Held at the end of the year 5,323,976 5715156

The nominal value of the shares held in trust wes £57,152 at 31 March 2007 {2006 — £53,240). The market value of the shares held
in trust was £34.2 million at 31 March 2007 (2006 — £29.0 million). The number of shares held by the trust at 31 March 2007
represents 0.7% of called-up share capital (2006 - 0.7%).
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Movements in share capital for the Company are os follows:

Collee Share
up shores premium
Company fm Em
At 1 April 2005 70 1810
QOrdinary share copital issued to employees 0. 16.3
At 31 March 2006 71 12073
Shore plocement and copital restructuring 0.7 -
Ordinary share capital issued to employees - 14.9
At 31 March 2007 7.8 12222
21 0ther reserves
Total other reserves are analysed as follows:
Share based Total
payments Pensions Hedging  Translation Cther other
reserve reserve resarve reserve reservest reserves

Group Em Em Em £m £m £m
Balance at 31 March 2005 26.0 (69.7) - (16.2) - (158.9)
implementation of 1AS 32/39
—Initial recognition of hedges - - {2.9) - - {2.9)
—Tax effect of initicl recegnition of hedges — — 1.0 - - 1.0
Balance at 1 April 2005 26.0 (69.7) {1.9) {116.2) - (161.8)
Net actuarial loss on defined benefit pension schemes - (3.5) - - - {3.5}
Changein foir value of hedges - - 10.8 - - 10.8
Taxation 81 1.0 (3.9 - - 5.2
Currency translation differences - — — 47.8 — 47.8
Net income (expense) recognised directly in equity 8.1 (2.5) 6.9 47.8 - 60.3
Value of services provided in return for share based payments 1.8 - - - - 1.8
Share based payments as ordinary share copital issued to employees  {14.0) - - — - {14.0}

5.9 (2.5} 6.9 47.8 - 58.1
Balance at 31 March 2006 31.9 {72.2) 5.0 {68.4) - {103.7)
Net octuarial gain on defined benefit pension schemes - 161 - - - 16.1
Change in fair vaiue of hedges - - 88 - - 8.8
Taxation (2.4} (4.8) {1.4) - 6.4 {2.2}
Currency transiation differences - - — (71.0) - {71.0)
Net income (expense) recognised directly in equity (2.4} N3 74 (7.0} 6.4 (48.3)
Volue of services provided in return for share based payments 13.9 - - - - 13.9
Share based payments as ordinary share capital issued to employees (8.2) - - - - (8.2)
Purchose of minority interests - - - - {S8.1) (581
Capital duty paid on Yell Publicidad acguisition - - — - {13.6} {13.6)

3.3 1.3 74 {71.0) (65.3) {114.3)
Balance ot 31 March 2007 35.2 (60.9} 12.4 {139.4) {65.3) (218.0)

(0} Other reserves include £6.4 million reloting 1o tax benefits on foreign exchange movements, £58.1 millien orising on the purchase of minority interests, and
E£13.6 million arising from capital duty paid on the Yelt Publicidad acquisition.

Share based
payments
reserve
Company £m
Balance at 1April 2005 6.4
Value of services provided in return for share based paoyments 1.8
Share based payments as ordinory share capitalissued to employees (14.0)
Balance at 31 March 2006 14.2
Value of services provided in return for share based payments 13.9
Share based payments os ordinary share capital issued to employees (8.2)
Balance at 31 March 2007 19.9
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22 Consolidated statement of changes in equity

Reloi_ned
earnings
Share QOther {occumulated  Minority
capital reserves deficit) interests Totol
Group £m £m £m £m Em
Boiance at 31 March 2005 1,185.6 (159.9)  {100.8) - 9253
implementation of IAS 32/39 - (1.9) - - (1.9)
Balance at 1 April 2005 1,185.6 (161.8)  (100.6} - 923.2
Net income recognised directly in equity - 60.3 - - 6023
Profit for the yegr - - 212.3 = 2123
Total recognised income for 2006 - 60.3 2123 - 2726
Value of services provided in return for share based payments - 1.8 - - 1.8
Ordinary share capital issued 1o employees 6.4 {14.0) - - 2.4
Own shares purchased by ESOP trust (9.7} - - - 8.7
Dividends — - {94.5) - (94.5)
6.7 581 117.8 - 182.6
Balance at 31 March 2006 11923 {103.7) 17.2 - 11058
Net expense recognised directly in equity - (48.3) 37 (0.3) (44.9)
Profit for the year - - 2127 3.6 216.3
Total recognised {expense) income for 2007 - (48.3) 264 3.3 17.4
Share placement and capital restructuring 07 - 344) - 344.8
Value of services provided in return for share based payments - 13.9 - - 13.9
Ordinary shore copitalissued to employees 20.2 (8.2) (0.5 - .5
Own shares purchased by ESOP trust (M.5) - - - (1.5)
Capital duty poid on Yell Publicidad ocquisition - {13.6) - - {13.6)
Minority interest arising on purchase of subsidiary - - - 423 423
Purchase of minority interests - (58.1) - {35.5) {93.6)
Dividends — - (122.4) — {122.4}
9.4 (M4.3} 437.6 10.1 342.8
Balance at 31 March 2007 1,200.7 {218.0) 454.8 100  1,448.6
Shore Other Retained
capitat reserves earnings{a) Totot
Company Em Em tm £m
Balance at 1 April 2005 1,198.0 164 8011 2,0155
2rofit for the year!® - - 218 21.8
Totcl recognised income for 2006 - - N8 218
‘Yalue of services provided in return for shore based poyments - 1ns - .8
Ordinary share capitalissued to employees 16.4 {14.0} - 24
Dividends - — (94.5) (94.5)
16.4 (2.2} {72.7) (58.5)
Balance at 31March 2006 1,214.4 14.2 7284  19857.0
Profit for the year'® - - 283 283
Total recognised income for 2007 - - 283 28.3
Share ptacement and capital restructuring o7 - 3441 3448
Yaolue of services provided in return for share bosed payments - 13.9 - 13.9
Ordinary share capital issued t¢ employees!t 4.9 (8.2) {0.5) 6.2
Dividends - - (122.4) (122.4)
15.6 5.7 2495 270.8
Balance at 31 March 2007 1,230.0 19.9 977.9 22278

{a) Retgined earnings include the capital reserve from which dividends have been poid.

{b) The directors have taken advontage of the exemption aveilable under section 230 of the Companies A<t 1985 ond not presented on income stotement for the

Company alone.

(z) Ordinory share capital issued ta employees by the Compony does nct include E5.3 million of shares issued by the ESOP Trust (see note 20).

See notes 20 and 21 for further analysis of share capital and other reserves.
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23 Acquisitions

In the year ended 31 March 2007, the Yell Group paid £2,039.2 million for acquisitions. The largest acquisition was thot of 54.25% 8

of the share copital of Telefénica Publicidad e Informacian, S.A. {TPI) for £2,939.8 million {£2,010.3 million). The purchase price of
TPl was allocated to the acquired assets and liabilities os follows:

Acquiree’s

carrying Fair volue

amount cdjustments  Fair value

Em £m Em

Non-current assets
Other intangible assets 109.4 11,0287 1138 |k
Property, plant and equipment 24.7 4.8 39.5 kb
Deferred tax ossets 30.8 — 30.8 )
Total non-current assets 164.9 10435 12084
Current assets St
Directories in development 48.0 349 829 B¥X
Traode and other receivables 2922 - 292.2
Cash and cash equivalents 16.8 - 16.8
Total current assets 357.0 34.9 391.9
Current liabilities
Loans and other borrowings (90.0} - (90.0)
Corporation tax {12.8) - (12.8)
Trade and other payables (251.9) - {251.9}
Total current Hobilities 354.%) - {354.7}
Total assets less current liabifities 167.2 11,0784 1,2456
Non-current liabilities
Loans and other borrowings {70.2) - (70.2)
Deferred tax liabilities (297} (4037} (432.8)
Trade and other payables (6.4) — {6.4)
Identifiable net assets 61.5 674.7 736.2
Minority interests (42.3}
Share of net assets acquired 693.9
Goodwill 1,316.4
Total cost 2,010.3

Non-current intangible assets totalling €1,664.4 million (£1,138.3 million) comprise €1130.7 miltion {£773.2 million) of brand
nomes, €408.4 million (£279.3 million) of customer lists, and €125.3 million {£85.6 million) allocated between software, contracts,
and non-compete agreements. Direciories in development comprise all current intangible assets, including customer
commitments and a customer database. Goodwill of €1,925.0 million {£1,316.4 million) is ottributabte to the future synergies
expected, the workforce acquired and future growth of the business.

The acquisition of TPI (now senamed Yell Pubticidad) waos financed by debit acguired of £1,634.0 million, proceeds from the share
plocement of £344.8 million, and operating cash of £31.5 million.

The consolidated financia! information of the Yell Group consolidates the financial results of Yell Publicidad for the eight months
ended 31 March 2007. If the acquisition hed occurred on 1 April 2006, we estimate thot the pro forma Group revenue to
31March 2007 would have been £2,206.8 million and Group adjusted EBITDA would have been £708.7 million,

On 28 March 2007, we purchased o further 16,136,315 shares of Yel! Publicidad for €137.5 (£93.6 million), representing o further
4.47% of the share copitol, resulting in ownership of 98.72% of the issued share capital. On 2 Aprit 2007, Yell Publicidad formally
delisted its remaining outstonding shares. This purchase wos accounted for using the economic entity method whereby any
excess of consideration over the Group’s share of net assets is an adjustment to equity rother than goodwill,
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23 Acquisitions

We made a number of acquisitions in the US thot are not considered material for seporate presentation. We paid cash of

$55.9 million {£28.9 million) to acquire operations with net assets of $9.3 million {£4.8 million) to record goodwill of $46.6 million
{E24.3 million} ond other intangible assets of $15.0 million (E7.8 million}. These acquisitions have contributed $30.6 million

{£16.2 million) of revenue in the period from the dates of acquisition to 31 March 2007. The purchase price of the ccquisitions

was provisionally allocated to the acquired assets and liabilities as follows:

Atquiree’s
carrying Fair volue
omounl odjustments  Fair value
£m im Em

Non-current assets
Otherintangible assets - 7.8 7.8
Property, plant and equipment 0.2 - 0.2
Total non-current assets 0.2 78 8.0
Current assets
Directories in development 0.5 1.2 1.7
Trode and other receivobles 1.5 - 1.5
Tota! current assets 2.0 1.2 3.2
Current liabilities
Trade and other poyables (6.4) - {6.4}
Total current liabilities (6.4) — (6.4}
Identifiable net (liabilities) assets (4.2) 9.0 4.8
Goodwill 241
Total cost 28.9
The reconciliation of cash paid 1o the cash flow statements.

Year ended

31 March
2007
£m

Total cost of acquisitions 2,039.2
Cosh paid for acquisitions in prior year 7.5
Cepital duties paid'e! 13.6
Minority interests purchosed, including fees poid 93.6
Cash paid 2,53.9
Less cash acquired (16.8)
Net cash outflow in year 2,137

(e} Capital duties paid on the acguisition of Yell Publicidad and on the acquisition of minority interests in Yell Publicidad are recorded in equity; see note 22,

Acguisitions in the year ended 31 March 2006

In the year ended 31 March 2006, the Yell Group ecquired a number of directories businesses in the US for consideration

totalling $1,716,5 million (£978.3 million). The purchases were accounted for as acquisitions.

TransWestern acquisition

The lorgest acquisition was that of Trenswestern Publishing on 15 July 2005 for a purchase price of $1,573.8 million {£897.6 million)
plus expenses of $21.5 million (£12.3 million). Intongibte assets of £196.7 million acquired represent £187.0 million allocated to
customer commitments and customer lists acquired £9.4 million alloceted to brand names acquired, ang £0.3 million capitalised
software casts, Goodwill of £681.2 million is attributable to expected future synergies, the workforce gcquired and future growth

of the business.

The results of TransWestern reduced the Group profit before tax by £13.1 million in the period from the date of acquisition to
31March 2006. In the same period, the results of TransWestern increased the Group profit before tax, amortisation and
exceptional costs by £12.5 million (loss of £19.7 million with £27.2 million and £4.4 million added hack for amaortisation and
exceptional costs, respectively). The consolidated financial information of the Yell Group includes o consolidation of the

financial results of TransWestern for the 260 days ended 31 March 2006.

Clarke acquisition

On 3 January 2006, we acquired the assets of Clarke Directory Publications {Clarke) for a purchase price of $72.0 million
(£40.8 million). Intangible assets of £11.6 million acquired represent £10.2 million allocated to customer lists acguired,
£0.9 million to customer commitments, and £0.5 million ollocated to brand names acquired. Goodwill of £24.4 million is

attributable to expected future synergies, the workforce acquired and future growth of the business.

The results of Clarke increased the Group profit before tax by £1.0 million in the period from the daote of acquisition to

31 March 2006,
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Other acquisitions

We also made other acquisitions in the US during the year ended 31 March 2006 that are not considered material for separate
presentation. We paid cash of $49.2 million {(£27.6 million) to acquire net assets with a fair value totalling $2.0 million (£1.1
million} giving rise to additional goodwill of $40.6 million (£22.8 millien) and other intangible assets of $8.7 million (£4.9
million}. Intangible assets of £4.9 million acquired represent customer lists acquired. Goodwill of £22.8 million is ettributable to
expected future synergies, the workforce acquired ond future growth of the business,

The effect of the acquisitions on the results of the Yelt Group includes the following for the yeors ended 31 March 2006 and 2007:

Yeor ended  Year ended E
31 Morch 31 March

2006 2007

Em £m
Revenue 178.4 357.4
Cost of sales (104.9)  {128.6) i
Gross profit 73.5 2288
Distribution costs (51 {19.9)
Administrative costs (51.0)  {175.6}
Qperating profit 17.4 33.8

24 Disposals

On 30 March 2007 the Yell Group disposed of TPI Brasil, formerly held by Yell Publicidad in Brazil. The assets and fiabilities
disposed were as fotlows:

Year ended
31 March
2007
im

Non-current assets
intangible ossets 0.8
Property, plant and equipment 11
Investments ond other assets 0.5
Total non current assets 2.4
Current assets
Directoriesin development 6.8
Trade and other receivables 1n3
Cash and cash equivatents 0.6
Total current assets 18.7
Current ligbilities
Trede and other payables {9.0)
Total current liabilities (9.0}
Currency translation reserves (1.4)
Identifiable net assets 10.7
Loss on disposal (6.4)
Proceeds received 4.3
Cash flow on disposal
Proceeds received on disposal a3
Cash and cash equivalents disposed of {0.6)
Net cash flow 3.7
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25 Financial commitments, contingent liabilities and litigation

Future cggregate minimum operating lease payments for the Group at 31 March 2006 and 2007 are as follows:

At March At 3 March

2006 2007
Em Em
Payable:
Not loter than one year 26 28.1
Loter thaon one yeor and net later then five years €0.3 59.5
Later than five years 16.3 16.4
Totat future aggregate minimum operating lease payments 102.7 104.0

The lawsuit filed by Verizon was settled in October 2004. Yellow Book USA wos later served with complaints filed as class actions
in five US states and the District of Columbia. In these actions, the plaintiffs alleged violation of consumer protection legistation
and placed relionce on findings of the New York Court in the Verizon tawsuit. On 26 August 2005, the courtin Mew larsey
approved a comprehensive natienal settlement, with no admission of liabitity. The Yell Group fully accrued the estimated costs in
the year ended 31 March 2005 arising from this class action.

There are no contingent fiabilities or guarantees other than those referred above and those arising in the ordinary course of the
Group’s business.

No material losses are anticipated on lighilities arising in the ordinary course of business.
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26 Pensions

The Group operaies o defined benefit pension scheme for its UK employees who were employed before 1Qctober 2001, The
scheme benefits provide ¢ pension in retirement based on years of qualifying service and final pensionable solary. The Group’s
Income Statement and Statement of Recognised Income and Expense for the years ended 31 March 2006 ond 2007 included
the following charges:

Yeorended Year ended
3tMarch 31March

2006 2007
Amounts charged to ogerating profit (administrative expenses) Em £m

Current service cost 17.7 215
Terminaticn benefits 049 0.8
Amaounts expensed for defined benefit scheme 18.6 223
Amounts expensed for defined contribution schemes 4.3 5.4

Jotal operating charge 22.9 27.7 =iy

Yeorended  Yeor ended
31 March 31March

Net amount expensed gs finance cost for defined benefit scheme 2?26 zggv

Expected return on pension scheme assets (10.2) {16.5)
Finance cost on pension scheme liabilities 13.9 15.7
Net finance cost of defined benefit scheme 3.7 {0.8}

Yeorended Yeor ended
N Morch 3 March

Amount recognised in statement of recognised income and expense 2?216 28?17
Actual return less expected return on pension scheme assets 26.8 0.2
Experience gains {losses) arising on the scheme liabilities 143 {1.3)
Changes in assumptions underlying the present value of the scheme liabilities {44.6) 17.2
Actucrial (loss) gain (3.5 16.1
Deferred toxation on ectuarial loss (gain) recognised in equity 1.0 (4.8)
Actuarial (loss) gain, net of tax (2.5} 1.3

The cumulative actuarial loss net of tax recognised at 31 Morch 2007 amounts to £24.5 million {2006 — £35.8 million).

Yeil Pension Plan {YPP) — Defined benefit section
There are three defined benefit sections of the YPP, which have been closed to new entrants since 1 October 2001.

The benefit obligotion at 31 March 2007 was based on the valuation at 5 April 2005 updated to 31 March 2007. The valuations
carried out by professionaily qualified independent actuaries used the following key assumptions:

At31March  At31March

2006 2007
% per annum % per annum
Discount rate 49 5.2
Expected rate of return on assets 6.4 63
Discount rate on unfunded, unapproved scheme® 4.9 nfa
Salary increases 45 4.6
Pension incregses 3.0 33
Inflation rate 3.0 31

(0} Included in the approved defined benefit scheme from 6 April 2006.
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26 Pensions

Assumptions regarding future mortality experience are set based on advice from published statistics. The averoge life
expectancy in years of a pensioner retiring at age 60 is as follows:

2006 2007
Male 26.5 26.5
Female 29.4 25.4
The average life expectancy in years of a member already retired at age 60 is as follows:
2006 2007
Male 255 255
Female 28.3 28.3
The assets in the YPP and the annual expected rates of return were:
At 31 March 2006 At 31 Morch 2007
fm % £€m
Equities 7.2 154.8 7.5 157.5
Bonds 4.9 4.9 52 511
Gilts 4.2 s 4.5 69.9
Property - - 6.5 23.9
Total assets 271.2 302.4

The expected rates of return were set by reference to yields availoble on government bonds at the measurement date and
appropriate risk morgins, and are stated gross of the expected levy to the UK Persion Protection Fund.

The YPP assets ore invested in UK ond overseos equities, property, fised interest and index linked securities, deposits ond short-term
investments. The assets are held in separate trustee administered funds. The trustees set osset cllocation targets at 31 March 2006
in which approximately 55% of the assets held should be equity investments and 45% should be debt securities. The trustees
changed their asset allocation approach during the year to 31 March 2007, splitting the portfolic into ‘pre-horizen’ and post-
horizon’ categories. The ‘pre-horizon’ assets are all debt securities and at 31 March 2007 comprised around 17% of the total assets.
The ‘post-horizon’ assets have allccotion targets of 60% equities, 10% property and 30% index-linked debt securities.

Yeorended  Yearended Year ended
31March 31 March N March

2005 2006 2007
Em £m £m
Expected return on plan assets 83 10.2 16.5
Actuarial gain 2.3 26.8 0.2
Actuai return on plan assets 10.6 37.0 16.7
At31March  At3tMarch  At31March
2005 2006 2007
£m £Em £m
Total market volue of assets 150.2 2.2 3024
Present value of scheme ligbilities (250.5} (311} (329.6)
Net balance sheet liability {100.3) (39.9) (27.2)

The following amounts explain the movement in net retirement benefit obligotions for the years ended 31 Mareh 2005,
2006 and 2007:

At 31Morch  At31March At 31 March

2005 2006 2007

£m Em £m
Balance at beginning of the year (66.8) (100.3) (39.9)
Realiocation from restructuring accruals (0.6) - -
Movement in year:
Current service cost {13.8} (17.7) {21.5)
Contributions 6.2 86.2 18.1
Past service costs @7 (0.9) (0.8)
Other finance (costs)income {2.3) (3.7 0.8
Actuariol (loss) gain (32.3) (3.5) 16.1
Balance at end of the year {100.3) (39.5) {27.2}
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The amounts recognised in the balance sheet for defined benefit obligations are as follows:

At31March  At31Morch  At31Morch §

2005 2006 2007

Em Em Em
Present value of funded obligations (249.8) {309.6} (329.6)
Fair value of plan assets 150.2 N2 302.4
Present value of unfunded obligations {0.7) (1.5} - B
Net balance sheet liahility (100.3) (39.9) (27.2) B

Changes in the present volue of the defined benefit obligation were as follows:

At31Mmarch  At3iMarch  At3tMarch E

2005 2006 2007

£m £m £m
Opening defined benefit obligation 188.8 250.5 3na
Current service cost 13.8 17.7 21.5
Past service costs Q.7 0.9 0.8
Finance cost 10.6 13.9 15.7
Accrual reallocation 056 - -
Actuarial losses (gains) 346 303 (15.9)
Contributions by participants 3.3 02 0.2
Benefits poid (1.9} (2.4} (3.8)
Closing defined benefit obligation 250.5 31 329.6

Changes in the fair value of plan assets were as follows:

At3IMorch  At3iMorch  At31 March

2005 2006 2007

£m Em Em
Opening fair value of plan assets 122.0 150.2 2nz2
Expected return 8.3 10.2 16.5
Actuarial gains 23 26.8 0.2
Contributicns by employer 16.2 86.2 181
Contributions by participants 33 0.2 0.2
Benefits paid (1.9) (2.4) {3.8)
Closing fair value of plan assets 150.2 2712 302.4

The fult actearial valuation at 5 April 2005 updated to 31 March 2007 showed a deficit of £27.2 million. Centributions of
£16.0 miltion, plus £2.1 million in respect of benefit augmentations were made in the year.

In the year ended 31 March 2006 until 31 December 2005, the Group made contributions ot an average rate of 13.05% of
pensionable earnings inclusive of expenses and life assurance premiums, but exclusive of the Pension Protection Fund levy,
From 1January 2006, the Group mede contributions at an average rate of 23.6%. The Group's trustees have agreed that
contributions for the next year will continue at the 23.6% rate, with an evaluation of future contribution rates after the next full
valuation. Contributions for the next financial year are expected to be around £17 miltion.

Additionally, SMART Pensions were introduced with effect from 7 March 2005, under which Plan participants may accept a
reduction in their salary in return for non-contributory membership of the Plan, the reduction being equal to the contributions
otherwise payable. The Group makes additional contributions of a corresponding amount. In the year ended 31 March 2007
these amounted to £2.9 million {5.25% of pensionable earnings).

The £16.) million actuarial gain reflects a £15.9 million reduction in liabilities, plus £0.2 million actuarial gains in asset values.
The increase in licbilities in the year ended 31 March 2006 was primarily the result of dectining real interest rates (the reference
market rate to which the discount rate is tied, net of expected inflation interest in the market price of certain government debt)
during the year. The actuorial loss in the year ended 31 March 2006 was primarily the result of declining real interest rates
during the yecr offset by actuarial gains in asset values.

As the scheme is closed ta new members, the current service cost per emplayee member will increase as the members of the
scheme approach retirement.
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26 Pensions

The history of experience gains and losses follows:

At3imarch At 31Morch At 31 March

2005 2006 2007
fm Lm £m

Difference between the expected and actuai return on scheme assets:
Gain {£m) 23 268 0.2
Gain as a proportion of scheme assets 2% 10% -
Experience (losses) geins on scheme liabilities and changes in assumptions:
{Loss) goin (£m) (34.6) (30.3) 15.9
Loss {gain) as a proportion of present value of scheme liabilities 14% 0% {5%)

See page 85 for pension sensitivity examples.

Defined contribution schemes

In addition to the defined contribution Section Four of the YPF, Yellow Book sponsars o 401{k) plan for the majority of Yeliow
Book employees in the US. The plan allows employees to contribute a portion of their pre-tax and/or after-tax income in
accordance with specified quidetines. Yellow Book matches a percentage of the employee contributions up to certain limits. The
assets of the plan are held separately from those of Yellow Book in an independently administered fund.

The pension cost in respect of these schemes represents contributions payable to the funds and amounted to £4.1 million in the
year ended 31 March 2007 (2006 — £3.4 million) for the Yellow Book scheme, and £1.3 million (2006 — £0.9 million) for Section
Four of the YPP, Outstanding contributions amounted to £nil as at 31 March 2007 (2006 — Enil).

27 Related party transactions

There were no transactions with Group compaoniesin the years ended 31 March 2006 and 2007 othar than the following
transactions with our subsidiary, Yell Finance BV,

Al31March  At3tMorch

006 2007
Em Em
Finance inceme from Yell Finance BV, 31.2 40.5
Net finance income 31.2 40.5
At31March  At31March
2006 2007
£m £m
Amounts charged for emplovee stock option plans 1.8 13.9
At31March  At31March
2006 2007
£m £m
Non current assets
Amounts owed by Yell Finance BV, 487.0 7572
Total amounts owed by Group companies 487.0 757.2

Subsidiary undertakings
Brief details of principal subsidiary undertakings at 31 March 2006 and 2007, all of which are unlisted, are disclosed in note 12.
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Key management compensaticn was as follows:

At31Morch  At31 March

2006 2007

Em £m
Solaries and other short-term employee benefits 6.5 8.7
Post-employment benefits 0.9 04
Share-based payments 2.2 2.8
9.6 1.9

28 Employee share schemes

The Group has vorious stock option and other share plans for employees and directors. The plans hove been accounted for in
accordence with the fair value recognition provisions of IFRS 2 Share Based Payments. IFRS 2 applies to equity settled awaords
granted after 7November 2002 not yet vested by 1 March 2005 and ali cosh settled awards outstanding at 1 March 2005.

{0} The Yell Group Limited plans

In March 2002, the Yell Group introduced three stock option plans, the Yell Group Limited Employee Plan, the Yell Group timited
US Employee Plan and the Yell Group Limited Senior Manager incentive Plan. The plans were set up to provide employees with
option owards over shares that would become exercisable on an exit event (eg sale or quotation). The option life under these
pians is ten years from date of grant.

{b} The Yell Group plc Yellow Book [USA} West Management Share Option Scheme

In September 2002, the Yell Group introduced a stock option pian, the Yell Group plc Yellow Book {LiSA) West Management
Share Option Scheme for certain employees of the former McLeod directories. This plan provided employees with option awards
for sheres thot vest ratably on each anniversary of the grant date over a three-year period. The options couid be exercised and
sold on the later of the vesting date or the date of an exit event. The option life under the plan is ten years from dete of grant.

{c} The Yelt Group ple ShareSave Plon

The Yel Group plc ShareSave Plan {the ShareSave) was established in luly 2003. Eligible employees who wish to participate must
enter into a savings contract for a period of three or five years under which they will contribute payments of between £5 and
£250 per month, and a bonus is added at the end of three, five or seven years. In conjunction with the sovings contract, an
eligible employee is granted an option te subscribe for ordinary shares of Yell Group plc out of the repayment made under that
contract ¢t the end of three, five or seven years. The exercise price of any option will not be manifestly less than 80% of the
market value of the ordinary shares at the daote of grant. The ShareSave is Inignd Revenue approved.

{d} The Yell Group plc Employee Stock Purchase Plan

The Yell Group plc 2003 Employee Stock Purchase Plan (the US ESPP) was established in July 2003 Eligible employees are
entitled to purchase ordinary shares at the lower of 85% of the fair market value of the ordinary shares on the date the ordinary
shares are offered and 85% of the fair market value of the ordinary shares on the date ending the offer period when the
ordinary shores are purchased by the employee. All ordinary shares must be purchased through the savings accumulated
during an offer period through payro!! deductions.

(e} The Yell Group plc Executive Share Option Scheme

The Yeli Group pl¢ Executive Share Option Scheme {the UK Option Scheme) was established in July 2003, and contains an
unapproved section and c section approved by the Inland Revenue. The price per erdinary share ot which options will be
exercised will be not less than the morket value of the ordinary shares at the dote of grant. Options will normally be granted
within a pericd of 42 days commencing on the day after the dote on which the Group releases its quarterly, half-yearly or final
results for any financiel period. In most circumstances an objective performance condition must be satisfied before an aption
can be exercised, Normally options may only be exercised three years after their initial date of grant. The option life under this
plan is ten years from the date of grant.
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28 Employee share schemes

{f} The Yell Group plc US Equity incentive Plan

The Yell Group ple 2003 US Equity Incentive Plan (the US EIP) was established in July 2003, It allows the Company to issue

both nen-gqualified and incentive stock options and ordinary shares. The Board has sole discretion to determine who may
receive awards under the USE(P and any performance conditions. The exercise price for incentive stock options will not be less
than 100% of the fair market value of the Ordinary shares on the dote of grant. The option tife under this plan is ten years from
the date of grant. Stock awards may be made to officers or employees, and the purchase price, if any, is as established

by the Company.

{9} The Capital Accumulation Plan

The Yell Group plc Capitel Accumutation Plan {the CAP} was established in February 2004, It aliows the Company to

make awards of ordinary shares, which vest three years from the date of grant, to employees. There are no performance
criteria attached to the vesting of these shares, which are owarded to employees whom the Company wishes to retain os key
talent within the organisation. Awards are satisfied by purchasing existing shares on the open market rather thon by issue of
new shares.

{h} The Long-term Incentive Plan

The Yell Group plc Long-term Incentive Plan {the LTIP) was established in July 2003 and is not intended to be approved by the
Inland Revenue. The Board has sole discretion to determine which executives are granted awards under the LTIP. Awards are
granted in the form of performance shares and in most circumstances an objective performance condition must be satisfied
before an cward vests. Normally awards may only vest three years after their initial date of grant. For further information,
see page 68,

(i) Deferred Bonus Plan

The Yell Group plc Deferred Benus Plan (the DBP) was established in November 2004, Under the plan, any bonus owarded

to executive directars in excess of 100% of solary is subject to compulsory deferral into shares for a period of three years. There
is no matching provided by the Company and the shares will be forfeited if the direcior leaves the Company other thanas a
predetermined ‘good leaver’.

Options under share schemes
Options granted, exercised and lapsed under the savings related schemes and other share option schemes during the years
ended 31 March 2006 and 2007 and optiens exercisable at 31 March 2006 and 2007 were gs follows:

Other Weighted
Sovings share Exercise averoge
relpted aption price exercise
schemes schemes Tota! range price
Outstanding at 31 March 2005 4,508,896 15,227,262 19,736,158  0.0p-402p 289p
Granted 1,486,191 5,285,826 6,772,017 0.0p-476p A45p
Exercised (577,053) (1,042,706}  (1,619,759) 0.4p-260p 145p
Forfeited and expired (520,563) (102,094) (622,657) 0.4p-402p 302p
Qutstanding at 31 March 2C06 4897471  19368,288  24,265759  0.0p- 476p 3420
Granted 2,078,863 5,228,391 7,307,254 0.0p- 622p 522p
Exercised (1,897,497) (3,526,064)  (5423561) 0.4p- 461p 29%p
Forfeited and expired {551,522] (427,581} (979103) 0.4p-492p 376p
Qutstanding at 31 March 2007 4,527,315 20,643,034  25170,349 0.0p- 622p 404p
Exercisable 0t 31 March 2006 - 796,846 796,846 0.4p- 128p Mp
Exercisable ot 31 March 2007 55,679 4,869,833 4925512 0.4p-300p 257p
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The weighted average fair value of the 7,307,254 options granted in the year ended 31 March 2007 (2006 ~ 6,772,017 options)
was 146 pence per option (2006 ~ 91 pence per option).

The fellowing table summarises information cbout stock options cutstanding at 31 March 2007:

Murket Weighted
price averoge
Exercise ondate remaining

price of grant Number contractual life Number
{pence) {pence} outstanding {yeors) exercisable
0 402-583 806,501 12 -
0.4 19-285 554,31 b 554,31
128 128 10,725 5 10,725
260 303 1,184,431 2 55,679
272 360 706,732 2 -
285 285 2,161,480 6 2,161,480
296 296 2,143,317 7 2143317
342 342 73142 7 -
364 483 642,033 2 -
402 402 5,068,103 8 -
424 595 1,366,789 4 -
476 476 4,920,492 9 -
492 579 627,330 1 -
589 562-589 4,887,280 10 -
622 622 17,683 10 ~
25,170,349 7 4,975,512

The Group purchased 1,854,168 shares (2006 —1,990,769 shares} under the CAP and deferred bonus plan during the year ended
31 March 2007, An employee benefit trust held 5,715,156 shares (2006 — 5,323,976 shares) at 31 March 2007 to satisfy past
awards when they vestin the future.

Option grants made since 7 Novemnber 2002 have been fair-valued using the Black-Scholes model, The weighted-avercge
assumptions used in the estimates of fair value were as follows:;

2006 2007
Risk-free interest rate 4.4% 4.9%
Expected dividend yield 31% 2.9%
Expected volatility 250%  24.0%
Expected life of option 34 years 3.5yeaqrs

Volatility was determined based on the historical volatility of our share price.
National (nsurance contributions on share options accrued at 31 March 2007 amounted to £3.4 million {2006 - £2.4 million).

The share based payments expense in the year ended 31 March 2007 amounted to £13.9 million (2006 — £11.8 million).
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29 Auditors’ Remuneration

The following fees were poid or are payable (o the Group’s Auditors for the yeors ended 31 Maorch 2006 and 31 March 2007:

At3iMorch  At31March

2006 2007
Em £m
Audit services:
Fees payable for the audit of parent company ond consolidated financial statements ' 0.2 0.2
Non-audit services:
Fees payable for the audit of the Company’s subsidiaries pursuant to tegislation 0.7 09
Other services supplied pursuant to legislation 0.4 0.2
Services relating to taxation 15 09
Services relating to recruitment and remuneration oA -
Services relating to corporate financial transactions 12 1.6
All other services Q. 0.2
Total Auditors’ remuneration 4.2 4.0

30 Post balance sheet events

In April 2007 we acquired 100% of Argentina’s telephone directory business, Publicom, for $61 million from Telecem Argentine.

We have assessed the potential impact of the proposed reduction in the UK rate of corporation tax from 30% to 28% and current

expectations are that the impect witl be immaterial.
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Investor information

Notice of Annual General Meeting

This Notice of Annual General Meeting is imporiant and
requires your immediote attention. If you have any doubt os
to the action you should take, you are recommended to seek
your own personal finoncial advice from your stockbroker,
bank manager, solicitor, accountent or other financial adviser
autharised under the Financial Secvices and Markets Act
2000. If you have sold or otherwise transferred all your
ordinary shares in Yell Group plc, pleose send this document,
together with the accompanying documents to the purchaser
or transferee, or to the stockbroker, bank or other agent
through whom the sale or transfer was effected for
transmission to the purchaser or transferee.

Notice is hereby given that the 2007 Annual General
Meeting of Yell Group plc {'the Company’} will be held at
The Plaisterers Hall, No. 1 Landon Wall, London, EC2Y 5JU on
Thursday 19 July 2007 at 11.00am to consider the following
resolutions:

Ordinory Resolutions

Resolution 1

That the report of the directors ond auditors, and the audited
accounts of the Company, for the year ended 31 March 2007
be received and considered.

The directors are required by law to present to the
shareholders of the Company ot ¢ general meeting the report
of the directors and auditors, and the cudited accounts of the
Company, for the yeer ended 31 March 2007. The report of the
directors and the audited accounts have been approved by the
directors, and the report of the auditors has been approved by
the cuditors, and a copy of each of these documents may be
found in the Annuol Repori of the Company starting at

poage 64,

Resolution 2

That the final dividend of 11.4 pence per ordinary share in the
Company recommended by the directors be declared and, if
approved, payable on 27 July 2007 to holders of ordinary
shares in the Company registered at the close of business on
29 June 2007,

Itis a requirement of low thot the final dividend for the year
ended 31 March 2007 be approved by the shareholders of the
Company. The amount io be declared as a final dividend may
not exceed the amount recommended by the directors.

Resolution 3
Thot the report on the remuneration of directors for the yeor
ended 31 March 2007 be approved.

The Directors Remuneration Report Regulations 2002 require
companies to incfude certain specified information on the
remuneration of their directors for each financial year ina
report and to give their shareholders an opportunity to
approve such repart. The report on the remuneration of the
directors of the Company for the year ended 31 March 2007
may be found in the Annual Report of the Company starting
at page 66.
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Resolution 4
That John Condron be re-elected as a director.

Resolution 5
That John Davis be re-elected as a director.

Resolution &
That Lyndon Lec be re-elected as a director.

Resolution 7
Thot Lord Powell of Bayswater be re-elected as o director.

Resolution 8
That Robert Scott be re-elected as a director.

Resolution 9
That John Coghlan be re-elected as a director.

Resclution 10
That loachim Eberhardt be re-elected as a director.

Resolution N
That Richard Hooper be re-elected as o director.

Resolution 12
Thet Tim Bunting be elected as a director.

As a matter of best practice, aofl of the directors of the
Company believe that they should retire and submit
themselves for re-election at the 2007 Annual General
Meaeting. As Tim Bunting is a new appointment, shareholder
approval to his election to the Board is required at the 2007
Annugl General Meeting, the first such meeting since his
appaintment.

Biogrophical details of all of the directors of the Company
moy be found in the Annuo! Report of the Company starting
ot page 62.

Resolution 12

That PricewaterhouseCoopers LLP be re-appointed Auditors
of the Company to hold office until the conclusion of the
next general meeting of the Company before which
accounts are laid.

The Auditors are responsible for examining the annuat
accounts of the Company and forming an opinion as 1o
whether they give o true and fair view of its results and
financial position. Itis a requirement of law that the Company
appoint ouditors at each meeting at which accounts are
presented to its shareholders, such appointment to continue
until the next meeting ot which accounts are presented.,



Investor information
cantineed

Resolution 14
That the directors be quthorised to determine the
remuneration of the auditors,

This resclution gives the directors of the Company the
authorily to determine the remuneration of the cuditors for
the gudit work to be carried out by them in the next finoncial
yeor. The amount of the remuneration paid to the ouditors for
the next financial year will be disclosed in the next audited
accounts of the Company.

Resolution 15

That the authorised share capital of the Company be and
is hereby increased from £9,363,200 to £10,403,200 by the
creation of on additional 104,000,000 ordinary shares of
1pence each,

Itis proposed to increase the outharised shore capital of the
Company by the creation of 104,000,000 ordinary shares of
1pence each, so that the capital of the Company is increased
from £9,363,200 to £10,403,200, divided into 1,040,320,000
ordinary shares of 1 pence each representing a 11.1 per cent
increase in the Company's authorised share capital. This
increase is to provide the Compony with sufficient headroom
toissue new shares to the full amount allowed by the usuol
shareholder authorities for the issuing of new shares.

Resolution 16

That the directors be generally and unconditionally authorised
under section 80 of the Companies Act 1985 to exercise all the
powers of the Company to allot relevant securities {as defined in
that Act) up to an aggregate nominal amount of £2,597,497,93
if resolution 15 is passed or £1,569,926.88 if resolution 15 is not
passed. This authority will expire at the conclusion of the next
Annual General Meeting or, if earlier, 15 months from the date
of this resolution. However, before this authority expires, the
Company may make an offer or agreement which would or
might require relevant securities to be allotted after the
authority expires and the directors may allot relevant securities
under any such offer or agreement as if the authority had not
expired.

Section 8Q of the Companies Act 1985 provides thot the
directors of a compeny cannot issue new shares in its capital
without the approval of its shareholders. Accordingly, the
purpose of this resolution is ta give the directors of the
Compeny authority to issue new shares in the copital of the
Company up to a maximum amount of £2,597,4597.93 which
is approximotely equivalent to 33.3 per cent of the issued
ordinary share capital of the Company os at 4 fune 2007,

If resolution 15 is not passed, this resolution will give the
directors authority to issue new shares in the capital of the
Company up to a maximum amount of £1,569,526.88 which
is appreximately equivalent to 20 per cent of the issued share
capital of the Company as ot 4 luneg 2007. This resoiution will
allow the directors of the Company flexibility to act in the best
interests of the Company and its shareholders by issuing new
shares in appropriate circumstances,

Resolution 17

That in accordance with Part XA of the Companies Act 1985

the Compaony, and Yell Limited {being o wholly-owned

subsidiory of the Company), each be and is authorised:

a to make donations to EU political arganisations not
exceeding £100,000in total

b toincur EU political expenditure not exceeding £100,000
in total, during the period beginning with the dote of the
passing of this resolution and ending on the date of the
next Annual General Meeting. For the purpose of this
resolution, the phrases ‘donations’, ‘EU political
organisations’ and ‘EU political expenditure’ have the
meanings given to them in section 347A of that Act.

The Companies Act 1985 includes provisions which require
compenies to obtoin authority from their shareholders before
they can make ‘donations’ ta EU palitical organisations or incur
"EU political expenditure’. The definitions of ‘donations’ and
‘EU political expenditure’ are very broad and, as a result, may
cover activities which form part of the normal non-partisan
relationships between companies and the political world, even
though these activities are not designed to support a particular
political party or to influence support for any political party, and
would not te thought as paliticat denotions in the ordinary
sense of the word.

The Company does not, directly or through any of its
subsidiaries, make donations to any political parties and the
Compeny does not have any intention of doing s in the
future, However, operating as we do in a requiated
environment, we have a business need to maintain contoct
with politicians and political parties within the EU to make
them aware of key issues offecting the Company and its
subsidiories, and the industry in which the Company and its
subsidiaries operote. This can involve, for example,
involvement in seminars and functions to which politicians
may be invited and sponsoring meetings at politicat parties’
conferences. Accordingly, in common with other companies,
the Company is seekirg the approval of its shareholders, on
a precautionary basis 50 as to aveid contravening the
Companies Act 1985, to incur o level of expenditure to cover
all of these activities.
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Special Resolutions

Resolution 18

That the Articles of Association in the form produced to this
Annual General Meeting and initiolled by the Chairman for
the purposes of identification be adopted as the new Articles
of Association of the Company in substitution for, and to the
exclusion of, the existing Articles of Association,

The new Articles of Association that are proposed reflect
amendments to company law made by those provisions of the
Companies Act 2006 which came into effect in Jonuary end
April 2007. In summary, these changes are to:

a permit the Company 1o communicate with its shareholders
electronically as prescribed in the Companies Act 2006;

b replace the references to section 212 of the Companies Act
1985 with section 793 of the Companies Act 2006 in respect
of the Company’s powers to investigate its’ shareholder
register; and

¢ delete the provisions relating to section 293 of the
Compaonies Act 1985 to reflect the repeal of this section and
removal from company legislotion of an upper age limit of
70 years for directors.

The key change so far introduced by the Companies Act 2006

is the ability for companies to use website communication with
its shareholders as the default position. The Company will be
able to ask each individual shareholder for their consent to
receive communications from the Company via its website.

If the shareholder does not respond to the request for consent
within 28 days, the Company may take that as consent to
receive communications in this way. When the Company places
a document on its website, it must notify each shareholder
who is receiving documents vio the website that the document
has been made available on its website. A shareholder who has
received o document electronically can ask for ¢ hard copy of
the document at any time and sharehoiders may aiso revoke
their consent to receive electronic communicotions at any time.
This new regime, while continuing to ensure that shareholders
are able to receive communicotions and documents in hard
copy if thotis their preference, will enable the Company to take
advantage of the efficiencies and cost sovings inherent in
electronic communications to a greater extent than is currently
possible.

With effect from 1 Qctober 2007, the Companies Act 2006

will reduce the statutory notice periods for general meetings.
Except for annual general meetings which will continue to
require 21 days’ notice, all other general meetings may be
held on 14 days’ notice irrespective of whether or not a special
resolution is o be proposed at the relevant meeting. We are
proposing to amend our Articies of Association to reflect this
relaxation in the low.

The Government has announced that itintends to bring into

force the remaining provisions of the Companies Act 2006 in
various stages in October 2007, April 2008 and October 2008.
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Itis onticipated thot shareholders moy be asked to opprove
further changes to our Articles of Assaciotion during the course
of the next two annucl general meetings o0s may be necessary.

In addition, since our Articles of Associction were adoptedin
2004, the Companies Act 1985 has been omended to provide
for a relaxation of the prohibition against the granting of
directors’ indemnities. This chonge to company law came into
force on 6 April 2005. It is proposed to use this oppertunity to
amend our Articles of Association to reflect the new provisions
under the Companies Act 1985.

Under the old law, subject to certain exceptions, provisions in
the articles of association of a company or in any cantroct with
o company were void if they soughi to exempt a director, the
company secretary or its auditors from liability, or indermnify
such an officer or auditor against any such liability, for
negligence, default, breach of duty or breach of trust,

The changes to the Companies Act 1985 mean that (i)
companies will not be permitted to indemnify a director of
another company in its group if the indemnity would be
unlawful if it was given by the Company of which the individual
is a director; (i) the restrictions only apply to directors and not
to “officers’; {iii} in the cose of liabilities arising from actions
brought by third parties, both the costs {of the director ond

of the third party} and any damages may, subject to certain
exciusions, be pcid by the Company even if the judgement
goes against the director; (iv} in the case of ligbilities owing

to the Company, the Company will not be able to indemnify

a director against damages awarded to the Company itself
but may pay directors’ defence costs as they ore incurred
(although a director would be lioble to repay his defence costs
if his defence was ta be unsuccessful); {v) companies will not
be permitted to indemnify directors agoinst criminal fines,
fines by regulators or the legat costs of successful criminat
proceedings against directors; and (vi) indemnities permitted
by the new provisions must be disclosed in the directors’ report
on the annual accounts and mede available for inspection at
the Company's registered office.

Itis proposed that our Articles of Association be amended to
reflect this chonge to company low. The proposed amendment
is o permissive power that tracks the wording of the new
provisions of the Companies Act 1985 and allows the Company
to indemmnify its directors subject to those provisions.
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Resolution 19

That, provided resolution 16 is passed, the directors be

outhorised under section 95 of the Companies Act 1985 to

allot equity securities {as defined in section 94 of that Act)
for cash pursuant to the authority conferred on them by
resolution 16, or where such allotment constitutes the
aliotment of equity securities by virtue of section 94{3A) of
that Act, as if section 89(1} of that Act did not apply to any
such allotment. This authority is limited to:

a dllotments connected to a rights issue to holders of ordinary
shares in the Company {excluding any ordinary shares held
by the Company as treasury shares) where the rights of
each such holder are, as nearly as may be, proportionate
to the number of ordinary shares held by such holder.

The directors may exclude certain shareholders, deal with
fractions and generally manage the rights issue as they
think fit; and

b the aliotment {other thon pursuant to sub-paragraph
{a) above) of equity securities up to an aggregate nominal
value of £389,663.

This authority will expire at the conclusion of the next

Annual General Meeting or, if earlier, 15 months from the

date of this resolution. However, before this authority

expires, the Company may make an offer or agreement
which would or might require equity securities to be

allotted after the authority expires and the directors may

ollot securities under any such offer or agreement as if the

outhority had not expired.

Section 89 of the Companies Act 1985 gives existing
shareholders in a compony certain pre-emption rights with
respect to allotments of new shares. A company can only
disapply these rights with the approval of its shareholders.
Accardingly, the purpose of this resolution is to allow the
directors of the Company to aliot ordinary shares in the
Company for cash, or to transfer treasury shares for cash,
other thari to its existing shareholders on a pre-emptive basis
up to a meximum omount of £389,663 which is equivalent to
5 per cent of the issued ordinary share capital of the Company
as at 4 tune 2007 and is in line with the recommended
guidelines issued by institutional investor bodies.

Resclution 20

That, pursuant to Articie 20 of its Articles of Association, the

Company be generally and unconditionally authorised to

purchase its own fully-paid ordinary shares in the Company

by way of market purchases {within the meaning of section

163(3) of the Companies Act 1985) provided that:

a the maximum number of ordinary shares in the Company
that the Company may purchase is 77,932,731;

b the minimum price that the Company may pay for an
ordinary share in the Company is 1.00 pence;

¢ the maximum price which the Company may pay for an
ordinary shore in the Company shall be the higher of:

i) anamount equivalent to 105 per cent of the averoge
of the middle market quotations for an ordinary share
in the Company {as set out in the Daily Official List
published by London Stock Exchange) for the five
business days immediately before the day on which
the Company agrees to purchase ordinary sharesin
the Company

ii} the higher of the price of the last independent trade
and highest current independent bid on the London
Stock Exchange Trading System (SETS —the trading
venue where the purchase is carried out); and

d this authority will expire at the conclusion of the next

Annual General Meeting or, if earlier, 15 months from

the date of this resolution. However, before this authority

expires, the Cornpany may agree t0 purchase ordinary

shares in the Company where the purchase will or may be
completed, either fully or portly, after the authority expires
and the Company may purchose such erdinary shares as if
the authority hod not expired.

The directors consider, in certain circumstances, that it may be
appropriate and in the best interest of shareholders generally
for the Company to purchease its own shares. This resotution
gives authority for the Company to purchase up to 77,932,731
ordinary shares which is approximately equivalent to 10 per
cent of the issued share capital of the Company as at 4 June
2007. The directors have no specific plons to exercise any
authority granted by this resolution in the future, but will keep
the matter under review and will only make purchoses where,
in the light of prevailing merket conditions, they consider it
will result in an increase in earnings per ordincry share in

the Compaony.

The total number of options to subscribe for ordinary shares
in the Compony outstanding as at 4 June 2007 was 25,110,416.
This represents 3.22 per cent of the issued ordinary share
copital of the Company at that dote. If the Company were to
buy back the maximum number of shares permitted pursuant
to the passing of this resolution and cancel them, then the
total number of options to subscribe for shares in the
Company outstanding os at 4 June 2007 would represent

3.58 per cent of the reduced issued ordinary share capital of
the Company.

The Compenies {Acquisition of Own Shares)(Treasury Shares}
Requlations 2003 (which came into force on 1 December 2003}
enable companies to retain any of their own shares they have
purchased as treasury shares with o view to their possible
re-issue at o later date, rather than cancelling them as the low
previously required. The Company will consider holding any of
its own shares that it purchases pursuont to this resclution os
treasury shares, which will give the directors flexibility in the
management of the capital base of the Company. No
dividends will be paid on treasury shares while held in treasury,
ond no voting rights will ettach to them.
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The directors of the Company consider that all the proposals
to be considered at the Annual General Meeting are in the
best interests of its shareholders as a whole and they
recommend that you vote in favour of them,

Only holders of ordinary shares in the Company on the
Register of Members of the Company at 11am on 17 July 2007

are entitled to attend and vote at the Annual Genergl Meeting.

A holder of ordinary shares in the Company entitled to attend
and vote at the Annual General Meeting is entitled to appoint
a proxy or proxies to vote on his behalf. A proxy need not bea
shareholder of the Company.

Electronic proxy appointment through CREST

CREST members who wish tc appoint a proxy or proxies
through the CREST electronic proxy appointment service may
do so for the Annual General Meeting to be held on 19 July
2007 and any adjournment(s) thereof by using the procedures
described in the CREST Manual. CREST Personal Members or
other CREST sponsored members, and those CREST members
who have appointed a voting service provider(s), should refer
to their CREST sponsor or voting service provideris}, who will
be able to take the appropriate action on their behalf.

In order far a proxy appointment or instruction made using
the CREST service to be valid, the appropriate CREST message
{a ‘CREST Proxy Instruction’) must be properly authenticated
in accordance with CRESTCo’s specifications and must contain
the information required for such instructions, as described

in the CREST Manual. The message, regardless of whether it
constitutes the appointment of a proxy or to an amendment
to the instruction given to o previously oppointed proxy must,
in order to be volid, be transmitted so as to be received by the
issuer’s agent {ID 7RAO1) by 17am on 17 July 2007, For this
purpose, the time of receipt will be taken to be the time {as
determined by the timestamp applied to the message by the
CREST Applications Host) from which the issuer’s agent is able
to retrieve the messoge by enquiry to CREST in the manner
prescribed by CREST. After this time any change of instructions
1o proxies appointed through CREST should be communicated
to the oppointee through other means.,

CREST members and, where applicable, their CREST sponsors
or voting service providers should note that CRESTCo does not
make available special procedures in CREST for any particular
messages. Normal system timings and limitations will
therefore apply in relation to the input of CREST Proxy
Instructigns, It is the responsibitity of the CREST member
concerned to take (or, if the CREST member is a CREST personal
member or sponsored member or has oppainted a voting

‘26 Yell Group pic Annual ond Corporate Responsibility Reparts 2007

service provider(s), to procure that his CREST sponsor or voting
service provider(s) take(s)) such action as shail be necessary to
ensure thot a message is transmitted by means of the CREST
system by any particular time. In this connection, CREST
members and, where applicable, their CREST sponsors or
voting service providers are referred, in particular, to those
sections of the CREST Manual concerning practical limitations
of the CREST system and timings.

The Company may treat as invalid a CREST Proxy Instruction
in the circumstances set out in Regulation 35(5)(a) of the
Uncertificated Securities Regulations 2001.

Documents

The following documentation is available for inspection during

business hours at the registered office of the Company on any

weekday {notincluding public holidays). They will also be

available for inspection at the Annual Generat Meeting venue,

from 9.30am until the meeting concludes:

* Register of interest of directors {and their families) in the
share capital of the Company

+ Copy of all service contracts between the directors and the
Compeny

+ Copy of the existing and proposed new Articles of
Association of the Company

* Printed copies of this Notice of Annual General Meeting and
the Company’s Annucl Report 2006/7

Further copies of the Company’s Annugl Report can be sent to
shareholders on request, or viewed on the Company's website
at www.yellgroup.com.

By order of the Board

ok B2

Howard Rubenstein
Company Secretary
5 June 2007

Registered Office:

Queens Walk, Reading

Berkshire RG17PT

Registered in Englund and Wales No.4180320
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Shareholder communications

Recent changes in company law ollow us to provide shareholder
communications via a website rather than sending paper copies.
You can help us reduce the impoct on the environment, by taking
advantage of these changes.

At our Annual General Meeting on 18 July 2007, we are seeking
your permission (o change Yeil's Articles of Associction to allow
us to make changes in the way you want us to communicate
with you. Further details to the proposed changes are set out
in the explanatory notes of Resolution 18 contained in the
Notice of AGM on page 124 of this Annual and Corporate
Responsibility Report.

Subject to the passing of Resolution 18 ot the AGM, you
will have three choices in relation to how you receive

Yell shareholder documents, such as notices of meetings
and copies of Annual Report and Accountsin the future,

If you take no further action, we will consider that you
have consented to Option 2.

A. You can receive shareholder documents electronically

by viewing them on o website

You can choose to receive shareholder documents electronically
by viewing them on our website ot www.yellgroup.com {or any
other website we may tell you about). We will let you know
when and where the documents are available for viewing, and
if there are any particular software requirements to view them.

Once you have decided to receive shareholder documents
electronically, you can receive notices of their ovailability
from us, via the following options,

Option 1. We will send you an email alert when shareholder
documents are published on o website.

If you wish to receive an email clert, you con register for

this option at the Licyds TSB Registrars Shareview website at
www.shareview.co.uk. The advantage of registering with
Shareview, is that you will goin access to a range of other
shareholder services and information. if you have already
registered for email alerts with Shareview in respect of your
Yell shares, we will consider that you have chosen Option 1
and you need take no further action.

Option 2. We will advise you by letter, when shareholder
documents are published on o website,
To choose this option, you need toke no further action.

B. You can receive paper shareholder documents through
the normai post.

Option 3. You can receive paper shareholder documents
through the normal post.

You can continue to receive paper shareholder documents
through ihe normal post, by completing the Shareholder
Communications Election Form attached to the Proxy Form
enclosed with this mailing end returning it to Lloyds TSB
Registrars by 19 August 2007.

Further information

Yell reserves the right to send paper shareholder documents
in circumsiances where Yelf in its discretion believes that
electronic delivery may not be appropriate,

You can change your decision on how you wish to receive
shareholder documents by advising Lioyds TSB Registrars,
The Causewaoy, West Sussex BNG9 6DA.

A Option 1 Action 1
You con receive sharehalder We will send you an email clert Register to receive emoil alerts
documents by viewing them —_— when shorehalder documents i through shareview.co.uk
ona website are published on o website
Option 2 Action 2
We will send you a letter when Do nothing
shoreholder documents are =—
published on a website
B Option 3 Action3
You can receive paper shoreholder Continue to receive all Complete and return the
documents through the post ===y documents through the past '—-_—'—‘—,> Shareholder Communications
Election Form by 19 August 2007
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continued

Financial calendar

Finandal year ended 31 March 2007
Annual Generol Meeting 15 July 2007
Final dividend record date 29 June 2007
Final dividend payment due 27 July 2007
Financial year ending 31 March 2008
First quarter results 24 july 2007
Interim results & November 2007
Interim dividend payment date 14 December 2007
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Yell contact information

Shareholder contoct Yel!

details Yell Group plc
Lloyds TSB Registrars Queens Walk
The Causeway Reading
Worthing Berkshire
Waest Sussex RGY7PT
BN99 6DA UK

Website for online viewing about your
holding: www.shareview.co.uk

LLoyds TSB Registrars’ telephone line for
shareholders: 08706 094 537

LLoyds TSB Registrars’ telephone line for
employee shareholders: 08706 094 538

Text phone for the hard of hearing:
08706 003950

www.yellgroup.com
Registered nurmmber: 04180320
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