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YELL GROUP PLC

..achieving
excellent results

Meet Greg

Greg Johnson
Senior Account Manager, Yellow Book

“In my 20 years experience of selling Yellow
Book advertising | haven't found two
customers that are the same, but they all
want the same thing — great results from their
advertising. What motivates me is the
satisfaction and reward | get from bringing
success fo my customers.”




YELL GROUP PLC

..providing the

right service

Yell will be the best business
information bridge between buyers
and sellers in its markets, regardless
of channel, time or location

We are committed to:

® Being there for our users 24 hours a day,
7 days a week

e Offering a wide choice of channels

® Providing users with more advertisers from whom
fo choose

Providing advertisers with high quality business leads

Continually developing our products and services

Yell.com

Yellow Book Yellow Pages Yellowbook.com 118 24 7 Business Pages

Our advertisers rely on us to provide advertising solutions that
deliver quality business leads and our users frust and value the
information we provide. Meeting their needs is what we do

well, whether in Birmingham, Alabama or Birmingham, West

Midlands.

Our infegrated, costeffective and easy to use products are
available in printed, online and phone-based media.

Yellow Book is the oldest and largest independent classified
telephone directory publisher in the US and has been putting
buyers in touch with sellers since 1930. Today, Yellow Book's
565 editions cover 43 states and Washington DC. We
distributed 82 million directories in FYO5.

Yellow Pages is our UK printed classified directory. From a
single directory in 1966, Yellow Pages has grown to

102 editions, covering the whole of the UK. In FYO5 we
distributed 28 million copies to homes and businesses.

Yell.com is our UK online advertising medium. It features
almost 2 million UK businesses, with searchable information
from more than 140,000 advertisers.

Yellow Pages




Yellowbook.com is the website of Yellow Book, featuring more
than 570,000 advertisements, 31 million business listings and
more than 107 million residential listings.

Yellow Pages 118 24 7 is our operatorassisted phone-based
directory information service. Launched in 2003 fo replace
Talking Pages, the service is firmly established as a niche
player. In FYO5 we received 7.2 million calls and featured
more than 70,000 listed advertisers.

Business Pages is our printed business-fo-business directory
covering England, Scotland and Wales. In FYO5 we published
nine editions and distributed 2.2 million copies.

In the US and the UK we operate in the classified advertising
market where we compete with a range of media such as
other printed directories, local and national newspapers,
online directories and providers of business and residential
information over the phone. In 2004 this market was worth
$34.0 billion in the US and £4.4 billion in the UK. Despite
increased competition, in the UK we have maintained our
classified advertising market share at around 15% for more
than five years. The majority of our advertisers are small
businesses employing fewer than ten people.

usS

$15.0bn

Total classified ! closdfiod 1o
telephone directory // 1/ /N CS§S‘ ‘f elephone
reveUes /1N directory reveues

81% 2.5% ' '16.5%
Incumbent Online  Independent
publishers publishers  publishers

In the US, Yellow Book is an independent publisher of
clossified telephone directories, that is, a publisher without
fies fo a parent telephone operating company. We are the
largest independent publisher and have a 47% share of the
independent sector which was worth $2.5 billion in 2004.
We compete predominantly with telephone directories
published by the Regional Bell Operating Companies and by
other large former telecom companies, collectively known as
"incumbents’, as well as with other independent publishers.

The total US classified telephone directories sector of the
classified advertfising market was worth $15 billion in 2004.

By realising our goals and
maintaining the highest standards of
corporate responsibility, we will
deliver real value to our users and
advertisers, our people, our
shareholders and the communities in
which we operate

UK
53%
Other
independent
publishers
Total classified
advertising revenues
47%

Yellow Book

85% 15%
Other Yell UK
classified advertising




Performance Highlights
Full year results to 31 March 2005
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Group turnover £1,285m Adjusted diluted 30.4p
$1 187m earnings per share 25 5
Up 8.3% Up 20.2%
fo 5—:],2853“1 fo 304p
FY04 FY05 FY04 FY05
Group adjusted £403m Final dividend 8.4 pps
EBITDA (proposed)
£360m 6.0 pps
Up 11.9% Up 40%
o £402.8m o 84 PPS
FY04 FY05 FY04 FY05
Operating £347m
cash flow
£304m
Up 14.4%
o £34/.2m
FY04 FY05
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YELL GROUP PLC

naving the
DESt team

Meet Clare and Marion

Clare Mooney
Customer Service Manager, Yell UK

"Job sharing with Marion is the best
thing | have done at Yell. | get the
best from my work and my home
life and | give both the right amount
of affention. And the team like the
arrangement foo. Now other people
are copying our approach.”

Marion Burke
Customer Service Manager, Yell UK

"Being able to manage a team on a
part-time basis works really well for
all of us. | can use my 17 years
experience, the feam have two
highly motivated managers and

| spend the right time with my
family. Everyone wins.”



Chairman’s Statement

| am pleased to infroduce the Yell Group plc annual report for
the financial year ended 31 March 2005. This year, against
a backdrop of tougher economic conditions and increasing
competition, we continued to grow our business and have
enjoyed success in all our operations.

We performed strongly across our portfolio of products and
achieved expectations. We grew revenues by 8.3% to
£1,285.3 million and grew adjusted EBITDA by 11.9%

to £402.8 million. Operating cash flow was up 14.4% to
£347.2 million and adjusted diluted eamings per share
increased 20.2% to 30.4 pence.

Driving our financial performance is the continued growth
in our custfomer base across all our products and we now
have more than 950,000 advertisers across our US and

UK markes.

We continued to expand geographically in the US and we
now publish Yellow Book directories in 43 stafes and
Washington DC. In the UK, we published a Yellow Pages
directory in Kingston-upon-Hull for the first time and our Yellow
Pages directory now covers all of the UK. Yell.com grew
significantly during the year with a 37% increase in advertisers
driving revenues up by 40%. Across the US and the UK we
continued with our advertising campaigns to further raise
awareness of our brands.

We take our Corporate Governance responsibilities very
seriously. This year, the Board has adopted an integrated
Govemnance and Responsibility programme, with ownership
and responsibility for delivery shared by everyone in Yell.
For the first time, we will publish a separate Corporate
Responsibility report defining our approach and reporting on
key achievements.

Our excellent product performance is delivered by our highly
skilled people under the guidance of a strong management
team. We now employ more than 8,600 people across the
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US and UK, of whom some 5,300 are directly involved in
selling our products. We are committed to developing our
people and fumishing them with leadership of the highest
quality, and in the UK, the success of our approach was
confirmed in March 2005 with recognition under the Investors
in People Leadership and Management Model. We continue
to benefit from the transfer of skills and best practice between
Yell UK and Yellow Book.

Our results in the UK have been achieved against a
background of increasing competition and the regulatory
undertakings on our Yellow Pages directories. With regard to
this latter point, the Office of Fair Trading, having concluded a
market study in April, have referred the supply of ‘classified
directory advertising services' to the Competition Commission
for investigation. This investigation will take some fime to
complete. Meanwhile we will continue to focus on developing
our business.

| would like to take this opportunity, on behalf of the
shareholders and the Board, to thank John Condron and all the
people in Yell for another excellent performance this year. The
combined commitment of the Board, and the strength of both
our management feam and our people means that we are well
placed to continue fo grow our company.

In October we announced a 40% increase in our inferim
dividend and | am pleased to announce that the Board is
recommending a final dividend of 8.4 pence per share, a
40% increase over last year, bringing the total dividend for the
year to 12.6 pence per share.

Our Annual General Meeting will be held af 11am on

12 July 2005. At the end of this report you will find the Notice
of AGM which gives full details of the meeting and the
resolutions on which | ask you to vote. | look forward to
meeting as many of you as possible af the AGM.

Bob Scott

Chairman




YELL GROUP PLC

Keeping our
OromiIses

Meet Bill
Bill Klock
Director Product Branding and Training, Yellow Book

"I've been with Yellow Book for more than 17 years
and I'm convinced that our consistent focus on our
people and customers is one of the keys to our
success. Both have the same goals, to develop and
grow, and Yellow Book makes this happen.”



Chief Executive Officer’s Review

| am delighted to report to you following another successful
year for the Yell Group. Ours is a simple business — we
connect buyers and sellers through easy-to-use products, across
the US and UK. This year we have continued to expand both
our advertiser base and the geographical areas we cover,
and have contfinued to develop our products. We are the
largest independent classified telephone directory publisher

in the US and the largest player in the UK classified
advertising market.

We pride ourselves on delivering our commitments and
meeting expecfations and this year was no exception. We
have grown Group revenue and EBITDA, launched product
innovations and grown our advertiser base in the US and
the UK.

Across the Group, we confinued with our strong, successful
strategy of ‘winning’ new advertisers, 'keeping’ existing ones
and ‘growing’ the amount of advertising they take with us.

Yell UK

In the UK, our printed directories performed in line with
expectations, delivering 3.1% growth in revenue fo

£612.1 million. We acquired 117,000 new cusfomers
during the year, bringing our fofal number of printed product
advertisers to 478,000. The retention rate declined slightly
over the year reflecting increasing competition and the large
numbers of new customers we have attracted over the past
four years.

The price cap of RP-6% on our Yellow Pages directories meant
we reduced prices by an average of 3.3% over the year. At
the same fime, we grew the average revenue per advertiser by

3.5% to £1,280.

In February 2005, following a rescope of the original York
directory, we published a directory in Kingston-upon-Hull for
the first time. Yellow Pages now covers the whole of the UK.
We also rescoped a further 12 directories, including five of
the London directories, to make 23 new editions.
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Research shows that 8% of Yellow Pages users go on to
confact a business they find in the book and that 45%
ultimately make a purchase. Overall more than eight out of ten
advertisers are happy with the response from their Yellow
Pages advertising.

Yell.com enjoyed strong performance, growing revenues

by 40.3% to £36.2 million and EBITDA by 81.1% to

£9.6 million. Underpinning these results was a 37% increase
in searchable advertisers to more than 140,000. In March
2005 the site received more than 68 million page
impressions.

In July 2004 we launched “Super Search” which allows

users fo search using key words such as brand names or
service terms. This facility greatly enhances the usefulness of
search — an online survey showed that eight times more users
preferred Super Search to basic search. Our aim is to move to
a single search facility incorporating the benefits of both types
of search.

In October we launched Yell.com mobile, the first mobile
business information service of its kind in the UK. Yell.com
mobile enables users to enter search requests and connect
directly to the Yell.com business database whilst on the
move. Users can also access maps and directions fo the
selected business.

Following ifs launch in March 2003, Yellow Pages 118 24 7
has firmly established itself as a niche telephone directory
service. Our advertiser base grew to more than 70,000
advertisers and we received 7.2 million calls. The quality of
our service was recognised in October 2004 when we were
named as ‘Best UK Service from a landline” in the Performance
House 118 Tracker awards.

Early in 2005, we launched a new integrated markefing
campaign aimed at the simultaneous promotion of the full Yell
portfolio of book, phone and internet directories, underlining their
complementary uses. The campaign strapline is "VWhatever you
want just Yell" and appears on TV, radio and other media.



YELL GROUP PLC

Yellow Book USA

In the US, industry-wide classified telephone directory

revenues grew by 1.3% to $15.0 billion. Within the industry, it
is the independent sector that is achieving most of the growth
and Yellow Book, as the largest company in this sectfor, is a
key driver.

Growth in group revenue and EBITDA was driven primarily by
a strong performance by Yellow Book, which grew revenues
12.5% to £620.9 million and adjusted EBITDA 27.6% to
£162.1 million. In dollar terms Yellow Book grew revenue by

22.3% and adjusted EBITDA by 38.9%.

The growth of Yellow Book has been achieved through a
combination of new launches, growth of existing editions and
acquisitions of other directories. We now have more than

455,000 Yellow Book advertisers across 565 directories.

Our priority this year was the growth of existing books,

which was the major contributor fo revenue growth at more
than 11%. At the same time we increased the retention rate of
our existing customers.

We also grew through the launch of new directories. This year,
we published 19 new titles with a total circulation of

2.9 million books. These new directories contributed 3.1%
revenue growth. In addition, we began selling direcfories in
Atlanta and Las Vegas. The Las Vegas directory, which will
publish in June 2005, will be the first directory published by an
independent in this market and sales performance is ahead

of expectations.

In the latter half of the year we acquired directories from two
independent publishers which, coupled with Feist acquired in
March 2004, confributed 8.4% revenue growth. As a result,

we now publish directories in 43 states and Washington DC.

We continued to develop Yellowbook.com. We redesigned
and relaunched the site, providing a more flexible search
facility. Users can search by classification, business name or

—
LEADERSHIP
AND MANAGEMENT

We achieved recognition
under the Invesfors in
People leadership and
Management Model

Our US advertising
campaign elevates
national awareness

667 Editions
100m Copies

of Yellow Pages and
Yellow Book directories

within the content of adverts. They can also search for
individual names. We also entered into agreements with a
number of third parties under which Yellowbook.com will
provide local search content, further increasing the number of
users we reach. Yellowbook.com now has more than
570,000 advertisements, 18 million business listings and

107 million residential listings. Following the success of the
new search engine in the UK, Yellowbook.com is adopting the
use of Yell.com search technology.

Increasing awareness of the Yellow Book brand is at the heart
of our advertising and our focus this year has been on
campaigns which elevate national awareness in line with our
expanded geographical footprint. In 2004, awareness of
Yellow Book increased and Brandweek magazine ranked it at
position 876 in 'America’s Top 2000 Brands’, up from
position 1,768 the previous year. Early in 2005 we began
advertising Yellowbook.com alongside the printed directory,
fo raise awareness of our online directory and reinforce

that we have two appropriate directory products for different
user situations.

Our Operations

During the year we infroduced ‘Mobile Order Capture’ fo our
UK sales force. So far, 40% of UK salespeople are able to
capture customer order details at point of sale, eliminating
paperwork and ensuring greater accuracy in, and more timely
receipt of, our customer data. Mobile Order Capture will be
rolled out to all UK salespeople over the next year and,
ultimately, to the US.

Our UK online self-service system, ‘Yell Direct’, saw excellent
growth in usage and registrations, with more than 40,000
customers signing up for the service. The sife received more than
50,000 visits per month and more than 30,000 new businesses
were brought info Yell through the Yell Direct free listing
registration facility.

Yell UK were European
Quoality Award winners

Our UK integrated
for the second time

advertising campaign




We have continued to infegrate the operations of the direcfory
companies we have acquired in the US. We have
consolidated our operations from fen direcfory systems to one
and from eleven production centres to two.

To further improve customer service and sales efficiency in the
US, we introduced our Inferactive Customer Experience (ICE)
during FYO5. ICE is an infranet application that provides the
sales organisation with secure access fo vital customer
information, including advertisements and directory pages.

Regulation

In August 2004 the Office of Fair Trading (OFT) announced a
review of Yell UK's undertakings in respect of our Yellow Pages
directories. In November the OFT announced this review
would take the form of a market study under the terms of the
Enterprise Act. At the conclusion of their study in April 2005,
the OFT referred what it defined as ‘classified directory
advertising services' fo the Competition Commission

for investigation.

In the ten years since the Monopolies and Mergers
Commission completed ifs first review, the classified advertising
market has become increasingly dynamic and aggressively
competitive. Recently there have been a number of new
entrants into the market. These include printed directories from
BT and Trinity Mirror, more than 80 phone-based services and
numerous online services. We believe that this has served
advertisers and users well, and that the market is still evolving.

We are committed fo playing an active role in the
investigation. Our infernal team is supported by appropriate
external advisers to ensure that our arguments are properly
supported and heard.
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Excellence

We are firmly committed o Excellence as a business approach
and the assessment of our performance against infernational
models and standards. In November 2004, Yell UK became
the first company ever to win the European Quality Award for
large businesses for the second fime.

In the US, Selling Power magazine voted us the 5th Best
Service Company to Sell For, and in the UK we ranked 22nd
in The Sunday Times 100 Best Companies to Work For, one
of only two FTSE 100 companies in the list.

Strategy

Our strategy continues to be o develop our existing products
and to seek new opportunities to connect buyers and sellers.

In the US we will look for opportunities to expand our national
coverage and to infill with our current coverage areas through
acquisitions. We will launch new directories in areas where
we can make best use of our existing infrastructure and build
on our brand and reputation. In this regard, on 17 May we
announced that we have entered info a definitive agreement,
subject to shareholder approval, for the purchase of
Transwestern, a leading independent US publisher. This
acquisition extends our national coverage of the US and
allows us to provide greater value to more national and

local advertisers.

In the UK we will continue to build on the success of our
printed directories and to develop and expand our new media
products. In addition, we will seek further opportunities in the
classified advertising market where we can provide users and
advertisers with innovative new services.

Financially and operationally this has been a highly successful
year for the Yell Group. We have met expectations, delivered
a strong financial performance and put in place operational
enhancements to drive future performance. We believe that we
are well placed for further success in the coming years.

John Condron
Chief Executive Officer




YELL GROUP PLC

...confinuing
o grow

Meet Mitch
Mitch Connolly
Customer Excellence Director, Yell UK

"When | joined Yell as a Field Sales Representative in
1983 we had a single product. What amazes me
most is the continuous development and growth of
the company since then and the significant changes
in our products and services.”




Chief Financial Officer’s Review

Yell Group has delivered another strong set of results creating
a financial position that is healthier than ever before.

Our balanced growth strategy continues to deliver consistent
improvement in our three key performance measures: tumnover,
EBITDA and cash flow, and to support our investment for

the future.

For full details of the Group's results please refer to the
financial section of this report sfarting on page 44, which
includes the audited financial statements.

In this section we present an overview of the results and some

of the highlights.

Group turnover grew by 8.3% to £1,285 million, adjusted
EBITDA was up 11.9% to £403 million, and operating cash
flow increased 14.4% to £347 million.

Turnover (Em) 2004 2005 Growth
UK 635 664 4.6%
N 552 621 12.5%
Group 1,187 1,285 8.3%
Adjusted EBITDA (£m) 2004 2005  Growth
UK 233 241 3.3%
us 127 162 27.6%
Group 360 403 11.9%
Operating cash flow (£m) 2004 2005  Growth
Group 304 347 14.4%

Group turnover (£m)

1285

774 809

FYO1 FYO2 FYO3 FYO4 FYO5
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Yell UK

The UK business continues fo grow, with increased turnover
from Yellow Pages and a significant boost from the success
of Yell.com.

UK Operations (£m) 2004 2005  Growth
Turnover — printed directories 594 612 3.1%
- Yell.com 26 36 40.3%
— other 15 16 5.9%
— Total 635 664 4.6%
Adjusted EBITDA 233 241 3.3%
Margin 36.7% 36.2%

Our Yellow Pages directories continue to be subject to a price
cap which had the effect of reducing Yellow Pages prices by
3.3% in the year. Nevertheless, tumnover from printed
directories was up 3.1% as customers fraded up fo larger
advertisements or purchased space in additional books. The
number of printed directories customers fell slightly, by 0.4% to
478,000, but average spend increased by 3.5% to £1,280.

Yell.com produced another outstanding performance, with
turnover increasing 40.3% to £36 million. Whilst Yell.com is
still small compared to printed directories, its aggressive
growth has generated one-third of our UK turnover growth.
25% of our printed directories custfomers now also advertise on
Yell.com at an average spend of about £300.

The UK profit margin fell by 0.5% to 36.2% — a 1.5% decline
in printed directories margins being largely offset by gains
from Yell.com.

The drop in printed directory margins is a natural
consequence of falling Yellow Pages prices. To minimise this
decline we have controlled costs carefully and achieved
operational efficiencies without sacrificing investment in quality
and innovation.

Group adjusted EBITDA (£m)

403
393 360

234 245

FYO1 FYO2 FYO3 FYO4 FYO5



YELL GROUP PLC

Yellow Book USA

Yellow Book has once again delivered excellent growth and
now represents just under half of Group turnover.

US operations 2004 2005  Growth
Turnover ($m) Q40 1,149 22.3%
Adjusted EBITDA ($m) 216 300 38.9%
Margin 23% 26%

Exchange rate $:£ 1.69 1.85 (8.2%)
Turnover (£m) 552 621 12.5%
Adijusted EBITDA (£m) 127 162 27.6%

Total US dollar turnover growth of 22.3% arose from three
main sources.

Firstly, same-market growth (growth of existing directories)
contributed 11.1%, up from 9.0% last year. This year's same-
market figure was boosted by the relaunch of a number of

books which we acquired when we bought Mcleod in 2002.

Secondly, the launch of 19 new directories, usually in
areas adjacent fo our existing books, added a further 3.1%
of growth.

Thirdly, acquisitions contributed 8.4%. The largest of these was
Feist, which we acquired in March 2004. Acquisitions allow
us fo expand our geographic reach in the US affracting
increased tumnover from large national advertisers and
generating economies of scale in our cost base.

US customer numbers increased by 18% to 455,000 and
average spend per customer was up 3.7% to $2,525.

UK printed directories turnover (£m)

612
518 541

FYOI1 FYO2 FYO3 FYO4 FY05

The US profit margin increased from 23% to 26% in the year.
This was mainly due to operational leverage — the ability to
increase the tumover of existing directories whilst keeping
overheads at similar levels.

Whilst increasing our profits in the US, we also invested
significant sums in advertising and future new launches to
ensure growth continues.

When franslated info sterling, US growth rates were diluted
significantly by the 8.2% weakening of the dollar during the
year. The average exchange rate in the year was $1.85

to £1 versus $1.69 last year.

Other than denominating some of our borrowings in dollars,
we do not actively hedge our foreign exchange exposure.
This recognises the fact that we are a multinational business
and allows our shareholders to participate in a US dollar
investment. Approximately 40% of our adjusted EBITDA is
subject fo fluctuations in the dollar-sterling exchange rate.

Yell.com turnover (€m)

36
26

20
15
8
(il
]

FYO FYO2 FYO3 FYO4 FYO5



Cash Flow

One of Yell's most attractive financial characteristics is its obi|if\/
fo generate cash.

Adjusted operating

cash flow (€m) 2004 2005  Growth
Adjusted EBITDA 360 403 11.9%
Working capital increase (31) (32)
Capifal expenditure (25) (24)
Adjusted operating cash flow 304 347 14.4%
Cash conversion 84% 86%

We continue fo convert a high proportion of EBITDA to
operating cash flow, 86% versus 84% in the previous year. The
working capifal investment was driven by our strong US
turnover growth.

After payments for exceptional items, interest and tax, we
created £230 million of free cash flow in the year.

Free cash flow (€m) 2004 2005  Growth
Adjusted operating cash flow 304 347 14.4%
Exceptional itfems (89) (13)

Interest and tax (115) (104)

Free cash flow 100 230

Average number of shares [m) 695 701

Free cash flow per share 143p 32.8p 29.4%
Dividend per share 90p 12.6p 40.0%

We plan fo return between one-hird and one-half of free cash
flow to shareholders as dividends, whilst retaining the
remainder to invest in growth.

UK adjusted EBITDA (£m)
241
206 210
FYO1 FYO2 FYO3 FYO4 FY05
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Interest and Tax

During the year Yell benefited from lower interest charges as
we paid down debi.

Interest (€m) 2004 2005  Growth
Average net debt (1,494) (1,165)  (22.0%)
Average interest rate Q.1% 7.8%

Net interest expense (1306) Q1) (33.1%)

The average UK and US base rates for the year were 4.7%
and 1.9% respectively.

Yell's inferest rate is somewhat higher than these due fo the
fixed rate high yield bonds issued in 2001 which carry an
average inferest rate of 11.3%. This reflects both higher base
rates and our relatively high borrowings af the time

of issue.

The bonds can be repaid in August 2006 for a one-off

premium of £19 million.

The effective tax rate on adjusted profit before tax for the year

was 25%.

Tox (£m) 2004 2005  Growth
Adjusted profit before fax 201 289  43.6%
Effective tax rate 22% 25%

Ordinary tax charge (44) (73) 65.6%

Corporate tax rafes are approximately 30% in the UK and
38% in the US. Our effective tax rate has been relatively low
due to deductions claimed for tax-allowable amortisation and
previous fax losses.

Yellow Book turnover ($m)

1,149
Q40

775
1

FYO2

FYO FYO3 FYO4 FY05



YELL GROUP PLC

Adjusted Earnings

Overall, adjusted diluted eamings per share grew by 20%
to 30.4p.

Earnings per share (£m) 2004 2005  Growth
Adijusted EBITDA 360 403 11.9%
Depreciation (23) (23)

Interest (TO0) Q1)

Adjusted profit before tax 231 289 24.9%
Tax (53) (73)

Profit affer tax 178 216 21.1%
Diluted number of shares (m) 704 708

Adjusted diluted eamings

per share 253p 30.4p 20.2%

This headline earnings figure is adjusted for a number of items
to more clearly show underlying frends in performance. Note 9
to the financial statements sets out these adjustments in detail.

Adjusted items include exceptional expenses of £111 million
(net of tax] in 2004 in relation to our IPO, and £23 million
[net of tax) in 2005 in relation to lawsuits filed against us in
the US. The lawsuits, filed by a competitor and a number of
our US customers, alleged that certain Yellow Book advertising
was misleading. The advertising campaigns in question were
discontinued by the end of June 2004 and the exceptional
expenses represent the expected fofal cost of seftling these
claims. For further details please see note 23.

US adjusted EBITDA ($m)
300
216
151
LT T
FYO1 FYO2 FYO3 FYO4 FY05

Balance Sheet

The table below summarises the main assets and liabilities of

the Group.

Balance sheet (£m) 2004 2005
Intangible fixed assefs 1,725 1,635
Tangible fixed assets and investments 48 50
Net working capital 363 398
Tax, dividend and exceptional liabilities (23) (93)
Net debt (1,223]  (1,100)
Net assets 890 884

Infangible fixed assefs are the largest item on Yell's balance
sheet. This represents the goodwill that arose from business
acquisitions, which we amortise over 20 years.

The book value of infangible assets shown above is a historical
cost figure and does not include internally generated intangible
assets. The fair value of intangible assets implied by Yell's stock
market capifalisation on 31 March 2005 was approximately

£4,000 million.

Tangible fixed assefs are mainly computer equipment.
[Printing presses and associated plant are owned by our

printing suppliers.)

Working capital comprises amounts due from customers, work
in progress and amounts due to creditors. The Group'’s working
capital requirement, at 31% of turnover, is due largely fo the
credit terms we offer our customers. As our turnover increases,
so does working capital.

Net debt is currently 2.7 times EBITDA, down from 3.4 times
last year. Given our strong and steady cash flows, we believe
that the Group can comfortably carry debt of 3 to 4 times
EBITDA and, indeed, that it would be cost effective to do so.

Group operating cash flow (£m)
347
307
I I
FYO1 FYO2 FYO3 FYO4 FYO5




The only significant liability that does not currently appear on
the balance sheet is the deficit in our pension fund, which
totalled £99 million at March 2005 as compared to

£66 million at March 2004. The increase in the deficit was
mainly due fo a change in longevity estimates. In addition o
our normal annual pension contributions, we are paying in an
extra £17 million over two years fo improve the level of
funding. £8.2 million of this was paid during the year. Full
details on pension cosfs are given in note 24 of the

financial statements.

Other

There are two financial reporting issues that will affect Yell over
the next two years: the transition fo International Financial
Reporting Standards (IFRS); and the Sarbanes-Oxley Act in

the US.

Beginning in the next financial year (the year ending

31 March 2006) all European listed companies will be
required to prepare their accounts using IFRS. IFRS differs in
cerfain areas from current accounting standards and this will
cause some changes to Yell's reported figures. The primary
changes will be:

e Disconfinuing goodwill amortisation unless the value of
goodwill is impaired

® Accounting for pensions on a basis similar to what would
have been required under FRS17 (see note 24 of the
financial statements)

¢ Expensing the fair value of options granted to employees

¢ Increasing the tax charge to remove certain benefits

recorded under UK GAAP

The change fo IFRS will have no impact on the underlying
operation of our business and will not affect cash flow.
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We have published more detailed information on our
corporate website, www.yellgroup.com, including a
restatement of this year's results under IFRS, and recommend
you review that document carefully.

Due fo the listing of our bonds in the US we will be required to
comply with section 404 of the Sarbanes-Oxley Act from the
beginning of the financial year after next (the year ending

31 March 2007). The Act arose following several high profile
corporate failures and includes the requirement for directors to
certify the effectiveness of a company’s internal controls over
financial reporting. Whilst we believe that our controls already
perform to a very high standard, we have undertaken a
considerable amount of work during the year to implement the
additional procedures and produce the documentation
required.

Summary

These results clearly demonstrate the ability of Yell to deliver
sustained eamings growth over a number of years. Strong cash
generation has allowed a significant increase in the dividend
and, going forward, we will continue to strike an appropriate
balance between refurn of cash to shareholders and investment
for the future.

We operate in a dynamic and competitive environment. We
look forward to the opportunities and challenges awaiting us
in the year ahead and believe that Yell is strongly positioned to
continue ifs success.

John Davis

Chief Financial Officer
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...putting

customers first

Meet Pearl

Pearl Williams
Customer Service Representative
Yellow Book

"Every call is different and every customer
has their own needs. | often go out of my
way to help them, like sending ‘out of
area’ copies of our Yellow Book directories
or finding them a phone number. | think our
cusfomers’ requirements come above all
other things.”




Our Advertisers and Users

At the heart of our business is the ‘virtuous circle’.

The more businesses that advertise with us, the more value we
provide fo our users, who in furn use our products more. This
increased usage generates more sales leads for our
advertisers, which encourages them to increase their
advertising programmes with us and aftracts more advertisers.

This proposition has allowed us to grow the number of
advertisers across our products, as well as increasing the
amount they spend with us.

UK printed advertisers (000s)

(€ 480 478
1,350 418 438 451

1,300
&
% 1,250
1,200

1,150
FYO1 FYO2 FYO3 FYO4 FYO5

Advertisers

Average revenue per advertiser (ARPA)

Yell.com searchable advertisers (000s)

FYOI1 FYO2 FYO3 FYo4 FYO5

The figure for FYOT includes all advertisers

141
103

65 % 75
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virtuous

circle

US printed advertisers (000s)

($)
2,700 455

363

2,500

<

£2300 152 103
o1
1,900

FYO1T FYO2 FYO3 FYO4 FY05

Advertisers

Average revenue per advertiser

Yell.com page impressions (m)
67 68
.
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the right blen

of experience

Left to right:

John Condron
John Davis
Steve Chambers
Victoria Sharrar

Joe Walsh

John Condron, Chief Executive Officer

John (55) is an executive director of Yell Group plc. He has

led the Group since 1994, building it info a leading
international directories company. John has confinued the
growth of the company through acquisitions, launches and
rescopes and the further development of Yell.com, as well as
championing Yell UK's success in winning the European Quality
Award for a second time.

John Davis, Chief Financial Officer

John (43] is an executive director of Yell Group plc. He heads
up our Financial, Investor Relafions and Risk Management
teams. In our first full year as a public company, John has
focused on ensuring that we deliver shareholder expectations
while continuing fo invest for long term growth with an
optimum capital structure. He has also led the business in its
preparation for Sarbanes-Oxley, and the move to Infernational
Accounting Standards.

Steve Chambers, Chief Commercial Officer, Yell UK

Steve (51) leads our UK Sales and Customer Service
operations, a combined fofal of over 2,400 people, and is
responsible for delivering our ‘win, keep and grow’ customer
acquisition and development strategy. During the year Steve
has overseen significant cusfomer service improvements and
a corresponding increase in customer safisfaction.

Victoria Sharrar, Chief Sales Officer, Yellow Book

Victoria (47) leads 3,450 sales and sales management people
across our US sales operations. Her focus on our ‘win, keep and
grow’ strategy has resulted in significant new directory launches
and market growth activities. She has also implemented @
leadership development strategy and championed our sales
efficiency improvement programmes in the US.

Joe Walsh Chief Executive Officer, Yellow Book

Joe (42) leads our Yellow Book business and throughout the
year he has focused on the integration of Feist and the
continued growth of Yellow Book through further acquisitions.
Joe works closely with Yell UK on the sharing of best practice.



Left to right:

Eddie Cheng
Paul Fry

Ann Francke
Jim Haddad

John Satchwell

Eddie Cheng, eBusiness Director and President of Yell.com
Eddie (53) has strategic and operational responsibility for our
New Media developments including Yell.com. Eddie has
recently led the development and launch of Super Search and
Yell.com mobile. He is now focused on further improvement of
Yell's search capabilities in order to ensure Yell.com supports its
rapidly growing advertiser base. He and his feam are also
working with Yellow Book to assist them in their creation of the
next generation of Yellowbook.com.

Paul Fry, Strategy and Business Development Director

Paul (54) heads up Yell's strategic planning, market research
and information acfivities. He led our winning applications for
the European Quality Award in 1999 and 2004 and is
responsible for the development and implementation of our
Quality and Standards programmes as well as Corporate

Responsibility.

Ann Francke, Chief Marketing Officer, Yell UK
Ann (46) leads our UK Marketing teams in customer and
product development and marketing communications.
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Alongside the development of our ‘win, keep and grow’
strategy, and responsibility for maintaining our Superbrand
status, Ann is driving innovation and the adoption of a
portfolio approach to marketing.

Jim Haddad, Chief Financial Officer, Yellow Book

Jim (48] has responsibility for all financial, treasury and human
resources operations in Yellow Book. He has focused on
Upgroding the financial systems and processes with significant
improvements in reporting and forecasting. Jim has also led US
compliance work for Sarbanes-Oxley.

John Satchwell, Operations Director

John (50] leads Yell UK’s technology development and the
tfeams responsible for order processing, printing and
distribution. He has instigated process changes and
improvements which have delivered our best ever quality results
in these areas. John also supports Yellow Book in the
development of their operations activities and is champion for
our Health, Safety and Environmental activities.



YELL GROUP PLC

.acfing

responsiobly

Meet Tina

Tina Horne
Corporate Support Manager, Yell UK

"I enjoy my role in Yell because it's challenging
and a new area of focus for the company.
Corporate Responsibility is about the way you
manage your business and it is very exciting to
be part of this.”




Governance and Responsibility

Introduction

In our report last year we explained how we had esfablished
a Corporate Governance Steering Group, under the
chairmanship of the Company Secretary, with responsibility for
reviewing Yell's performance against corporate governance
best practice and for designing and implementing policies and
procedures fo ensure our continuing compliance.

Over the last 12 months this group (now renamed the
Governance and Responsibility Steering Group), in consultation
with representatives from across the business and the Board,
has been considering:

® What in the broadest sense governance means for Yell

® How our overall governance vision can be clearly
arficulated and communicated to all our stakeholders.

There were three outcomes. Firstly, a simple vision statement
sefting out the essence of what good governance means to
Yell. Secondly, producing our core values or principles which it
would be necessary for all Yell people, whether a graduate
frainee or a senior executive, fo uphold, to ensure delivery of
our vision. Thirdly, our Governance and Responsibility
framework setting out the key elements of governance we
believe will ensure that we have a fully integrated approach
across our business.

This project has resulted in a Governance and Responsibility
programme which has been fully endorsed by the Board. For
Yell, corporate governance and corporate responsibility are
inextricably linked. We firmly believe that good governance
involves being a responsible company and that a sound
approach to corporate responsibility necessitates good
governance. Qur programme brings the two together both for
infernal management purposes and for reporting fo investors,
who are increasingly considering these two areas as one.
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Governance Vision

v

Guiding Principles

‘ Excellence ‘ ‘ Reliability H Responsibility ‘ ‘ Integrity

v

Governance Elements

Vision
For Yell, Governance and Responsibility is about:

"Providing our shareholders and other stakeholders with
confidence that Yell is a well managed and responsible
company.’

This statement reflects our commitment both to our shareholders
and fo the wider community of stakeholders, which includes
our users and adverfisers, suppliers, communities and,

of course, our people.

Guiding Principles

Supporting our Governance and Responsibility vision are our
Guiding Principles — excellence, reliability, responsibility and
integrity. They define how we work and underpin our
approach to all aspects of our business.
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Excellence In Yell we have a philosophy of continuous
improvement and constantly seek to ‘make the best better’. We
have leading brands and aim to provide high quality products
and services in the most efficient and effective way.

Reliability VWe pride ourselves in meeting targets and
expectafions, and in keeping our promises. We give
confidence to our shareholders through relevant and timely
communications. We provide advertisers with a wide choice
of products and services of consistently high quality and our
users with timely access to comprehensive, relevant
information.

Responsibility Yell is a sustainable business, accountable to all
its stakeholders. We operate in a clear and fransparent fashion
and take responsibility for all our actions.

Integrity We aim to operate with the highest ethical standards
in all our activities. VWe have respect for each other and for all
our sfakeholders. Trust, honesty and integrity are key values
across our business.

Every Yell person is expected to carry out his or her role within
our company in accordance with our Guiding Principles.

Governance Elements

The elements that make up our Governance and Responsibility
framework are:

e The "Yell Way' — our culture, our values and how we work

¢ Baseline compliance — meeting all laws and regulations
relevant to our business

® Risk management — maximising opportunities whilst
minimising risk
e Responsibility — adding value through being responsible

¢ Brand infegrity — managing and maintaining our reputation
and infellectual capital

¢ Accounfability and openness — ensuring transparency and
clarity in our operations and communications

The framework is set out on the opposite page.



Governance and Responsibility Framework
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Element Sub-element

The ‘Yell Way’ Values Roles, responsibilities and accountabilities
Culture Business excellence

Baseline compliance Llaws and regulations Listing rules

Risk management Infernal confrol Business continuity

Internal audit

Sarbanes-Oxley Act

Responsibility Environment Investors
Customers Yell people
Suppliers/Partners Community

Brand integrity Reputation and brand management Fair selling

Accountability and openness Stakeholder dialogue Reporting

Combined Code

Internal communications

We report on Governance and Responsibility in a number of
ways. These include our Annual Report, our annual Corporate
Responsibility Report, and online at www.yellgroup.com. We
will provide commentary on the activities and programmes
which support the elements of our Governance and
Responsibility framework, including reporting performance
against targefs where appropriate.

On the following pages we report on Responsibility, Risk
Management and Accountability and Openness.
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Responsibility

Responsibility is at the very heart of our business. It is one of
our Guiding Principles and is integrated info the daily
decisions we make. In this section we report on our
performance using a Corporate Responsibility (CR) framework.

In the UK, our Responsibility Programme is co-ordinated by our
CR steering group. This group is responsible for identifying key
social, ethical and environmental issues, reviewing strategy,
policy and performance and setting objectives and targets. It is
headed by our Strategy and Business Development Director
and he reports to our Chief Executive Officer, who takes
overall responsibility.

We adopt a dual approach to CR to ensure we address the
different needs of our UK and US operations. Qur UK business
is mature and policies and processes have been in place for
many years. Our US business has quadrupled in size in terms
of revenue since 1999, having acquired 26 companies. We
are now meefing the challenge of integrating processes and
consolidating our CR principles across our US operations. We
have made a number of commitments to managing CR in our

US business.

We have some nofable achievements, including the listing of
Yell in the Dow Jones Sustainability Indexes World, which
covers the top 10% of some 2,500 companies around the
globe, and a listing in the Dow Jones Indexes Stoxx which
covers leading European companies.

In line with the requirements of full CR reporting, our separate,
CR Report is based around two of the most widely recognised
guidelines: Business in the Community and the Global

Reporting Inifiative. This report will be published in July 2005.

Corporate Practice

Corporate Practice refers to our business standards and the
way we manage relationships with our economic stakeholders.
It includes providing community information in our directories,
working with more than 30 reputable frade associations to
uphold advertising standards and providing relevant and
timely information to our investors about our performance

and prospects.

In the US, we partner

with Earth 911 to raise

awareness of direcfory
recycling

Yell is listed in the
Dow Jones Sustainability
Indexes World

One of our UK charities
is Marie Curie
Cancer Care

Last November we held our first Investor Seminar where our
senior managers gave presentations to our shareholders. We
also held our second annual Yell UK Supplier Forum, attended
by more than 200 of our key suppliers, where we launched
our Corporate Responsibility objectives and our Ethical
Purchasing Guidelines, which will be compulsory for UK
suppliers from September 2005.

In the UK, we retained our registrations to key international
management standards ISO 9001:2000, OHSAS 18001,
ISO 14001 and TickIT and in January 2005 our UK
Information Services department achieved accreditation fo the

British Standard BS 15000.

Workplace

Our 8,600 people are the foundation of our success. Our
programmes and policies are designed to recruit, refain and
motivate the very best people. This is reflected in high
employee refention levels. In the US, we confinued fo reduce
furnover amongst sales people, achieving a refention rate of
63%. In the UK, we refained 80% of our sales people and
Q1% of our non-sales people.

In FYOS5 we invested 4% of our UK payroll budget in training
and developing our people and in the US around 2.8%.
Currently almost 20% of our UK people take advantage of
flexible working options, including parttime working,
jobsharing and career breaks.

External recognition of our success in managing and
developing our people was provided in the form of two
special prizes at the European Quality Awards — Lleadership
and Constancy of Purpose, and People Development and
Involvement. In March 2005, Yell UK ranked 22nd in The
Sunday Times 100 Best Companies to Work For list and in the
US, Selling Power magazine voted us the 5th Best Company
to Sell For.

In our annual UK employee survey, Tell Yell, our results
outperformed other high performing companies, as
benchmarked by research organisation Infernational Survey
Research. In this survey, 88% of our people told us they would
recommend Yell as a good place to work. We have been
recognised as an Invesfor in People since 1997 in the UK and




in March 2005 gained recognition under the Investors in
People Leadership and Management Model.

Environment

Our biggest impact on the environment is our use of paper. In
the UK, we hold regular facetoface meetings with our paper,
print and pre-press partners to discuss and review environmental
performance. In FYO5, 46% of the text paper in our Yellow
Pages directories was made from recycled fibres. Our core
paper suppliers are certified in accordance with the Finnish
Forest Certification Scheme (FFSC|, which is endorsed by the
Pan European Forest Certification Council [PEFC). In the US,
over the last year we have increased the level of recycled fibre
in our Yellow Book directories from 12% to 19%.

In the UK, we work with 94% of local authorities to manage
recycling of old directories and recently the first main newsprint
mill accepted our recycled directories, a development we
hope will continue. In 2004 market research indicated that for
the first time, more than half of UK households (51%]) were
recycling their old directory, which compares favourably to the
18% (source: DEFRA 2003-2004] average recycling rate

for municipal waste.

In the US, we partner with Earth 911, an environmental
information network, to raise awareness of directory recycling
within local communities. Last year we donated $100,000 to
Earth 911 as part of our commitment to the partnership.

Community

Our key charity programmes are sponsorship of the Marie
Curie Cancer Care Daffodil Appeal and running the Yellow
Woods Challenge.

In FYO5 we helped raise £2.4 million for Marie Curie, which
will help to provide more than 150,000 hours of nursing care
for terminally ill people in their own homes.

UK - Proportion of Yellow
Pages recycled (%)
51
A1 46
FY02 FYO3 FYO4 FYO5 FYO2

UK - Yellow Pages text paper recycled
fibre content (%)

FYO3
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We run our Yellow Woods Challenge, a schools based
environmental programme, in areas where directory recycling
facilities have been absent or very limited. In 2004 more than
£50,000 was awarded to schools collecting the most
directories and we donated an equivalent £50,000 to the
Woodland Trust.

More than a third of Yell UK people supported our communities
last year, volunteering in our education programmes or
fundraising for local charities. Activities include running a
pledging centre for Comic Relief and fundraising for the
Tsunami relief effort.

In the US last year 800 Yellow Book people in more than

42 offices raised more than $100,000 for United Way of
America, an organisation that works with companies and local
communities o ensure donations from employees support the
most pressing local needs. In January 2005 more than 400
Yellow Book people, as well as the company, contributed to a
total donation of $45,000 to the American Red Cross for the
Tsunami disaster fund.

Overall, in FYO5 we invested 0.6% of our pretax profifs in
charitable activities and our sponsorship of the Marie Cure
Daffodil Campaign and the Woodlands Trust resulted in almost
£3.8 million in ‘equivalent advertising value'.

Group community investments (£000s

Cash 552.0
Time 193.4
In-kind Q7.8
Management costs 53.0
Total 896.2

US - Printed directories
recycled fibre content (%)

FYO4 FYO5 FYO4 FYO5
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Risk Management

We undertake a range of activities to ensure that
appropriafe internal controls are in place and that risks are
properly managed.

The Board has overall responsibility for establishing and
maintaining the systems of infernal control and risk management
and for reviewing their effectiveness. These systems are
designed to manage rather than eliminate the risk of failure to
achieve business objectives and to provide reasonable but not
absolute assurance against material misstatement or loss.

We have an ongoing process for identifying, evaluating and
managing the significant risks we face. This has been in place
for the reporting period, and up fo the date of approval of the
annual report and accounts. A detailed risk assessment is
prepared by our Head of Risk, covering operational, financial
and strategic risks. This identifies the nature and extent of risks
facing the company, the likelihood of the risks concerned
materialising and appropriate mitigation plans. This risk
assessment is reviewed by senior management and the Audit
Committee. In addition, each area of the business carries out
its own risk assessment of its operations and ensures that key
risks to the achievement of business objectives are identified
and monitored.

The Audit Committee approves an annual audit plan prepared
by the Head of Risk which is designed to ensure that our internal
audit activities are focused on priority areas. The internal audit
work provides assurance as fo the effectiveness of Yell's systems
of infernal control and risk management to the senior
management, the Audit Committee and the Board.

Yell Finance BV, a wholly owned subsidiary of Yell Group plc,
has registered debt in the USA. It is required fo provide
quarterly and annual financial reports to the US Securities and
Exchange Commission and, further, it is subject to the
applicable requirements of the Sarbanes-Oxley Act of 2002.
During the year we have undertaken a considerable amount of
work fo comply with Section 404 of the Sarbanes-Oxley Act:
internal controls over financial reporting. We have fully
documented the systems and processes which affect financial
reporting and we have identified and tested the key controls
within these processes.

The Board, with advice from the Audit Committee, has
completed its annual review of the effectiveness of the system
of internal control in accordance with the guidance of the
Turnbull Report, and is safisfied that it is in accordance with
that guidance.

Accountability and Openness

Statement of Application of Principles of the Combined Code

Save where detailed below, Yell has applied the principles
and complied with the provisions set out in Section 1 of the
2003 Combined Code during the period 1 April 2004 to
31 March 2005.

The Board

The Board of Yell Group Plc comprises two executive directors
and six non-executive directors. Four out of the six
non-execufive directors are independent as defined by the

2003 Combined Code.

The executive directors are John Condron (Chief Executive

Officer) and John Davis (Chief Financial Officer).

The Chairman, Bob Scott, was independent upon his
appointment. The Board has determined that Lyndon Llea is
non-independent due fo his previous partnership in Hicks
Muse, the private equity firm which, until January 2004,
held a significant shareholding in Yell. The Board will
reconsider the issue of Mr lea’s independence during the
current financial year.

During the reporting period, the Board appointed Lord Powell
of Bayswater as the Senior Independent Director with effect
from 1 March 2005. Notwithstanding his appointment, all
non-executive directors continue fo be available to shareholders
who wish fo raise issues that cannot be addressed with the
Chairman, either of the two executive directors, or since his
appointment, Lord Powell himself.

In order that the membership of the Audit Committee is
comprised exclusively of independent, non-executive directors,
with effect from the 1 March 2005, Bob Scott resigned from
the Audit Committee and was replaced by Lord Powell.



It remains the Company's infention to recruit an additional
independent, non-executive director in order to fulfil the
Remuneration and Nomination Commitiee membership
requirements recommended in the 2003 Combined Code.
A search for a suitable candidate was initiated during the
reporting period, and is in progress.

Yell's Articles of Association require one third of the Board to
refire by rofation at the Annual General Meeting. However, the
Board have decided that, in order to optimise accountability to
shareholders, all directors shall submit themselves for re-election
at this year's Annual General Meeting.

John Condron and John Davis are fullime directors of companies
within the Yell Group and have no other commitments to external
companies and, consequently, do not receive any other fees.
Defails of the executive directors’ service confracts and the
non-executive directors’ letters of appointment can be found in
the report of the Remuneration Committee on page 37.

The non-executive directors’ letters of appointment do not set

out fixed time commitments, since the schedule of board and
committee meetings is subject fo changes, according fo the
requirements of the Company. All directors are expected fo
demonstrate their commitment to the work of the Board on an
ongoing basis.

Brief biographies of all directors appear on page 42. The
Chairman, Bob Scott, and the rest of the Board (in respect of
the Chairman) confirm that all the directors have been diligent
and effective in their duties during the reporting period.

Operation of the Board

The Board has overall responsibility for leading and
controlling the Company and is accountable fo shareholders
for financial and operational performance, and for the open
and fransparent communication of information relevant to
such performance.
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The Board recognises the division in responsibility between the
Chairman (who ensures the effective working of the Board)
and the Chief Executive Officer (who runs our Company).

The Board has agreed a schedule identifying matters reserved
for its decision which include the approval of the financial
statements, major acquisitions, Group strategy, and
governance policies. This schedule, which is in writing,
delineates the extent of the various delegated authorities
granted by the Board.

All directors have access to the services of the Company
Secrefary, Howard Rubenstein, the removal of whom is a
matter reserved for the decision of the Board. Mr Rubenstein
acts as secretary fo all of the Board Committees.

The Company Secretary works with the Chairman fo ensure
that all directors receive sufficient information on a Time\y basis
to enable the Board to run efficiently. In the reporting period a
secure website has been developed and launched as an
exclusive channel for the Board to share information, receive
training material and Board papers, and generally enhance
the administration of the Board business.

The directors are entitled, af the expense of the Company, to
take independent professional advice in furtherance of their
duties. The Company has also arranged appropriate Directors’
and Officers’ insurance cover in respect of legal acfion against
the direcfors.

The Board is scheduled to meet af least six times in any
calendar year; February, March/April, May, July, September
and November. During the reporting period, the Board met
five fimes.

The table on page 26 shows the individual attendance by
directors at the board and committee meetings, during the

reporting period ended 31 March 2005.
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Board Audit Remuneration Nomination

Meetings Committee Meetings ~ Committee Meetings Committee Meetings

Name Attended  Absent Attended  Absent Attended  Absent Attended  Absent
Bob Scott 5 - 4 _ - _ _ _
John Condron 5 - - - - — 2 _
John Davis 5 - - - - _ - _
Charles Carey 4 1 - - 4 1 2 _
John Coghlan 5 - 4 - - . 9 _
Joachim Eberhardt 5 - 4 - 5 - - —
Lyndon Lea 4 1 - - _ _ 2 _
Lord Powell Of Bayswater 5 - - - - - - _

During the reportfing period, the Board conducted an Committees

evaluation of ifs overall effectiveness. Since the Board is
relatively new, the focus of the evaluation was on the overall
performance of the Board as a unit addressing issues such as
information provision, quality of discussion, and overall Board
culture. The exercise was conducted by means of a survey
complefed by each director and the results were discussed at
the February 2005 Board meeting. As a result of the exercise,
the Board reviewed and revised its annual programme of
business. The Board intends that ifs next evaluation process will
also focus on the performance of individual directors, including
the Chairman.

During the reporting period, the non-executive directors have
met without the executive directors present.

The following committees have been established under the
overall direction of the Board. Each committee has written
ferms of reference, which are published on the Company
website at www.yellgroup.com. The chairmanship,
membership and terms of reference of each committee are
reviewed on an annual basis.

The table on page 27 shows the chairman and members of
each committee during the reporting period.
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Committee Membership and Role

Name Status Audit Remuneration Nomination
Bob Scott Chairman, O
Non-Executive (Resigned
Director 1 March 05)
John Condron CEO, O
Executive Director
John Davis CFO,
Executive Director
Charles Carey Non-Executive, 0 0
Independent Director
John Coghlan Non-Executive, O O
Independent Director Chairman
Joachim Eberhardt Non-Executive, O O
Independent Director Chairman
Lyndon Lea Non-Executive O
Director Chairman
Lord Powell of Bayswater Senior Independent, O
Non-Executive (Appointed
Director 1 March 05)

27
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Audit Committee

The Audit Committee is chaired by John Coghlan, who as
Chief Financial Officer of Exel plc, is deemed by the Board to
have recent and relevant financial experience. The other
members during the year were Bob Scott, lord Powell of
Bayswater and Joachim Eberhardt. With effect from 1 March
2005, Bob Scott resigned from the Committee and lord
Powell of Bayswater was appointed, so that the Committee
now consists entirely of independent non-executive directors.

It meets af least four times a year. The external auditors and
the infernal Head of Risk 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 Committee examines
the effectiveness of the Group's infernal controls and risk
management by reviewing evidence of risk assessment activity,
agreeing the scope of infernal audit reviews, reviews of the
annual and inferim financial statements and the nature and
scope of the external audit. The Committee has also carried
out an evaluation of its own performance and that of the
external auditors.

Yell operates a ‘whistleblowing” policy whereby confidential
matters can be brought to the attention of the General
Counsel. Any investigations are jointly undertaken by the
General Counsel and the Head of Risk, and the Committee
will have oversight of these investigations. It was agreed,
following the Committee evaluation that the whistleblowing
policy would be reviewed fo ensure it continues to comply with
current best practice. Any changes will be implemented with
the approval of the Committee in the forthcoming year.

The Committee also reviews the independence and objectivity
of our external auditors. The nature of non-audit work which
may be undertaken by our auditors has been defined and
financial limits on the amount of this work have been
established. Regular updates are prepared for the Committee
on the nature and extent of non-audit services provided by our
auditors. The auditors are also required to confirm their
independence at least annually.

The Board formally reviewed the effectiveness of the systems
of infernal control during the last financial year.

Remuneration Committee

The Remuneration Committee is chaired by Joachim Eberhardt.
Charles Carey was the other member of the Committee during
the reporting period. Both members of the Committee are non-
executive directors, independent of management and free from
any business or other relationship which could materially
inferfere with the exercise of their independent judgment.

Save as fo the suggested number of members, the Committee
complied with the requirements sef out in the Combined Code
in carrying out ifs duties.

The Committee, which meets at least four times a year has
responsibility for making recommendations to the Board on the
Company's policy on the remuneration of senior executives, for
reviewing the performance of executive directors and senior
management of the Company, and for determining, within
agreed terms of reference, specific remuneration packages for
each of the direcfors of the Company and members of senior
management including pension rights, any compensation
payments and the implementation of executive incentive
schemes. In accordance with the Committee’s terms of
reference, no director may participate in discussions relating to
their own terms and conditions of service or remuneration.

In the course of the reporting year, the Committee received
advice from the Chief Executive Officer and the Company
Secretary. The Committee also appointed and received advice
from Deloitte & Touche LLP in respect of remuneration policy,
market practice and corporate governance for senior
management and other employees. Tax and risk management
services were also received from Deloitte & Touche LLP by the
Company during the year.

The report of the Remuneration Committee appears on

pages 32-41.



Nomination Committee

The Nomination Committee is chaired by lyndon lea and ifs
other members are Charles Carey, John Coghlan and John
Condron. The Commitiee, which meets at least once a year,
has responsibility for considering the size, structure and
composition of the Board, the refirement and/or appointment
of directors and ensuring that the Board has the right blend of
skills and experience.

The Committee has recommended that in order to facilitate the
smooth running of the Board Committees it would be
advantageous to appoint an additional independent
non-executive director. This recommendation was approved by
the Board, and a search process is underway.

During the reporting period, the Committee has also reviewed
the succession planning process for senior management within
the Company.

Relations with Shareholders

The Company is committed fo ongoing communications with ifs
shareholder base. This is achieved through:

¢ Regular diclogue and presentations throughout the year to
the institutional investors, such as our Investors Seminar

which took place on 15 November 2004

¢ The issuing of press releases, regulatory announcements
and annual and inferim reports

e Our Annual General Meeting which gives all our
shareholders the opportunity to hear first hand from our
Board of Directors and to raise questions. All proposed
resolutions are put to a poll vote and electronic proxy voting
is encouraged to enfranchise all shareholders

ANNUAL REPORT 2004 /05
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Directors’ Report

The directors have pleasure in presenting the report and
accounts of Yell Group plc [the Company) for the year ended
31 March 2005.

Overview and Principal Activities

The Company is the leading provider of classified directory
advertising and associated products and services in the UK
and the leading independent provider of classified telephone
directory advertising in the US.

Share Capital History

Full defails of the movements in the authorised and issued
share capifal of the Company during the reporting period are
provided in note 19 to the financial statements.

Maijor Shareholders

At 19 May 2005, the most recent practicable date, the
Company had received nofification from the following entities
under Part VI of the Companies Act 1985, showing a material
interest of 3% or more in the Company’s shares.

% of issued
ordinary

Shareholder No. of shares share capital
FMR Corp and Fidelity 93,422,379 13.27
International Limited and

their subsidiaries

Franklin Resources Inc 49,499 804 7.03
Lloyds TSB Group Plc 41,705,374 5.92
Barclays Pl 41,465,925 5.88
Aviva plc and its subsidiaries 29,973,015 4.25
legal & General Group ple 25,299,234 3.59
MFS Investment Management 22,779,265 3.24

Review of Business and Future Developments

A review of the performance for the reporting period and the
expected future developments is given in the CEO’s and CFO's
reviews on pages 5—13.

Results and Dividends

The Group's pre-fax profit for the year ended 31 March 2005
was £153.7 million (2004-£44.1 million loss) after charging
interest and amortisation. Excluding the effect of the
exceptional items, the pre-tax profit for the 2005 financial year
would have been £190.2 million compared to a net profit of

£104.4 million in the 2004 financial year.

An interim dividend of 4.2p per ordinary share was paid on
21 December 2004. The directors propose a final dividend of
8.4p to be paid on 19 August 2005 to shareholders on the
register at 22 July 2005, subject to approval af the Annual
General Meeting on 12 July 2005.

The Trustees of the Yell Employee Benefit Trust have waived
their entiflement to previous and proposed dividends tofalling

€0.4 million.

Directors and their Interests

The directors of the Company are listed on page 42.
All directors will submit themselves for re-appointment at the

Annual General Meeting on 12 July 2005.
The directors’ emoluments are disclosed on page 38.

The beneficial interests of the directors and their immediate
family in the Company's issued share capital are given on
page 41.

Charitable and Political Donations

During the past financial year the Company has made
charitable donations tofalling just over £500,000 (2004 —
£500,000), which support various community related charities
and projects. No political donations were made during

the year.



Applications for Employment by Disabled People

Yell has a Recruitment and Selection Policy that states we are
committed to the employment of people with disabilities. We
guarantee an interview to people with disabilities who meet
the minimum selection criteria for any vacancy. Yell UK is
registered as a Two Tick employer as it satisfies the UK
government’s criteria on the employment of people

with disabilities.

Policy on Arrangements for Able Bodied People that
Develop Disabilities

Our Equal Opportunities Policy contains a code of good
practice on disability which stafes that an individual who
becomes disabled whilst in employment will receive support to
ensure, wherever possible, they are able o continue in their
role. This will involve whatever reasonable adjustments that
can be made, in consultation with the individual. Again, in
consultation with the individual, other positions will be
considered where the individual's skills and abilities match the
requirements of the role, making reasonable adjusiments
wherever possible.

Policy on Training/Career Development of Disabled People

We ensure that training and career development is equally
available to people with disabilities, tailored where practicable
for their specific needs.

Information Provision

We provide information to our people on many fopics,
including financial performance, through a number of different
communication vehicles including our infranet, various printed
publications and live briefings.

Where we have specific plans for change, a consultation
mechanism is built info the change process.
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Approach to Share Ownership

We actively encourage our people to share in the future of the
Company. An employee 'ShareSave’ scheme operates in the
UK, and a Stock Purchase Plan operates for our people in

the US.

Policy and Practice on Payment of Creditors

It is the Company’s policy to use its purchasing power fairly
and fo pay prompily and as agreed. Payment ferms for
purchases under major confracts are settled as part of the
contract negotiations. It is the Company’s policy to make
payments for other purchases within 30 days following the end
of the month in which a correct and valid invoice is received.

At 31 March 2005 trade creditors represented 15 days
(2004-18 days| of purchases. The Company has no
significant frade creditors.

Auditors

A resolution to re-appoint PricewaterhouseCoopers LLP as
auditors will be proposed at the Annual General Meeting.
Annual General Meeting

The Notice of the Annual General Meeting, to be held on
12 July 2005, (together with explanatory nofes) appears on
pages 106-110.

By order of the Board

Howard Rubenstein
Company Secretary
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Remuneration Report

The Remuneration Committee

Within agreed terms of reference the Remuneration Committee
has responsibility for making recommendations to the Board of
directors on the Company's policy on the remuneration of
executive directors and for reviewing the performance of
these individuals.

Performance Graph

The graph below sets out the performance of the Company
relative fo the FTSE 100 index of which the Company is
a constituent.

The performance graph has been prepared in accordance
with the Directors Remuneration Report Regulations 2002 and
is not an indication of the likely vesting of awards granted
under any of the Company’s incentive plans.

Yell Group Total Shareholder Return since IPO, 15 July 2003,
plotted against the FTSE100
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Remuneration Committee Members

The Committee is chaired by Joachim Eberhardt and its other
member is Charles Carey. Both members of the Committee are
independent non-executive directors of the Company. It remains
the Company’s infenfion to appoint a third member of the
Committee following the recruitment of an additional
independent non-executive director. Save as fo the suggested
number of members, the Committee complied with the
requirements set out in the Combined Code in carrying out

its duties.

The Chief Executive Officer is invited to attend Committee
meetings, except when his remuneration is being discussed.

The Committee met on five occasions during the year ended

31 March 2005.

The Committee received advice from the Chief Executive
Officer and the Company Secretary. The Committee also
appointed and received advice from Deloitte & Touche LLP in
respect of remuneration policy, market practice and corporate
governance for senior management and other employees.
Tax and risk management services were also received from
Deloitte & Touche LLP by the Company during the year.

Remuneration Policy

The Committee believes that a robust incentive and reward
framework is vital to the Company's continued success and is
therefore committed to the development of the Company's
remuneration pohcy over time, in consultation with shareholders
and institutional investors where appropriate.

The remuneration policy developed by the Committee since
flotation is designed to provide a cohesive framework which
maximises the achievement of individual and Company
potential through targeted, results-driven reward and incentives
which pay for good performance at all levels throughout the
organisation.



The remuneration policy continues to be based on the
following key principles:

e Simplicity and coherence
e Faimess of rewards against comparable companies

¢ Alignment of executive interests with the interests of
shareholders

¢ Variable reward based on local profit and share price
growth

¢ Encouraging allemployee share ownership

* Incentivising exceptional performance with the potential for
superior rewards

The Committee is committed to enabling the Company to
achieve its potential by atfracting and retaining high quality
people and providing them with a competitive overall
remuneration package with clear targefed incentives.

This will enable them o be among the best paid people

in the markefplace if they and the Company deliver
outstanding results.

Under the Company’s remuneration policy, total remuneration
is broadly based on market median for on target performance,
with the potential for upper quartile or above remuneration for
superior performance. The vehicle for delivering medium and
long-term incentives at each level within the organisation differs
fo accommodate the specific issues, desired behaviours and
performance drivers for the different groups of employees.
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Development of Executive Remuneration Policy

As was disclosed last year, during the lafter part of 2004
the Committee conducted a detailed review of the total
remuneration of the executive directors. The Committee then
carried out a full consultation with the major shareholders of
the Company, in advance of implementation.

As part of the review, changes were made to certain elements
of the remuneration policy. The Committee has continued to
follow the tiered remuneration approach developed during
2003 which encompasses all employees within the same
policy framework. This approach highlights the Committee’s
defermination fo reward all employees fairly and consistently
and to encourage and promote employee share ownership.
Following the review, a number of one-off adjustments were
made fo the total remuneration packages of the executive
directors.

During the course of the review, the Committee reaffirmed the
importance of executives having the opportunity fo be highly
rewarded for outstanding personal and company performance,
and of basing incentives on a combination of performance
conditions collectively geared to enhancing shareholder value.

The Committee therefore determined that now would be an
appropriate time fo make use of the Llong-Term Incentive Plan
(LTIP) approved on flotation and fo make changes fo the
Annual Bonus Plan.
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As discussed with our major shareholders, these changes
enable the executive directors fo receive a highly competitive
package for delivering outstanding results. longterm incentives
will be offered in the form of Share Options and Performance
Shares with performance conditions based on Earnings Per
Share and Total Shareholder Return respectively. The tiered
approach fo remuneration now comprises five levels as set
out below.

Target Population

Executive Directors LTIP

Executive Directors & Executive
Senior Executive Group Options
Management Capital
Group Accumulation Plantel
All Employees UK ShareSave & US

Stock Purchase Plan
All Employees

Annual Bonus Plantb

[a) As discussed last year, this plan was adopted in 2004 for key members of the management
group excluding executive directors.

[b) For executive directors, the annual bonus is operated with an element of deferral.

All the Company’s share plans incorporate dilufion limits
consistent with the guidelines provided by the Association of
British Insurers (the ABI), the National Association of Pension
Funds and other shareholder representative bodies. As a result
of consultation with shareholders during the year, for options
granted in FYO4/FYO5 and onwards there will no longer be
the opportunity to retest performance conditions.

Summary of Individual Elements of Executive Directors’
Remuneration

Executive directors’ fotal remuneration comprises short, medium
and longferm incentives in the form of salary and benefits,
annual and deferred bonus, share options, performance shares
and pension benefits.

The aim of the Committee is fo ensure that executive
directors’ remuneration reflects the principles of the policy
outlined previously.

The benefit derived from the various elements of remuneration,
excluding salary, the sharesave plan and pension, is subject to
the achievement of predetermined performance targets. The
Committee considers there fo be an appropriate balance
between fixed and variable remuneration with approximately
one third of fofal remuneration deriving from fixed salary and
approximately two thirds deriving from variable incentives.

Base Salary

Base salaries are sef taking account of the individual role,
responsibility, experience and longferm contribution. As a
result of the remuneration review the Committee felt that it was
appropriate to increase the base salary of the executive
directors to a more appropriate level given the fact that the
Company is now listed and a constituent of the FTSE 100. The
Committee reviewed comparable practice in media companies
and other FTSE 100 companies before setting the level, and
now consider that the salaries have been brought into line with
the market.

The Committee now consider that this element of pay is in
accordance with the policy of paying competitive total rewards
and represents a competitive position against other media and
FTSE 100 companies.



Annual Bonus and the Deferred Bonus Plan

Each executive director is eligible to receive a bonus subject
to the achievement of performance targets. The performance
targets are set by the Committee each year having regard to
the business plan.

Executive directors are eligible to receive a maximum bonus
of 120% (100% for FYO4) of salary with an on-target bonus
of 65%. However, under the new Deferred Bonus Plan, any
bonus in excess of 100% of salary will 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.

For the executive directors, the Committee have determined
that the targets for the annual bonus will be related fo the
Group's revenue, profit and cash generation targets (100%)
with the balance [20%) based on nonfinancial metrics.

The Annual Bonus Plans for sales and non-sales staff similarly
operate by reference to financial and nonfinancial metrics.

Share Options

The executive directors and other key UK senior managers of
the Company participate in the Yell Group plc Executive Share
Option Scheme. Key US senior managers participate in the
Yell Group ple 2003 US Equity Incentive Plan. Options are
granted under both plans with an exercise price at least

equal fo the market value of the underlying shares at the date
of grant.

It is infended that going forward, options will be granted to
execufive directors at a multiple of two times base salary.
However for FYO5 only, the Committee granted options to
each executive director af a multiple of two and a half times
base salary. Included in this grant was a one-off additional
grant of 50% of salary which recognised the decision by the
Company fo align the executive directors’ stock option grant
dates (previously July) with the Company’s grant date for all
other executives (November.
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Options granted in FYOS will only be exercisable if the
adjusted Earnings per Share (EPS) of the Company, taken over
a three year period, is equal fo or exceeds the cumulative
increase in the Retail Price Index (RPI) plus 3% per annum at
the end of such three year period. If the performance condition
is not met at the end of the third year the option lapses. Details
of options granted to executive directors are provided on

page 40.

The Committee continues to consider that the EPS condition
most appropriately focuses eligible employees on increasing
the Company’s earnings and therefore helps to align the
interests of the executive directors with both shareholders and
the Company.

The committee has determined that if appropriate, it will
exercise ifs judgement and discretion to make adjustments o
EPS in order to take info account the transition to Infernational
Accounting Standards. However, this would only apply where
the adjustment was made for the purpose of ensuring that the
performance condition remained equitable to both participants
and shareholders and, in the opinion of the Committee, no less
strefching to achieve. Should the Committee exercise such
discretion and judgement in the future it will outline the reason
and basis for its decision to shareholders in the Directors’
Remuneration Report for the relevant year.

Long Term Incentive Plan (LTIP)

The first awards under the LTIP were made in November
2004. It is intended that going forward, awards to executive
directors will be made at a multiple of one times salary.

As previously noted, the Committee believe it is important for
execufives to be incentivised by reference to a combination of
different performance conditions. Given the use of an EPS
measure for the Option Scheme, it was felt that using TSR for
the LTIP would provide an appropriate balance of financial
and market based performance conditions for the long-term
incentive component of remuneration.

The extent to which the awards will vest will depend upon the
Company's Total Shareholder Return (TSR) performance relative
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to the TSR performance of the FTSE 100 constituents (excluding
investment frusts) over a three year period. To the extent that
the performance condition is not safisfied, the award will lapse
and there will be no opportunity fo retest the condition further.

For an award fo vest, the Company’s TSR performance must
not be less than that of the median company in the comparator
group. If the Company is ranked af the median level, 30% of
the award will vest, rising to 100% vesting at the upper
quartile level.

Pension

Both the Chief Executive Officer and the Chief Financial
Officer participate in the Yell Pension Plan which is an Inland
Revenue approved plan. Under the terms of the Yell Pension
Plan applicable, 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. Under that Section, he accrues an annual
pension of %o of his Final Pensionable Earnings for each year
of Pensionable Service. In addition, he accrues a one-off cash
sum of %o of his Final Pensionable Earnings for each year of
Pensionable Service. He is not subject to the Inland Revenue's
Eamings cap for pension purposes (due fo his prior
membership of the BT Pension Scheme) and is entitled to an
enhancement of his Pensionable Service under the Yell Pension
Plan (by reference fo the BT Pension Scheme] which will
contfinue until 13 November 2009. Under the terms of this
enhancement, since 1 July 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
enhancement is that if he remains a member of the Yell Pension
Plan until his normal retirement date. The Chief Executive
Officer's forecasted fofal Pensionable Service af age 60 will
be 40 years.

The Chief Financial Officer is a member of both Sections 1
and 3 of the Yell Pension Plan and under each Section accrues
an annual pension of %o of his Final Pensionable Eamings up
to the Inland Revenue's Earnings Cap for each year of

Pensionable Service giving a total accrual of Yo each year. He
is contractually enfifled fo a pension based on uncapped
pensionable salary for each year of service under the Yell
Pension Plan. As he is subject fo the Earnings Cap, the excess
over the approved benefit conferred under the Chief Financial
Officer's contractual arrangement is currently being provided
on an unfunded basis. This unfunded, unapproved pension
promise was reviewed during the financial year. The review
highlighted that the CFO’s then entitlement of /s was below
the median for comparable executive roles and a maijority
(62%) of Chief Financial Officers in the FTSE 100 have an
accrual rate of %o. Accordingly the CFO's pension promise
was amended to increase his overall entitlement to Yo (Vs
previously) of his Pension Scheme Salary for each complete
year of Pensionable Service and in proportion for a part year.
For the avoidance of doubt, it should be noted that the revised
entilement will be applied to all periods of Pensionable
Service.

Further defails of the executive directors’” pension benefits can
be found on page 39.

Other Remuneration
The executive directors also participate in the ShareSave plan.

The executive directors receive a number of other benefits
including life assurance, private health cover, longterm
disability insurance, the provision of a car, telecommunications
services, health club membership and an allowance for
personal tax and financial advice.

In addition, the executive directors receive reimbursement from
the Company for reasonable expenses incurred in the carrying
out of their duties.



Service contracts — Executive Directors

The service contracts for both executive directors are for a
rolling 12 month period, in line with the Company’s policy on
executive directors’ service contracts.

The key terms of the executive direcfors’ service contracts are
as follows:

Aspect Policy

Notice period Twelve calendar months
[on termination by the
company or the director]

Termination payments if Payment if the notice period
contract terminated is served: Pro-rata bonus
without cause based on the greater of on

target performance (65%)
and projected performance
defermined by the Board of
Directors (maximum 120%).
Payment if emp|oymem is
terminated by the company
without notice:95% of annual
salary, benefits, pension
confributions and on farget
bonus (65%) plus all
condifional awards of shares
and share options vest
immediately on termination.
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Letters of Appointment — Non-Executive Directors

Non-executive directors each have a letter of appointment
which sets out details of their appointments with a notice
period of three months.

The following table shows the date of appointment of
individual non-executive directors:

Director Date of appointment
Bob Scott 1 July 2003
Charles Carey 1 July 2003
John Coghlan 1 July 2003
Joachim Eberhardt 1 July 2003
Llyndon lea 1 July 2003
lord Powell of Bayswater 1 July 2003

Non-Executive Directors’ Remuneration

The Compcmy endeavours to pay non-executive directors’ fees
that reflect a market competitive rate.

For the FYO5 financial year, all the non-executive directors with
the exception of Bob Scott received fees for their services of
£50,000 per annum. Bob Scott received fees for his services
as a non-executive director and as the Company’s Chairman of
£150,000 per annum. In addition, a further fee of £10,000
per annum was payable to each non-executive director for
chairing committees and £5,000 per annum was payable for
membership of committees.

Non-executive directors are not eligible to participate in the
Company’s share plans and the Company does not make any
benefits available to them under other employee benefit
arrangements or make any contributions fo their personal
pension plans.
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Audited information
Remuneration for the year ended 31 March 2004 and 2005
Performance
Salary/Fees  related bonus@  Other benefits®)  Share benefits(c! Total

2004 2005 2004 2005 2004 2005 2004 2005 2004 2005
£'000 £000  £000 £000  £000 £000 £'000 £'000 £'000 £'000

Executive Directors
John Condron 550 650 550 780 47 48 - - 1,147 1,478
John Davisld 340 376 340 450 22 25 - - /02 851

Non-Executive Directors

Bob Scott 129 155 - - - - 150 - 279 155
Charles Carey 57 60 - - - - 150 - 207 60
John Coghlan 64 65 - - - - 75 - 139 65
Joachim Eberhardt 63 65 - - - - 75 - 138 65
Lyndon Lealel 45 60 - - - - - - 45 60
lord Powell of Bayswater 50 50 - - - - 75 - 125 50

la) Comprises cash bonus of 100% of base salary and, in 2005 only a further 20% of base salary payable in shares under the Deferred Bonus Plan. A description of the plan is on page 35.

[b) Executive directors’ benefits mainly comprise company cars, life assurance, private health cover, longterm disability insurance, health club membership and allowances for personal tax and
financial advice.

[c) Under an arrangement pre-dating the IPO, non-executive directors subscribed for shares in Yell Group plc at the date of the IPO at a discount to market value. 105,263 ordinary shares were
issued for £150,000 to each of Charles Carey and Bob Scott, 52,632 ordinary shares were issued for £75,000 to each of Joachim Eberhardt, John Coghlan, and Lord Powell

[d) 2005 salary/fee includes a one-off ex-gratia payment of £1,245

le) Lyndon Lea provided non-executive directors services to the company until 7 January 2004 via Hicks Muse where he was a partner. His fees for the year to 7 January 2004 were therefore paid
to Hicks Muse rather than fo Mr lea direcily. From 8 January 2004 Mr Lea’s fees have been paid to him directly.



Retirement Benefits
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Transfer value

Accrued benefit  Accrued benefit Change in Transfer value Transfer value Change in Change in of change
at 31 March at 31 March  accrued benefit ot 31 March at 31 March transfer value  accrued benefit in accrued
2004 2005 during the year 2004 2005 during the yearls) net of inflation benefitic)
£'000 £'000 £'000 £'000 £'000 £'000 £'000 £'000
One-off One-off One-off One-off
Annual  cash Annual  cash Annual  cash Annual  cash
pension  sum pension sum pension  sum pension  sum
John Condronle! 229 686 280 840 51 154 3,647 4,720 1,034 44 133 705
John Davislo! 27 - 57 - 30 - 207 466 244 30 - 224

(a) John Condron is a member of Section 2 of the Yell Pension Plan and under that Section accrues an annual pension of ‘o of his Final Pensionable Earnings for each year of Pensionable Service. In
addition, he accrues a one-off cash sum of %o of his Final Pensionable Earnings for each year of Pensionable Service.

(b] John Davis is @ member of both Sections 1 and 3 of the Yell Pension Plan and under each Section accrues an annual pension of %o of his Final Pensionable Eamings up to the Inland Revenue's
Earnings Cap for each year of Pensionable Service (total accrual of 4o each year). As he is subject to the Earnings Cap, Mr Davis receives part of this pension through an unfunded unapproved
pension promise. This unfunded unapproved pension promise was reviewed during the financial year. The amended promise increases his overall entiflement fo ‘4o (previously V4s) of his Pension
Scheme Salary for each complete year of Pensionable Service and in proportion for a part year. For the avoidance of doubt, it should be noted that the revised entiflement applies fo all period of
Pensionable Service. To defermine the transfer value of the unapproved pension we have used the standard cash equivalent transfer basis adopted by the Yell Pension Plan.

(c) Net of member contributions.
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Share Options

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

At 31 March At 31 March Exercise Market price  Date from
Type of 2004 Granted Exercised 2005 Price at date which first Date of
option (number) (number) (number) (pence) of exercise  exercisable expiry
John Condron SMIP 589,762 - - 589,762 0.365 - 15 Jul 2003 14 Jul 2013
EXEClal 964,912 - - 964,912 285 - 15 Jul 2006 14 Jul 2013
EXeC(b) - 404,480 - 404,480 401.75 - 11 Nov 2007 10 Nov 2014
SAYE 3,548 - - 3,548 260 - 1 Nov 2006 1 May 2007
At 31 March At 31 March Exercise Market price  Date from
Type of 2004 Granted Exercised 2005 Price at date which first Date of
option (number) (number) (number) (pence) of exercise  exercisable expiry
John Davis EXEClo) 596,491 - - 596,491 285 - 15 Jul 2006 14 Jul 2013
EXECIb) - 233,354 - 233,354 401.75 - 11 Nov 2007 10 Nov 2014
SAYE 6,096 - - 6,096 260 - 1 Nov 2008 1 May 2009

The closing market price of an ordinary share on 31 March 2005 was 473p. During the year the highest and lowest market
prices were 475p and 303.5p respectively.

SMIP Yell Group Limited Senior Manager Incentive Plan. Options were granted and became exercisable on admission of the Company’s shares to the London Stock Exchange on 15 July 2003.
The options are not subject to performance conditions but a proportion of the underlying shares were subject to a sale restriction until 15 July 2004

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 will only be exercisable if the

adjusted EPS over an initial three year period is af least equal to RPI + 3% per annum at the end of the period. If the target is not met it may be refested at the end of the fourth year. Options

granted over shares with a value of two fimes salary will only be exercisable if the Company's total shareholder return at the end of a three year period exceeds the growth in the fotal
shareholder refurn of the companies making up the FTSE 100. Options will be exercisable in full if the growth in the Company’s total shareholder return would put the Company at the

25th position or higher (taken from the top) of the FTSE 100. The proportion of options which may be exercised will be reduced on a straightline basis to the 50th position of the FTSE 100,

at which point 25% of the opfions may be exercised. If the Company's total shareholder return af the end of the three year period would place the Company below the 50th position, no
options will be exercisable.

EXECH Yell Group plc Executive Share Option Scheme. The exercise of these options is subject fo the EPS growth of the Company exceeding the growth in RPI by 3% per annum. Performance is
measured over a three year period and there is no opportunity for refesting.

SAYE  Yell Group plc ShareSave Plan.
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Long Term Incentive Plan

The first awards under the plan were made during the year ended 31 March 2005 as follows:

Granted At 31 March 2005 Market price at Date from which

(number) (number) date of award first exercisable Date of expiry
John Condron 161,792 161,792 401.75p 11 Nov 200/ 10 Nov 2014
John Davis Q3,341 Q3,341 401.75p 11 Nov 2007 10 Nov 2014

The extent to which the awards will vest will depend upon the Company’s Total Shareholder Return (TSR) performance relative fo
the TSR performance of the FTSE 100 constituents (excluding investment trusts) over a three year period. To the extent that the
performance condition is not satisfied, the award will lapse and there will be no opportunity to retest the condition further.

For an award to vest, the Company’s TSR performance must not be less than that of the median company in the comparator
group. If the Company is ranked at the median level, 30% of the award will vest, rising to 100% vesting at the upper
quartile level.

Directors’ Interests

The directors’ beneficial and non-beneficial interests in shares in the Company are shown below. Since 31 March 2005 up to the
date of this document, the respective holdings of the directors in office have not changed.

31 March 2004 31 March 2005

(number) (number)

John Condron al 6,549,853 3,349,853
John Davis (@) 2,901,379 1,451,739
Bob Scott 105,263 105,263
Charles Carey 105,263 105,263
John Coghlan 52,632 52,632
Joachim Eberhardt 52,632 52,632
Lyndon Lea 200,000 200,000
Lord Powell of Bayswater 52,632 2,632

(@) On 12 November 2004 Mourant & Co Trustees Limited, as trustee for the Yell Employee Benefit Trust, (the Trust) acquired in the market, at an average price of £4.09428 per share, a fofal of
1,598,002 Ordinary shares in the Company (the Shares|.

The Shares will be held by the Trust until they are transferred 1o participants in the Company’s Capital Accumulation Plan (the Plan). Neither John Condron nor John Davis is enfitled to receive any of
the Shares or be granted any benefit under the Plan.

The Trust is a discretionary trust and all employees (including John Condron and John Davis) are included in the class of potential beneficiaries. Therefore, John 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 Shares are not included in the table of Directors’ inferests above.

By order of the Board

Joachim Eberhardt
Chairman Remuneration Committee
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The Board

Bob Scott, Chairman

Bob (63) is currently a non-executive director of the Royal Bank
of Scotland Group ple, Jardine Lloyd Thompson Group plc,
Focus DIY Group limited and Crimesfoppers Trust. He is also a
non-executive director of Swiss Reinsurance Company, Zurich.
Bob retired as Group Chief Executive of CGNU plc in 2001,
having previously held the same position with CGU plc and
General Accident plc, where he had been a director since
1992. He was also chairman of the Association of British
Insurers in 2000-2001, having been a board member for four
years and he was a member of the President’s Committee of
the CBI from 1998-2000.

John Condron, Chief Executive Officer

John (55) was previously the Managing Director of the Group,
when it was a division of BT. He continued as CEO of the
Group on ifs sale by BT. John is a member of the UK
Government's Advisory Committee on Advertising. John joined
BT in 1973 in the International Finance Division. He became
Strategy Manager for BT's White Pages Division in 1978
before joining Yell in 1980 as New Product Development
Manager. In 1987, John became the Markefing and Sales
Controller and, in 1992, he assumed the additional
responsibility of Managing Director of Yellow Pages Sales
Limited. In January 1994, he was appointed as the Managing
Director of the Yellow Pages Group.

John Davis, Chief Financial Officer

John (43) was Group Finance Director at Yahoo! Europe
before joining Yell as CFO in September 2000. Prior 1o that,
he worked for Pearson plc from 1997 to 2000 as Chief
Financial Officer for their US operations, and as a board
direcfor of Pearson Inc. He subsequently became Finance
Director of the Financial Times Group Llimited. John began his
career af Price Waterhouse, where he qualified as a
Chartered Accountant. From 1989-1997, he held a variety of
positions at EMAP ple, including Director of Corporate
Finance/Treasury and Finance Director of EMAP Radio.

Charles Carey

Charles (51) is President and Chief Executive Officer of
DIRECTV Inc, a position he has held since December 2003.
He also is a member of the DIRECTV Inc. Board of Directors.
As President and CEO Charles oversees the operations and
strategic direction of the DIRECTV Inc. companies, which
include DIRECTV Inc. in the US and DIRECTV Latin America.
Prior to joining DIRECTV Inc., Charles was Co-Chief Operating
Officer of News Corp. and President and Chief Executive
Officer of Sky Global Networks until his resignation in January
2002. He also served as Chairman and Chief Executive
Officer of the Fox Television Group until 2001. In addition fo

serving on the DIRECTV Inc. Board and News Corp. Board,
Charles is also a member of the Board of Directors of British
Sky Broadcasting and Gateway Inc. He is a Trustee of
Colgate University and a graduate of Colgate University and
Harvard Business School.

John Coghlan

John (47) is currently Deputy Chief Executive and Group
Finance Director of Exel plc. Prior fo joining Exel/Ocean
Group plc in 1995, he qualified as a chartered accountant in
1982 and worked for Arthur Andersen for eight years before
joining Tomkins plc, where he spent seven years in various
financial roles.

Joachim Eberhardt

Joachim (41] is currently the Executive Vice President of Global
Sales, Marketing and Service for DaimlerChrysler Motors LLC
in the US. Until 1 June 2003 he was President and CEO of
DaimlerChrysler UK Limited, a position he held since
November 1999. He is currently a non-executive director of a
number of DaimlerChrylser owned subsidiaries. Joachim holds
a Masters of Arts degree from the Academy for Administration
and Economics in Stuttgart, Germany and an MBA from New
York University Stern School of Business.

Lyndon Lea

Lyndon (36) is a founding partner of lion Capital. Lyndon
currently serves on the boards of Aber Diamond Corporation,
and various Cayman limited companies which wholly-own
Jimmy Choo, Weetabix, Materne, Aster City Cable and
Burton's Foods. Prior to founding Lion Capital he was a partner
and management committee member of Hicks, Muse, Tate &
Furst whose European business he cofounded in 1998.
Previously, he served at Glenisla, which was the European
affiliate of Kohlberg Kravis Roberts & Co. He previously served
in the investment banking division of Schroders in London and
in the mergers and acquisitions department of Goldman Sachs
in New York. Lyndon received his BA Honours in Business
Administration from the University of Western Ontario, Canada.

Lord Powell of Bayswater

Lord Powell (64) is currently Chairman of Sagitta Asset
Management and UK Chairman of Louis Vuitton Moet
Hennessy (LVMH). He is also a director of British
Mediterranean Airways, Caterpillar Inc., lVMH, Mandarin
Oriental Hotel Group, Matheson & Co, Northern Trust
Clobal Services, Schindler Holding and Textron Corporation.
Lord Powell is also a member of numerous international
advisory boards, Chairman or Trustee of several notfor-profit
organisations and a cross-bench member of the House

of lords.
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Operating and Financial Review and Prospects

The following information should be read in conjunction with the audited financial statements for Yell Group. The financial statements have
been prepared in accordance with generally accepted accounting principles in the UK (UK GAAP). UK GAAP differs in certain important
respects from generally accepted accounting principles in the US (US GAAP|. See the reconciliation of UK GAAP to US GAAP at Note
29 to the audited financial statements for the Group. US GAAP information is provided in this document because we have US employees
who have been granted share options.

Factors Affecting Results of Operations

Group Turnover

We are the leading provider of classified directory advertising and associated products and services in the UK and the leading
independent provider of classified telephone directory advertising in the US. We currently derive our turnover principally from sales of
advertisements in our printed directories, Yellow Pages, Yellow Book and Business Pages. We also generate turnover from online-related
activities such as online advertising, website design and domain-name sales and from our classified telephone directory service Yellow
Pages 118 24 7. Our sales and publishing cycle requires us to agree to an advertising sale often months in advance of the actual
delivery of the directories and recognition of the corresponding revenues. Therefore, we have better visibility of our expected nearterm
financial results than might otherwise be the case.

We recognise tumnover from advertisement sales for a printed directory when we have completed delivery of that directory. Because the
number and type of directories are not evenly distributed throughout the year, turnover and profits do not arise evenly over the year.
Therefore, certain periods have higherthan-average levels of turnover and profits, whilst others have lowerthan-average levels. For
example, during our 2005 financial year, the four financial quarters accounted for 22%, 25%, 23% and 30% of Group tumover,
respectively. Different directories may grow at different rates, such that growth may not be evenly distributed between quarters. We
somefimes have fo rephase our timing of disfributions into an earlier or lafer period for operational reasons, such as when we rescope
directories or infegrate acquisitions. Such changes can also affect the quarterly distribution of turnover. We recognise turnover from
non-printed directories and other activities over the life of the contract from the point at which the service is first provided or, in the case of
a single delivery, at the time of delivery.

Growth in our turnover is driven primarily by the volume of advertisement sales to new and existing advertisers and by new product
offerings. In the US, we have also experienced growth in turnover as a result of acquisitions of other independent directory publishers and
new printed directory launches.

Our ability fo increase turnover in the UK during the period under review was limited by the undertakings given to the UK Secrefary of
State for Trade and Industry in 2001, under which, from January 2002, we were required to limit the annual growth in advertising rates
in our UK printed Yellow Pages directories to RPI less % for an expected period of four years. This has restricted our ability fo raise prices
on advertisements within our printed Yellow Pages directories in the UK.

When RPI is less than 6%, this price cap requires us to reduce the price in absolute terms that we can charge our advertisers for placing
advertisements in our UK printed consumer classified directories. Relative fo inflation, our prices will decrease each year that the price cap
remains in effect. For example, if inflation as measured by RPI were 2% at the time prices are set for given directories in each of the four
years commencing January 2002, then advertisement prices would be reduced in absolute terms by 4% each year, and the prices in the
fourth year would be approximately 15% lower than they were when the new price cap fook effect. During our 2005 financial year, the
average price of advertising in our Yellow Pages directories decreased by 3.3%, as compared to a decrease of 4.8% during our 2004
financial year. We are not subject to any regulatory price constraints in the US.

In the 2005 financial year, 46% of the Group's turnover was affected by a price cap, as compared to 49% during the 2004 financial
year. In the 2005 financial year, 52% of our tumover came from our UK operations compared with 53% in the 2004 financial year.

While the current Competition Commission review of the market is underway, we will confinue to cut prices for advertising in our UK
Yellow Pages directories in line with the RPI less 6% formula.
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Cost of Sales

Our cost of sales consists principally of costs associated with the publication of directories, including advertising sales, paper, printing
and pre-press production, as well as bad debt expense. The principal components of advertising sales costs, which represent a significant
portion of our cost of sales, are employee costs of the sales force, including salaries, benefits and commissions, and associated direct
costs. We recognise the cost of sales for each directory on completion of delivery of that directory.

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

Paper is our largest raw material and one of our largest variable-cost items. In recent years paper prices have fluctuated significantly. In
the 2005 financial year, paper costs were equivalent to 6.6% of Group turnover and represented 10.6% of our tofal cost of sales in the
UK and 17.0% of our fotal cost of sales in the US.

Cost of sales also includes bad debt expense. Our UK business currently has low bad debt expense relative to our US business due to our
esfablished market position in the UK. Our Yellow Book directories business operates in a number of markets in which we are a relatively
new entrant, and as a result a higher proportion of our advertisers are new advertisers, a category in which historically we have
intentionally accepted a higher rate of bad debts. We believe that the benefits of our growth strategy in the US outweigh any risks
associated with the credit profile of our advertisers and, over time, as our newer direcfories become more established in their respective
markets, we expect that bad debt expense as a percentage of turnover in the US will decrease. Nevertheless, because we expect o
continue our growth strategy in the future, we expect our bad debt expense as a percentage of tumnover in the US to remain higher than
in the UK.

Distribution Costs and Administrative Costs

Our disfribution costs consist principally of amounts payable to third-party delivery companies with which we contract for the delivery of
our prinfed directories. Our distribution costs related to a directory are recognised when the direcfory is delivered.

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

Gross Profit Margins

The change in the geographic mix of our business, as well as the strategy we have pursued of rapid growth and geographic expansion
of our business in the US, has had an imporfant effect on our financial results during the periods under review, including our profit
margins. These facfors are expected fo continue affecting our financial results in the future.

In the US, the different market dynamics and the younger portfolio result in lower gross profit margins than in the UK. In the 2005
financial year, for example, our gross profit margin for our UK printed directories was 62.9%, compared to 44.3% for our US printed
directories. Qur overall gross profit margin is therefore affected and will continue to be affected fo the extent our US operations continue
to form an increasing portion of the geographic mix of our business.

We intend fo increase our focus on enhancing our operating efficiencies and organic growth in the US, and we believe there will be
opportunities fo improve our US gross profit margins as our US operations become more established.

Our prinfed directories business in the UK, which we view as more developed and which covers substantially all of the UK, has
historically had higher gross profit margins than those in the US.
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Year Ended 31 March 2005 Compared to Year Ended 31 March 2004

Group Turnover Year ended 31 March
2004 2005
£m %) £m %lbl

UK printed directories 593.9 50.0 612.1 47.6
Other UK products and services 41.0 3.5 52.3 4.1
Total UK turnover 634.9 53.5 664.4 51.7
US printed directories at constant exchange rateld! 552.0 46.5 675.0 52.5
Exchange impacttl — — (54.1) 4.2
Total US turnover 552.0 46.5 620.9 48.3
Group turnover 1,186.9 100.0 1,285.3 100.0

[a) Constant exchange rate states current year results af the same exchange rate as that used fo translate the previous year's results. Exchange impact is the difference between the results reported at a
constant exchange rate and the actual results reported using current year exchange rafes.

[b) The percentage of total Group turnover.

Group turnover increased by £98.4 million, or 8.3%, from £1,186.9 million in the 2004 financial year to £1,285.3 million in the 2005
financial year, reflecting increased turnover during the period from each business segment.

UK Turnover

UK printed direcfories turnover increased by 3.1%, or £18.2 million, during the 2005 financial year. Ve added almost 117,000 new
advertisers, exceeding our fargef of 100,000 new advertisers for the fifth successive year. We retained 75% of existing customers (74%
excluding national and key accounts). The decline from 77% last year primarily reflects increased competition and the substantial growth
in our advertiser base over the last five years as new customers typically dilute refention. As a result, the fotal number of unique print
advertisers was 478,000 compared with 480,000 last year.

Turnover per unique advertiser increased for all UK printed directories by 3.5% to £1,280 from £1,237, affer the effect of the 3.3% price
reduction on our Yellow Pages directories.

We rescoped 13 direcfories info 25 during the year, addressing changes in demographic, shopping and trading patterns and enabling
us to compete more effectively with the wide range of alternative classified information available to the user. We now publish 102 Yellow
Pages directories and offer full coverage of the UK, following the publication of the Hull directory for the first time.

Turnover from Yell.com, our UK online directory service, increased by £10.4 million, or 40.3%, from £25.8 million to £36.2 million.

This increase reflected the 36.9% increase in searchable advertisers to 141,000, including 23,000 who do not advertise in our printed
products. This brings our total UK unique advertisers to 501,000 compared to 498,000 last year. Through our channel neutral approach,
Yell.com has successfully captured new advertisers from new markets, taking advantage of the widening usage of the internet within the
classified advertising market.

In the year ahead we expect total UK turnover to grow af around 3% with a significant contribution from Yell.com.
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US Turnover

Turnover from US printed directories increased by £68.9 million, or 12.5%, from £552.0 million in the 2004 financial year to
£620.9 million for the 2005 financial year. Turnover was negatively affected by £54.1 million from a weakening US dollar. On a
constant US dollar basis, US turnover grew by £123.0 million, or 22.3%. The average exchange rates were approximately $1.85 to
£1.00 in the year ended 31 March 2005 and $1.69 to £1.00 in the prior year.

The Group had 455,000 unique advertisers in the US in the year ended 31 March 2005 compared to 386,000 in the prior year.
Average furnover per unique advertiser grew 3.7% from $2,434 to $2,525. Customer refention increased from 70% to 71%.

Of the 22.3% growth in turnover, excluding the effect of exchange rate movements, 14.2% was from organic turnover growth. This
included 11.1% from same-market growth, which benefitted from the successful relaunch of several major former Mcleod directories, as
compared with ©.0% last year. Directories from acquisitions that published for the first time in the most recent year are not included in the
same-market growth results.

Same-market growth is derived by comparing the turnover from directories {including rescoped directories) that we published in a period
with turnover from these same directories or predecessor directories covering substantially the same geographic area published in the
previous publishing cycle, which is not necessarily the same period in the prior financial year. Rescoped directories are those where we
redefine the geographic boundaries covered by one or more directories, which could include replacing one directory with multiple
directories or combining multiple directories into fewer direcfories.

Remaining growth was due to 19 new directory launches (contributing 3.1% to the growth) and 32 directories publishing for the first time
after acquisition (contributing 8.4% to the growth) offset by the effect of winding down certain operations (0.3% reduction).

In the year ahead, we expect organic turnover growth of around 12% helped by a heavy schedule of launches in the first half. We also
expect our 2005 acquisitions fo confribute an extra 1.5% of turnover in 20006.

Cost of Sales Year ended 31 March
2004 2005
£m %ol £m %)

UK printed directfories 228.0 38.4 231.7 37.9
Other UK products and services 12.4 30.2 14.6 27.9
Total UK cost of sales 240.4 37.9 246.3 37.1
US printed directories:

US printed direcfories at constant exchange ratelel 312.5 56.6 375.2 55.6
Exchange impactia) — — (29.2) 54.0
Total US cost of sales 312.5 56.6 346.0 557
Total cost of sales 552.9 46.6 592.3 46.1

(a) Constant exchange rate states current year results af the same exchange rate as that used fo translate the previous year's results. Exchange impact is the difference between the results reported at a
consfant exchange rate and the actual results reported using current year exchange rates.

(b) The percentage of related turnover.

Total cost of sales increased by £39.4 million, or 7.1%, compared to last year.

The £3.7 million, or 1.6%, increase in cost of sales for UK printed directories from £228.0 million in the 2004 financial year to
£231.7 million in the 2005 financial year reflected higher advertisement volumes. Cost of sales for other UK products and services
increased by £2.2 million, or 17.7%, from £12.4 million in the 2004 financial year to £14.6 million in the 2005 financial year,
reflecting the increased turnover from Yell.com.

Cost of sales for Yellow Book directories as a percentage of turnover was 55.7% in the 2005 financial year, as compared to 56.6% in
the 2004 financial year.

Our consolidated bad debt expense was £72.6 million, or 5.6% of Group turnover in the 2005 financial year, as compared with
£71.0 million, or 6.0% of Group turnover in the 2004 financial year. The charge for UK bad debts was 4.1% of UK printed directories
and other products and services turnover in 2005 and 4.5% in the 2004 financial year. The US bad debt expense was 7.3% of US
printed directories turnover in the 2005 financial year as compared to 7.7% in the 2004 financial year.
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Gross Profit and Gross Profit Margin Year ended 31 March
2004 2005
£m %) £m %lbl

UK printed direcfories 365.9 57.7 380.4 54.9
Other UK products and services 28.6 4.5 37.7 5.4
Total UK gross profit 394.5 62.2 418.1 60.3
US printed directories:

US printed directories at constant exchange ratelel 239.5 37.8 299.8 43.3
Exchange impactlal — — (24.9) (3.6)
Total US gross profit 239.5 37.8 274.9 39.7
Gross profit 634.0 100.0 693.0 100.0
Gross profit margin (%)

UK operations 62.1 62.9
US operations 43.4 44.3
Group fotal (%) 53.4 53.9

[a) Constant exchange rate states current year results at the same exchange rate as that used fo translate the previous year's results. Exchange impact is the difference between the results reported at a
constant exchange rate and the actual results reported using current year exchange rafes.

[b) The percentage of total gross profit.

The increase in gross profit as a percentage of Group turnover from 53.4% in the 2004 financial year to 53.9% in the 2005 financial
year reflected improved margins from both the UK and US operations.

Distribution Costs and Administrative Expenses

Distribution costs increased by £3.8 million, or 11.0%, from £34.5 million in the 2004 financial year (2.9% of Group turnover) to
£38.3 million in the 2005 financial year (3.0% of Group tumnover). Excluding the effects of the weakening dollar, distribution costs would
have increased by £6.0 million.

Administrative expenses decreased by £39.1 million, or 8.7%, from £449.1 million in the 2004 financial year to £410.0 million in the
2005 financial year. Excluding exceptional costs, administrative expenses increased by £14.5 million or 4.0% from £359.0 million to
£373.5 million.
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Group Operating Profit and EBITDA Year ended 31 March

2004 2005 Change
£m £m %

UK operations

Operating profit 129.8 170.6

Depreciation and amortisation 69.4 70.1

EBITDACI 199.2 240.7

Exceptional IPO costs 33.9 —

Adjusted EBITDA( 233.1 240.7 3.3

US operations

Operating profit 20.6 74

Depreciation and amortisation 50.2 51.5

EBITDA 70.8 125.6

Exceptional IPO cosfs 56.2 —

Exceptional litigation costs — 36.5

Exchange impacilb) — 14.3

Adjusted EBITDA at constant exchange rateltl 127.0 176.4 38.9

Exchange impact) — (14.3)

Adjusted EBITDA 127.0 162.1 27.6

Group

Total operating profit 150.4 244.7

Depreciation and amortisation 119.6 121.6

Group EBITDAla 270.0 366.3 35.7

Exceptional items Q0.1 36.5

Group adjusted EBITDA) 360.1 402.8 11.9

(a) EBITDA comprises total operating profit before depreciation and amortisation, both being non-cash items. EBITDA is not a measurement of performance under UK or US GAAP and you should not
consider EBITDA as an alternative fo [a) operating prof\l or net proﬁt (loss) {as defermined in accordance with generally accepted accounting principles), (b) cash flows from operating, investing or
financing activities (as determined in accordance with generally accepted accounting principles), or as a measure of our ability to meet cash needs or (c) any other measures of performance under
generally accepted accounting principles. EBITDA is not a direct measure of our liquidity, which is shown by the Group's cash flow statement and needs to be considered in the contfext of our
financial commitments. EBITDA may not be indicative of our historical operating results and is not meant to be predictive of our potential future results. We believe that EBITDA is a measure
commonly reported and widely used by investors in comparing performance on a consistent basis without regard to depreciation and amortisation, which can vary significantly depending upon
accounting methods (particularly when acquisitions have occurred) or non-operating factors. Accordingly, EBITDA has been disclosed in this report fo permit a more complete and comprehensive
analysis of our operating performance relative to other companies. Because all companies do not calculate EBITDA identically, our presentation of EBITDA may not be comparable to similarly fifled
measures of other companies. EBITDA is one of the key financial measures that we use fo assess our success in achieving growth and operational efficiencies.

(b Constant exchange rate states current year results at the same exchange rate as that used to translate the previous year's results. Exchange impact is the difference between the results reported af a
constant exchange rate and the actual results reported using current year exchange rafes.

Group adjusted EBITDA increased by £42.7 million, or 11.9%. Group adjusted EBITDA at a constant exchange rate increased by
£57.0 million, or 15.8%. The group adjusted EBITDA margin increased one percentage point to 31.3%, reflecting the strong US
performance.

Adjusted EBITDA from the UK operations increased by £7.6 million, or 3.3%. EBITDA from the UK operations increased 20.8% to
£240.7 million. Adjusted EBITDA growth primarily reflects the increased profitability of Yell.com. Yell.com reported EBITDA of

£9.6 million (operating profit of £7.8 million adding back depreciation of £1.8 million) for the 2005 financial year as compared to
£5.3 million (operating profit of £3.6 million adding back depreciation of £1.7 million) in the prior year. The printed directory adjusted
EBITDA margin decreased from 38.3% to 36.8%, and the overall UK adjusted EBITDA margin was 36.2% compared to 36.7% the year
before. In the year ahead, we expect the UK EBITDA margin fo reflect increasing competitive pressure and additional charges under
Infernational Financial Reporting Standards.

Adjusted EBITDA from our US operations increased by £35.1 million, or 27.6%, compared to the 2004 financial year. Including
exceptional items, EBITDA from Yellow Book for the 2005 financial year increased by £54.8 million compared to the 2004 financial
year. The adjusted EBITDA margin from our US operations increased to 26.1%, as we focused on increasing the benefit and yield from
our directory investments. We increased the profitability of our directories by leveraging our existing operations and administrative cost
base fo yield additional turnover from our directories without a corresponding increase in costs. In the year ahead, we expect the US
EBITDA margin will continue to grow.

49



50

YELL GROUP PLC

Net Interest Payable

Net inferest expense was £91.0 million, comprising both cash inferest and non-cash interest, in the 2005 financial year, compared to
£194.5 million in the 2004 financial year. Net interest expense in the 2005 financial year comprised £74.5 million of net interest paid
or fo be paid within a sixmonth period, £10.4 million of interest rolled-up info our longterm debt and £6.1 million of amortised financing
costs. Net inferest before exceptional items was £136.1 million in the 2004 financial year. The exceptional items of £58.4 million in
2004 comprised £36.4 million accelerated amortisation of deferred financing costs in connection with the repayment of the senior credit
facilities on 15 July 2003 and senior notes on 18 August 2003, £19.7 million early redemption of 35% of our senior notes on

18 August 2003, and £2.3 million arrangement fee on the undrawn revolving credit facility.

Taxation

Taxation before exceptional items was a charge of £73.2 million for the 2005 financial year and a charge of £44.2 million last year.
Tax credits in the amount of £13.7 million in the 2005 financial year and £37.2 million last year were recognised as a benefit arising
from exceptional items. Our future taxation charge will depend on our taxable income in the UK and the US. We expect our effective tax
rate fo be around 30% of profits before amortisation and tax in the 2006 financial year under current UK GAAP and around 33%

under IFRS.

Profit (Loss) Before and After Tax

After charging the exceptional costs, the profit on ordinary activities before tax was £153.7 million in the 2005 financial year as
compared to a loss of £44.1 million in the 2004 financial year. Excluding the effect of exceptional costs, the profit before taxation and
profit after taxation for the 2005 financial year would have been £190.2 million and £117.0 million respectively.

Earnings per Share

Adjusted diluted eamings per share were 30.4 pence before amortisation and exceptional costs; an increase of 20.2%. Basic earnings
per share before amortisation and exceptional costs were 30.8 pence. This compares with pro forma (before amortisation and as if the
IPO had occurred before the start of last year) basic earnings per share of 25.6 pence last year.

Liquidity

Apart from significant acquisitions which we have funded through a combination of borrowings, cash from contributions from the
investment funds from the former owners and cash flow from operations, we have funded our existing business largely from cash flows
generated from our operations. We believe that we have sufficient working capital fo meet our operating and capital expenditure

requirements. In addition, we have access to a £200.0 million revolving credit facility as part of the senior credit facilities, which expires
on 7 July 2008, none of which was drawn down at 31 March 2005.

Our net cash inflow from operating activities was £294.2 million in the 2004 financial year and £357.6 million in the 2005 financial
year, or a 21.6% increase.

Our net cash inflow from operating activities before payments of exceptional costs (2004-£33.8 million; 2005-£13.6 million) and after
capital expenditure (2004-£24.5 million; 2005-£24.0 million) increased from £303.5 million in the 2004 financial year to

£347.2 million in the 2005 financial year. As a percentage of adjusted EBITDA (cash conversion| it rose from 84.3% in the 2004
financial year to 86.2% in the 2005 financial year. We use cash conversion to monitor the efficiency of our operations in converting
earnings info cash. VWe expect to confinue fo convert around 80% of EBITDA to cash in the year ahead.

Free cash flow was £229.9 million, comprising net cash inflow from operating activities of £357.6 million, less interest of £72.2 million,
taxation paid of £31.5 million and purchase of fixed assets of £24.0 million. Free cash flow before the payment of exceptional items
was £243.5 million. We made an additional annual pension contribution of £8.2 million in the year, and expect to make an additional
annual confribution of approximately £8.5 million in the next financial year. These contributions are the first step in alleviating the

£69.6 million [net of tax] pension deficit reported under FRS 17. While the contributions reduce free cash flow, they have no effect on the
Group's profit and loss.

Net cash outflow from returns on investments and servicing of finance of £72.2 million for the 2005 financial year comprises
£72.2 million of cash pay inferest.

Net cash outflow for capital expenditures and financial investment comprises capital expenditure on fixed assefs and purchases of
subsidiary undertakings, net of cash acquired. Capital expenditure was £24.0 million in the 2005 financial year compared to

£24.5 million last year. The capital expenditure was principally in respect of the acquisition of fixed assets to support our sales force and
central administrative staff. VWe continued to augment our growth in the US with further selective acquisitions totalling £31.8 million in the
2005 financial year.
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Capital Resources
At 31 March 2005 we had cash of £55.5 million.

Since the year end, we have agreed a new £2 billion credit facility to refinance our existing bank debt and to fund an acquisition as
explained under ‘Post balance sheet event’ on page 52.

We expect that any other significant acquisitions or other significant expenditures, including those related to the development of our online
services, would in the future be financed through any one or more of operating cash flows, credit facilities and the issue of new debt and
equity securities.

We had net debt of £1,106.1 million at 31 March 2005, down £116.9 million from £1,223.0 million at 31 March 2004. Our net
debt at 31 March 2005 is equal to 2.7 times our adjusted EBITDA.

Payments due by period

Debt Within 1 year  1-3 years 3-5 years  After 5 years Total
£m £m £m £m £m
Llong-term loans and other borrowings
Term Loan A1 — denominated in sterling 90.0 150.0 304.0 — 544.0
Term Loan A2 — denominated in US dollars — — 315.6 — 315.6
Senior notes — — — 314.7 314.7
Revolving loan under senior credit facilities and other 1.3 — — — 1.3
Total debt Q1.3 150.0 619.6 314.7 1,175.6
Unamortised financing costs (14.0)
Cash at bank (55.5)
Net debt at end of the period 1,106.1

We are required to satisfy interest and principal payments on our borrowings as they become due. To the extent we are not able to fund
any principal payment at maturity or any interest payment when due from cash flow from operations, we would be required to refinance
this indebtedness pursuant to credit facilities and/or the issue of new debt and equity securities info the capital markets. Any failure to
raise additional funds necessary to achieve this would result in default under our debt covenants. We anticipate that we will have to
refinance in part the repayment of the senior nofes at maturity. No one has guaranteed our obligations under the senior notes or has any
obligation fo provide additional equity financing to us.

The ferms of the senior credit facilities require us to maintain specified consolidated financial ratios for net total debt to EBITDA, EBITDA to
nef cash inferest payable and, until 31 March 2005, net senior debt to EBITDA. Cerfain of these financial rafios have to be prepared for
the preceding twelve-month period and reported to the providers of the senior credit facilities on a sixmonthly basis. VWe have maintained
the financial ratios for the year ended 31 March 2005 in compliance with these debt covenants.

Commitments

The following table sets forth our contractual obligations and their maturity dates as at 31 March 2005:

Debt Within 1 year  1-3 years 3-5 years  After 5 years Total
£m £m £m £m £m
longterm debt 20.0 150.0 619.6 314.7 1,174.3
Operating lease obligations 13.7 23.5 19.0 29.4 85.6
Finance lease obligations 1.3 — — — 1.3
Estimated interest paymentslal 68.6 149.8 85.8 504 354.6
Total 173.6 323.3 724.4 394.5 1,615.8

(a) Interest payments have been estimated based on the assumptions that (1) the longterm debt principal repayments are the same as those presented in this fable; (2) floating rafe interest rates are the
same as those implicit in the longterm yield curve (one month LIBOR on UK senior debt remaining at 4.9% in April 2005 to March 2007 and one month LIBOR on US senior debt increasing from
2.7% in April 2005 to 4.7% by March 2007); (3] floating inferest rates do not change after March 2007; and (4) the US Dollar to British Pound exchange rate is $1.90: £1.00 in all future
periods. Our estimated inferest payments should not be relied on as fact, because interest rates and exchange rates could vary materially from those that we assumed.

There were no purchase commitments or other longterm liabilities as at 31 March 2005 other than those stated above.
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Other Matters
Off-Balance Sheet Arrangements

We do not have any offbalance sheet arrangements other than the hedges discussed in this document.

Acquisitions

In the year ended 31 March 2005, we acquired various directories for an aggregate purchase price of $60.0 million (£31.8 million).
These acquisitions gave rise to £27.0 million of goodwill recorded in the year. In the year ended 31 March 2004, we acquired
directories in the US (including Feist) for an aggregate purchase price of $198.9 million (£108.6 million) plus expenses of $0.5 million
(£0.3 million). These acquisitions gave rise fo £100.4 million of goodwill recorded in that year.

Post Balance Sheet Event

On 17 May 2005, we announced that our US business had entered into a definitive agreement for the purchase (the Acquisition)
of Transwestern Holdings, L.P. (Transwestern) from Thomas H. Lee Partners, CIVC Partners, LLC and Transwestern management for
$1,575 million (£829 million) in cash. Transwestern is a leading independent directory publisher in the US, with an extensive
footprint in 25 states, including core positions in California and Texas, which complements Yellow Book's footprint. Transwestern
published 332 directories during the year ended 31 December 2004. Transwestern also offers online directory advertising services
through WorldPages.com.

The Acquisition establishes Yell as the third largest directory publisher globally and Yellow Book as the fifth largest directory
publisher in the US, based on US pro forma revenues in excess of $1.4 billion for the financial year 2005. The acquisition further
strengthens our position as a leading independent directory publisher in the US.

At 17 May 2005 we had agreed in principle a new £2 billion credit facility, fully underwritten by ABN AMRO, BNP paribas,
Citibank, HSBC and JPMorgan Chase, to refinance all of our existing bank debt of £860 million and to fund the Acquisition, if the
Acquisition is completed. Our senior notes remain unaffected.

Based on Yell's and Transwesfern’s strong cash generation, we expect our leverage ratio (net debt/pro forma EBITDA] to reach

4.0 times by 31 March 2006.

The Acquisition is subject to shareholder approval and Hart Scott Rodino clearance in the USA. Therefore, completion of the
Acquisition cannot be assured.

Litigation
The exceptional costs of £36.5 million (£22.8 million after tax) in the year ended 31 March 2005 are the estimated costs relafing
to lawsuits brought against Yellow Book USA in relation to an advertising campaign that finished in 2004.

As we previously disclosed, a lawsuit filed by Verizon was seftled in October 2004. Following publication of our half year results,
Yellow Book USA was served with complaints filed as class actions in five US states and the District of Columbia. In these actions,
the plainfiffs allege violations of consumer protection legislation and are placing reliance on findings of the New York court in the
now settled suit brought against Yellow Book USA by Verizon. On 13 May 2005, the court in New Jersey gave its preliminary
approval to a comprehensive national setflement, with no admission of liability. Notice of the terms of settlement will be published to
class members and the final approval hearing is anficipated to be held in late summer 2005.

Effect of the IPO
The IPO in July 2003 raised £433.6 million (gross proceeds).

We used the proceeds to sefile £109.5 million payable on the vendor loan notes; to pay share issue costs of £23.7 million; to pay
£79.6 million of exceptional costs; to repay £48.3 million of debt under the senior credit facilities; and to redeem 35% (£172.5 million)
of the senior notes pursuant fo the optional redemption features under the indentures. We also replaced our remaining senior credit
facilities with new senior credit facilities of £664 million and $596 million and a revolving credit facility of £200 million.

As a result of the capitalraising, we incurred a number of exceptional or one-off costs, including: cash and non-cash interest charges
relating to premiums paid in connection with the redemption of the senior notes and to the write-off of deferred finance costs; charges
relating to option grants under existing share ownership plans; fees paid to the owners before the IPO; and other transaction fees and
costs arising out of the IPO. In addition, participants in a plan implemented for certain key employees of Yellow Book and its subsidiaries
were enfifled to a payment under the Yellow Book Phantom DDB Plan, under which the participants as a group are freated economically
as if they had invested approximately £32 million in the Group in the same manner as the funds advanced by the owners before the IPO.
We recorded a compensation charge of $63 million (£39 million) in connection with this. In satisfaction of those obligations, the
participants in the Yellow Book Phantom DDB Plan exchanged their interests in the plan for Ordinary shares in the Company.
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Net Pension Liabi|ity

We currently operate a defined benefit pension scheme for our UK employees employed before 1 October 2001 that is accounted for on
the basis of Statement of Standard Accounting Practice 24: Accounting for Pension Costs (SSAP 24). At the last valuation date,

5 April 2002, under SSAP 24 and on an ongoing basis, the assets of the scheme were sufficient to cover 102% of accrued benefits.
Although there has been no formal valuation since this time, it is likely that the funding position has worsened due to adverse changes in
the capital markets and increased longevity.

We have also complied with the transitional disclosure requirements of UK Financial Reporting Standard 17: Refirement Benefits

(FRS 17). Valuations of this scheme for the purposes of FRS 17 were carried out at 31 March 2004 and 31 March 2005 by a
qualified independent actuary. The liability, net of tax, measured in accordance with FRS 17 was £69.6 million at 31 March 2005
[2004-£46.5 million). The deficit at 31 March 2004 arose primarily as a result of adverse conditions in the capital markes.

The increase in the deficit in the 2005 financial year primarily reflects the increase in the liabilities of the scheme as a result of changing
our assumptions regarding how long scheme members will live after retirement.

Our employer pension contribution fo the defined benefit pension scheme during the 2005 financial year was £16.2 million
[2004-£9.4 million), including an additional annual contribution of £8.2 million. We expect to make an additional annual contribution
of approximately £8.5 million in the next financial year. These additional contributions are the first step in alleviating the £69.6 million
(net of tax) pension deficit reported under FRS 17. Full defails of the SSAP 24 and FRS 17 disclosures are given in note 24 of the notes
fo the financial statements.

Treasury Policy

Our treasury operation's primary role is to manage liquidity, investment funding and our financial risk, including risk from volatility in
currency and inferest rates and counterparty credit risk. The treasury operation is not a profit centre and its objective is to manage risk af
optimum cost.

Our Board sefs the freasury department’s policy and its acfivities are subject to a set of controls commensurate with the magnitude of the
investments and borrowings under its management. Counterparty credit risk is closely monitored and managed within controls set by our
Board. It is likely that derivative financial instruments, including forward foreign exchange contracts, if entered into, will be used only for
hedging purposes.

Market-Related Risks

Inferest is payable under our senior credit facilities at a variable rate. We could, therefore, be adversely affected if inferest rates were to
rise significantly. Under the senior credit facilities agreement dated 8 July 2003 we were required to have fixed or capped interest on at
least 50% of net interest payments during the 21 months following each month end. However, this requirement ceased once net debt fell
below 3.5 times EBITDA. Even so, we have fixed interest on 50% of the indebtedness under the senior credit facilities using interest rate
swaps over the period to March 2007, with a review of this strategy on a quarterly basis. When combined with the fixed rate senior
notes, we have fixed our inferest rates on approximately 65% of our total gross debt until March 2007, falling to approximately 32%
thereafter. At 31 March 2005, we had £2.9 million net unrecognised gains on these instruments that will be recognised when the interest
is paid.

All of these instruments are enfered into for hedging purposes and, under UK GAAP, gains and losses on these instruments are deferred
and only recognised in income when the underlying transaction is recorded. Such instruments have not been designated and do not
qualify for hedge accounting under the Financial Accounting Standards Board (FASB) Statement of Financial Accounting Standards

No 133: Accounting for Derivative Instruments and Hedging Activities for US GAAP purposes.

All significant cash inflows and outflows associated with our operations in the UK are denominated in pounds sterling, and all significant
cash inflows and outflows associated with our operations in the US are denominated in US dollars. However, our financial statements are
presented in pounds sterling, and changes in the exchange rate between the US dollar and pounds sterling will affect the translation of
the results of our operations info pounds sferling. The composition of our debt partially hedges exchange rate fluctuations, because 41.9%
of our debt and 35.7% of our net interest expense are denominated in US dollars, thereby reducing our US EBITDA exposure by
approximately 18.5%. We do not currently intend to use derivative instruments to hedge any foreign exchange translation rate risk relating
to US dollar-denominated notes or other US financial liabilities, although we will continue to review this practice.

At 31 March 2005, we had £463.5 million of borrowings denominated in US dollars net of deferred financing fees, and

£851.0 million of borrowings, also net of deferred financing fees, that accrue inferest at variable rates, before taking into account
hedging arrangements. The following examples illustrate the effect certain changes in foreign exchange rates and inferest rates would
have had in the 2005 financial year. The following discussion of estimated amounts generated from the sensitivity analysis is forward-
looking and involves risks and uncertainties. If the amount or mix of longterm borrowings is different, then the following examples may not
be indicative of the effects of changing exchange rates and interest rafes.

If the variable inferest rates had been a full percentage point higher or lower with no change in foreign exchange rates, then the interest
payable with respect fo our variable-rate indebtedness in the 2005 financial year would have been £3.0 million higher or lower taking
info account our hedging arrangements, or £8.5 million higher or lower without taking info account hedging arrangements.
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If the average exchange rafe of the US dollar as measured against the pound sterling had been 10% higher or lower, with no change in
variable rates of inferest, then the inferest payable in the 2005 financial year would have been approximately £3.8 million lower or
£4.6 million higher, respectively.

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

Further information on financial instruments and our risk management is discussed in note 17 of the nofes to the financial statements.

Significant Differences between UK and US GAAP

Our consolidated financial statements are prepared in accordance with UK GAAP, which differ in certain respects from US GAAP.
Differences result primarily from acquisition accounting, which affects the accounting for directories in progress, goodwill and other
intangibles, and taxation. Timing differences also arise when recognising cerfain costs associated with direcfories in progress, interest that
is fixed by derivative financial instruments, and deferred tax assefs associated with net operating losses in the US. Differences in
accounting for pensions arise from the requirements to use different actuarial methods and assumptions. Under UK GAAP, dividends are
recorded in the period in respect of which they are declared (in the case of inferim or any special dividends) or proposed by the Board to
the shareholders (in the case of final dividends). Under US GAAP, dividends are recorded in the period in which dividends are declared.
See note 28 of the notes to the financial statements on differences between US GAAP and UK GAAP.

Recent US GAAP Accounting Pronouncements

In December 2004, the FASB issued a revision of Statement of Financial Accounting Standards No. 123R, Accounting for Stock-Based
Compensation (SFAS 123R). This statement establishes standards for the accounting for transactions in which an enfity exchanges its
equity instruments for goods or services. This stafement requires a public entity to measure the cost of employee services received in
exchange for an award of equity instruments based on the grantdate fair value of the award. We believe that we already comply with
this requirement and do not expect adoption of this revision to the standard to have a material effect on our consolidated financial
position or results of operations.

International Financial Reporting Standards

In June 2002, the Council of Ministers of the European Union approved a regulation (the Regulation) requiring all companies that are
governed by the law of a Member State of the European Union and whose securities are admitted fo trading on a regulated market of
any Member State to prepare their consolidated financial statements in accordance with Infernational Financial Reporting Standards (IFRS)
as adopted by the European Union. The Regulation is effective for each financial year starting on or affer 1 January 2005. Accordingly,
we have adopted IFRS from 1 April 2005.

Our first results under IFRS will be for the three months ending 30 June 2005. The date of transition fo IFRS is 1 April 2004. We have
published separately from this report 2005 conversion statements that set out the effects of the transition from UK GAAP to IFRS on our
balance sheet at the date of transition and on the quarterly results since transition. These statements have been prepared on the basis of
our best knowledge of what IFRS may require at 31 March 2006. The current standards are subject to ongoing review and inferpretation.
There is a possibility that IFRS at 31 March 2006 will be different from what we currently expect. Therefore, the financial information for
the 2005 financial year that we publish in our audited accounts for the year ending 31 March 2006 may be different from that
published in our conversion statements.

The conversion statements include the three months ended 30 June 2004, six months ended 30 September 2004, the nine months ended
31 December 2004 and the year ended 31 March 2005. These statements have been prepared on the basis of IFRS expected to be
available at 31 March 2006. These are subject to ongoing review and endorsement by the EU or possible amendment and are,
therefore, sfill subject to change.

We have included our accounting policies as revised under IFRS in the conversion statements. The primary changes fo our published
results arise from:

e Disconfinuing goodwill amortisation unless the value of goodwill is impaired

e Accounting for pensions on a basis similar to what would have been required under FRS17 as described in Note 24 to the financia
statements in this annual report

® Including in employee costs the fair value of equity instruments granted to employees
® Increasing the fax charge to remove certain benefits recognised under UK GAAP

Our unaudited adjusted EBITDA under IFRS for the year ended 31 March 2005 is 2.4% lower than under UK GAAP at £393.0 million.
Unaudited profit before tax is £234.4 million and profit after tax is £162.5 million, 52.5% and 72.5% higher, respectively, primarily due
to discontinuing goodwill amortisation. The adjustments do not affect the reported cash flows from operations. Addititonal information
regarding the effects of IFRS on our 2005 results is provided in our conversion statements, which are on our website www.yellgroup.com.
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UK Regulation

In August 2004 the Office of Fair Trading (OFT) announced a review of Yell UK's undertakings in respect of our Yellow Pages directories.
In November 2004 the OFT announced this review would take the form of a markef study under the terms of the Enterprise Act. At the
conclusion of their study in April 2005, the OFT referred what it defined as ‘classified directory advertising services' to the Competition
Commission for investigation.

In the ten years since the Monopolies and Mergers Commission completed ifs first review, the classified advertising market has become
increasingly dynamic and aggressively competitive. Recently there have been a number of new entrants into the market. These include
printed directories from BT and Trinity Mirror, more than 80 phone-based services and numerous online services. We believe that this has
served advertisers and users well, and that the market is still evolving.

The Commission’s administrative timetable allows for the publication of its final report by the end of June 2006. It is not bound in the
remedies it can apply and therefore a wide range of outcomes is possible.

We are committed to playing a proactive role in the investigation. Our infernal team is supported by appropriate external advisers to
ensure that our arguments are properly supported and heard.

Critical Accounting Estimates

In general, our accounting policies under UK GAAP are consistent with those generally adopted by others operating within the same
industry in the UK. Our accounting policies are summarised in note 1 of the notes to the financial statements.

In preparing the consolidated financial statements, our management has made its best estimates and judgements of cerfain 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 fo 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, or matters that
are inherently uncerfain.

Allowance for doubtful debts Debtors are reduced by an allowance 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 have demonstrated the ability to make
reasonable and reliable estimates of allowances for doubtful accounts based on significant historical experience. Whilst such bad debts
have historically been within our expectations and the provisions established, we cannot guarantee that we will continue to experience the
same credit loss rates that we have in the past.

If our allowance for credit losses as a percentage of turnover had been 1.0% higher or lower during the year ended 31 March 2005,
then profit before tax would have varied by approximately £13 million.

Goodwill and tangible fixed assets Goodwill and tangible fixed assets are long-lived assets that are amortised over their useful lives.
Useful lives are based on management's estimates of the period that the assets will generate revenue. If the useful economic lives had
increased or decreased by an average of one year during the year ended 31 March 2005, then our amortisation charge would have
varied by approximately £5 million. Our depreciation charge would have varied by approximately £6 million if the useful lives had
increased by an average of one year, or by approximately £13 million if the useful lives had decreased by an average of one year.
long-lived assets are reviewed for impairment whenever events or changes in circumstances indicate that their carrying amount may nof
be recoverable and at the end of the first full year following acquisition.

Historically, we have not realised large gains or losses on disposals of fixed assets.

Pensions The defermination of our obligation and expense for pensions is dependent on our selection of certain assumptions used by
actuaries in calculating such amounts. Those assumptions are described in note 24 of the notes to the financial statements and include,
amongst others, the discount rate, the expected long-erm rafe of return on plan assets and rafes of increase in compensation. Whilst we
believe that our assumptions are appropriate, significant differences in our actual experience or significant changes in our assumptions
may materially affect the amount of our future pension obligations, future valuation adjusiments in the statement of total recognised gains
and losses and our future employee expenses.

Taxes 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 are prudent and
appropriate, significant differences in our actual experience may materially affect our future tax charges. We recognise deferred tax
assets and liabilities arising from timing differences where we have a 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 more likely than not to be realised. Should we defermine that we
would be able to realise our deferred tax assets in the future in excess of our net recorded amount, an adjustment to the deferred tax
assefs would increase income in the period such determination was made. In the year ended 31 March 2005, we increased our net
profit for the year by £5.8 million when we recognised previously unrecognised deferred tax assefs that we believe we will realise in the
near future. At 31 March 2005 we have recognised all our potential deferred tax assets.

Lawsuit Costs The defermination of our obligation and expense for the exceptional lawsuits are based on management's best estimates
after taking into consideration appropriate advice from legal experts.
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Current Trading and Prospects
Since 31 March 2005, trading has been in line with our expectations.

We have put in place substantial groundwork to ensure that our growth continues in the current financial year. Our strong cash generation
should allow us fo continue to finance acquisitions in the US and grow dividends in line with earnings.

Dividend Policy

The total dividend for the year ended 31 March 2005 will be £88.3 million. An interim dividend of 4.2 pence per share was paid on
17 December 2004 to shareholders registered on 19 November 2004, and a final dividend of 8.4 pence per share will be paid on
19 August 2005 to shareholders registered on 22 July 2005 subject to approval by the shareholders of the company.

Statement of Directors’ Responsibilities

Company law requires the directors to prepare financial statements for each financial year that give a true and fair view of the state of
affairs of the Company and the Group and of the profit or loss 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 standards have been followed, subject to any material departures disclosed and explained in the
financial statements

* Prepare the financial statements on a going concern basis unless it is inappropriate to presume that the Company will continue in
business

The directors confirm that they have complied with the above requirements in preparing the financial statements.

The directors are responsible for keeping proper accounting records that disclose with reasonable accuracy at any time the financial
position of the Company and the Group and enable them fo ensure that the financial statements comply with the Companies Act 1985.
They are also responsible for safeguarding the assets of the Company and the Group and hence for taking reasonable steps for the
prevention and detection of fraud and 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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Auditors’ Report

Yell Group plc
Independent Auditors’ Report to the Members of Yell Group plc

We have audited the financial statements which comprise the consolidated profit and loss account, the balance sheets, the consolidated
cash flow statement, the consolidated statement of total recognised gains and losses and the related notes. We have also audited the
disclosures required by Part 3 of Schedule 7A of the Companies Act 1985 contained in the direcfors’ remuneration report (the
auditable part).

Respective responsibilities of directors and auditors

The directors’ responsibihﬁes for preparing the annual report and the financial statements in accordance with opp|icob|e United Kingdom
law and accounting standards are set out in the statement of directors’ responsibilities. The directors are also responsible for preparing the
directors’ remuneration report.

Our responsibility is to audit the financial statements and the auditable part of the directors’ remuneration report in accordance with
relevant legal and regulatory requirements and UK Auditing Standards issued by the Auditing Practices Board. 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 do not, in giving this opinion, accept or assume responsibility for any other purpose or to any
other person to whom this report is shown or info 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 financial statements and
the auditable part of the directors’ remuneration report have been properly prepared in accordance with the Companies Act 1985. We
also report to you if, in our opinion, the directors’ report is not consistent with the financial statements, if the Company has not kept proper
accounting records, if we have not received all the information and explanations we require for our audit, or if information specified by
law regarding directors’ remuneration and transactions is not disclosed.

We read the other information contained in the annual report and consider the implications for our report if we become aware of any
apparent misstatements or material inconsistencies with the financial statements. The other information comprises only the chairman’s
statement, the chief executive officer’s review, the chief financial officer’s review, the operating and financial review, the governance and
responsibility statements, the five year financial summary and the two year operational summary.

We review whether the corporate governance statement reflects the Company’s compliance with the nine provisions of the 2003 FRC
Combined Code specified for our review by the Listing Rules of the Financial Services Authority, and we report if it does not. We are not
required fo consider whether the Board's statements on internal control cover all risks and controls, or to form an opinion on the
effectiveness of the Group's corporate governance procedures or ifs risk and control procedures.

Basis of Audit Opinion

We conducted our audit in accordance with auditing standards 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 auditable part of the directors’
remuneration report. It also includes an assessment of the significant estimates and judgements made by the directors in the preparation of
the financial statements, and of whether the accounting policies are appropriate to the Company's circumstances, consistently applied and
adequately disclosed.

We planned and performed our audit so as to obtain all the information and explanations which we considered necessary in order o
provide us with sufficient evidence to give reasonable assurance that the financial statements and the auditable part of the directors’
remuneration report 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.

Opinion
In our opinion:

e the financial statements give a true and fair view of the state of affairs of the Company and the Group at 31 March 2005 and of the
profit and cash flows of the Group for the year then ended

e the financial statements have been properly prepared in accordance with the Companies Act 1985

e those parts of the directors’ remuneration report required by Part 3 of Schedule 7A to the Companies Act 1985 have been properly
prepared in accordance with the Companies Act 1985

PricewaterhouseCoopers LLP
Chartered Accountants and Registered Auditors
london

6 June 2005
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Consolidated Profit and Loss Account

Year ended 31 March

(Continuing Operations) Notes 2004 2005
£m £m
Turnover 2 1,186.9 1,285.3
Cost of sales (552.9) (592.3)
Gross profit 634.0 693.0
Distribution costs (34.5) (38.3)
Administrative expenses
Ongoing activities (359.0) (373.5)
Exceptional items 3 (20.1) (36.5)
(449.1) (410.0)
Operating profit 4 150.4 244.7
Net interest payable
Ongoing activities (136.1) (91.0)
Exceptional items 3 (58.4) —
6 (194.5) (91.0)
(Loss) profit on ordinary activities before taxation (44.1) 153.7
Tax credit (charge) on (loss) profit on ordinary activities
Before exceptional items (44.2) (73.2)
On exceptional items 3 37.2 13.7
Taxation 7 (7.0) (59.5)
(Loss) profit on ordinary activities after taxation (51.1) Q4.2
Dividends 8 (62.8) (88.3)
(Loss) profit for the financial year (113.9) 5.9
Earnings (loss) per share
Basic (loss) earnings per share % (8.9)p 13.4p
Diluted (loss) earnings per share Q (8.9)p 13.3p
Eamings per share before exceptional items and amortisationle)
Basic Q 25.6p 30.8p
Diluted % 25.3p 30.4p

[a) Earnings per share before exceptional items and goodwill amortisation for the year ended 31 March 2004 has been adjusted as though our initial public offering and debt refinancing had
occurred and non-recurring resfructuring costs had been incurred before 31 March 2003

There is no difference between the (loss] profit on ordinary activities before taxation and the (loss) profit for the year stated above and
their historic cost equivalents.

Statement of Total Recognised Gains and Losses

Year ended 31 March

(Continuing Operations) Notes 2004 2005
£m £m
(Loss) profit for the financial year 20 (51.1) 04.2
Currency movements 20 (65.0) (13.4)
Total recognised (losses) gains for the financial year (116.1) 80.8
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Group and Company Balance Sheets

Group Company
At 31 March
Notes 2004 2005 2004 2005
£m £m £m £m

Fixed assets
Intangible assets 10 1,725.3 1,635.0 — —
Tangible assets 11 45.9 47 .8 — —
Investment 12 1.8 2.0 1,170.0 1,470.0
Total fixed assets 1,773.0 1,684.8 1,170.0 1,470.0
Current assets
Stocks 13 151.9 172.6 — —
Debtors
Amounts falling due after more than one year 34.7 18.7 831.2 478.5
Amounts falling due within one year 4259 460.0 41.9 58.9

14 460.6 478.7 873.1 537.4
Cash at bank and in hand 22 187 555 0.3 2.4
Total current assets 631.2 706.8 873.4 539.8
Creditors: amounts falling due within one year
loans and other borrowings 16,22 (85.8) (91.3) — —
Other creditors 18 (273.0) (345.7) 42.0) (59.1)
Total creditors: amounts falling due within one year (358.8) (437.0) (42.0) (59.1)
Net current assets 272.4 269.8 831.4 480.7
Total assets less current liabilities 2,045.4 1,054.6 2,001.4 1,850.7
Creditors: amounts falling due after more than one year
Loans and other borrowings 16,22 (1,155.9) (1,070.3) — —
Total creditors: amounts falling due after more than one year (1,155.9] (1,070.3) — —
Net assets 889.5 884.3 2,001 .4 1,950.7
Capital and reserves
Called up share capital 19,20 7.0 7.0 7.0 7.0
Share premium account 20 1,184.7 1,191.0 1,184.7 1,191.0
Profit and loss account (deficit) 20 (302.2) (313.7) 809.7 7527
Equity shareholders’ funds 889.5 884.3 2,001.4 19507

The financial statements on pages 58-103 were approved by the board of directors on 6 June 2005.

John Condron John Davis
Director and Chief Executive Officer Director and Chief Financial Officer
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Consolidated Cash Flow Statement

Year ended 31 March

Notes 2004 2005
£m £m

Net cash inflow from operating activities 204.2 357.6
Returns on investments and servicing of finance
Net inferest paid (120.4) (72.2)
Redemption premium paid (19.7) —
Finance fees paid (16.4) —
Net cash outflow from returns on investments and servicing of finance (156.5) (72.2)
Taxation (13.7) (31.5)
Capital expenditure and financial investment
Purchase of tangible fixed assets, net of sales proceeds (24.5) (24.0)
Net cash outflow for capital expenditure (24.5) (24.0)
Acquisitions
Purchase of subsidiary undertakings, net of cash acquired 21 (108.9) (31.8)
Net cash outflow for acquisitions (108.9) (31.8)
Equity dividends paid (20.9) (71.7)
Net cash (outflow) inflow before financing (30.3) 127.0
Financing
Issue of ordinary share capital 22 433.6 3.4
Expenses paid in connection with share issue 22 (23.7) —
Purchase of own shares 22 (5.8) (6.6)
New loans issued 22 1,036.0 —
Borrowings repaid 22 (1,418.4) (85.0)
Net cash inflow (outflow) from financing 21.7 (88.2)
(Decrease) increase in net cash in the year (8.6) 38.8

Reconciliation of Operating Profit to Net Cash Inflow from Operating Activities

Year ended 31 March

Notes 2004 2005
£m £m

Total operating profit 150.4 244.7
Depreciation 11 22.9 23.0
Goodwill amortisation 10 Q6.7 98.6
Employee costs seftled in shares 491 2.5
Increase in stocks (19.5) (23.0)
Increase in debtors (3.8) (38.4)
(Decrease) increase in creditors (3.7) 47 .3
Other 2.1 2.9
Net cash inflow from operating activities 2904.2 357.6
Net cash inflow from operating activities 2042 357.6
Cash payments for exceptional costs included in operating profit 33.8 13.6
Purchase of tangible fixed assets, nef of sales proceeds (24.5) (24.0)
Net cash inflow from operating activities before payments of

exceptional costs and after capital expenditure 303.5 347.2
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1. Basis of Preparation, Consolidation and Accounting Policies

Basis of Preparation and Consolidation

The financial statements have been prepared under the historical cost convention, in accordance with applicable accounting standards in
the UK and the Companies Act 1985. These differ significantly to those in the US and a reconciliation to generally accepted accounting
principles in the US (US GAAP) is provided in note 29. A summary of the more important Group accounting policies, which have been
consistently applied, is set out below.

The Group financial statements consolidate the financial statements of the Company and all subsidiaries for the year ended
31 March 2005.

Where the financial statements of subsidiary undertakings do not conform with the Yell Group's accounting policies, appropriate
adjustments are made on consolidation in order fo present the Yell Group consolidated financial statements on a consistent basis.

All companies within the Yell Group during the period of ownership have coterminous financial years. All fransactions between the

Yell Group's businesses have been eliminated in the preparation of these consolidated financial statements. The results of companies and
businesses acquired during the period are included in the consolidated financial statements from their respective dates of acquisition.

Infra-group transactions, which have been eliminated on consolidation of the Group, have not been disclosed, as permitted by FRS 8:
Related Party Disclosures.

The preparation of the consolidated financial statements requires management to make estimates and assumptions that affect the reported
amounts of assefs and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported
amounts of income and expenditure during the reporting period. Actual results could differ from those estimates. Estimates are used
principally when accounting for provision for doubtful debts, amortisation of goodwill, depreciation, employee pension, lawsuit costs
and faxes.

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

Accounting Policies
(a) Turnover

Group tumnover, after deduction of sales allowances, value added tax and other sales taxes, comprises the value of products provided by
Group undertakings. Turnover from classified directories, Business Pages and other directories, mainly comprising advertising revenue, is
recognised in the profit and loss account upon complefion of delivery to the users of the directories. Other turnover, principally from Yellow
Pages 118 24 7 and Yell.com, is recognised from the point at which service is first provided over the life of the contract.

(b) Cost of sales

Cost of sales are the costs incurred in producing directories and other Group products, including costs of the sales force and certain sales
overheads dedicated to the sale of advertising. Charges for doubtful debts are also included within cost of sales and are charged fo the
profit and loss account as a percentage of turnover based upon the actual bad debt experience as a proportion of total billings.

(c) Advertising

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

(d) Interest

Interest payable is charged as incurred on an accruals basis.

(e) Foreign currencies

On consolidation, the assefs and liabilities of foreign undertakings are translated into sterling at yearend exchange rates. The results of
foreign undertakings are translated info sterling at average rates of exchange for the period.

Exchange differences arising from the refranslation at period-end exchange rates of the net investment in foreign undertakings, less
exchange differences on borrowings that finance or provide a hedge against those undertakings, are taken through the statement of total
recognised gains and losses fo reserves and are also disclosed in nofe 20.

All other exchange gains or losses are dealt with through the profit and loss account.
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() Intangible fixed assets

Goodwill arising from the purchase of subsidiary undertakings represents the excess of the fair value of the purchase consideration over
the fair value of the net assefs acquired and is amortised on a sfraightline basis from the time of the acquisition over ifs estimated useful
economic life. Estimated useful life is determined affer taking info account such factors as the nature and age of the business, as well as
the typical life span of the acquired products to which the goodwill attaches. Goodwill in respect of all acquired businesses is amortised
over 20 years.

(g) Tangible fixed assets

Tangible fixed assets are stated at historical cost less depreciation. Cost comprises the purchase price and any other costs of bringing an
asset info use. Depreciation is provided on tangible fixed assefs on a straightline basis from the time they are available for use, so as to
write off their cosfs over their estimated useful economic lives taking into account any expected residual values.

The lives assigned to tangible fixed assets are:

Buildings 40 years
leasehold improvements 5 years or life of lease if less than 5 years
Office equipment 2-6 years

(h) Asset impairment

Intangible and tangible fixed assets are tested for impairment when an event that might affect asset values has occurred. An impairment
loss is recognised fo the extent that the carrying amount cannot be recovered either by selling the asset or by the discounted future
earnings from operating the assefs. Goodwill is subject to an impairment review at the end of the first full year following an acquisition
and at any other time when the directors believe that an impairment may have occurred.

(i) Investments

Investments in subsidiary undertakings in the financial statements of the Company are carried at Directors’ valuation and are valued at
least once every three years, but earlier if significant acquisitions have taken place.

A deficit on revaluation is charged to the profit and loss account to the extent that it is not covered by a surplus previously credited to the
revaluation reserve.

(i) Leased assets

Rentals in respect of operating leases, under which substantially all the benefits and risks of ownership remain with the lessor, are charged
to the profit and loss account on a straightline basis over the life of the lease.

Assets held under finance leases where substantially all the benefits and risks of ownership are transferred to the Group are capitalised as
tangible fixed assets and depreciated over their useful economic lives. The capital element of the future obligations under the leases is
included as a liability in the consolidated balance sheets, classified as appropriate as a creditor due within or after one year. lease
payments are split between capital and inferest elements using the annuity method and the interest is then charged fo the profit and

loss account.

(k) Stocks

Stocks, primarily directories in progress, are stated at the lower of cost and net realisable value. Directories in progress mainly comprise
sales force costs, artwork and other directory production costs, including appropriate direct overheads, pending completion of delivery of
the relevant directories. Other stock represents paper sfock held by the US business.
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() Pension schemes

The Group currently operates a defined benefit pension scheme for its UK employees employed before 1 October 2001 and operates
defined confribution pension schemes for its UK employees employed subsequent to 1 October 2001 and its US employees.

All pension schemes are independent of the Group's finances. Actuarial valuations of the defined benefit scheme are carried out as
defermined by the trustees at intervals of not more than three years, the rates of contribution payable and the pension cost being
defermined on the advice of the actuaries, having regard fo the results of these valuations. In any intervening years, the actuaries review
the continuing appropriateness of the contribution rates. The cost of providing pensions is charged against profits over employees’
working lives with the Group using the projected unit method.

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

The fransitional arrangements of FRS 17 Refirement Benefits have been applied in the preparation of these financial statements with the
relevant disclosures shown in note 24.

(m) Employee share schemes

The cost of employee share options, except for options in Inland Revenue approved ShareSave schemes, is measured at the intrinsic value
of the options granted on the date of grant and is charged to the profit and loss account over the vesting period. The Group takes
advantage of available exemptions in respect of accounting for discounts arising on the grant of options in Inland Revenue approved
Sharesave schemes. When the ESOP trust acquires and holds shares of the Company, the Group presents them as a deduction in arriving
at equity shareholders’ funds.

(n) Taxation

The charge [credit) for taxation is based on the profit (loss) for the period and takes into account deferred taxation. Provision is made in
full for deferred tax liabilities that arise from timing differences where transactions or events that result in an obligation to pay more tax in
the future have occurred by the balance sheet date. Deferred tax assefs are recognised fo the extent that they are regarded as more likely
than not to be recoverable.

Deferred fax is measured af the average tax rates that are expected fo apply in the periods in which the timing 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.

(o) Financial instruments

All borrowings are initially stated at the fair value of consideration received after deduction of issue costs. Issue costs are charged to the
profit and loss account together with the coupon, as finance costs, on a constantyield basis over the term of the borrowings, or over a
shorter period where the lender can require earlier repayment.

The Group considers ifs derivative financial instruments to be hedges when certain criteria are met. For inferest rate derivatives, the
instrument must be related to assefs or liabilities or a probable commitment and must also change the interest rate or the nature of the
interest rate by converting a variable rate to a fixed rate or vice versa. Interest differentials under interest rate swap agreements are
recognised by adjustment of interest payable.

See note 17 for further details on the Group's financial instruments.

(p) Dividends

Dividends are recorded in the period in respect of which they are declared.
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2. Segmental Analysis

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

The segmental information is based on the segmental operating results regularly reviewed by the Group's chief operating decision
maker (the CEO).

The Group's operations are split geographically between the UK and the US and have been managed on this basis. For the purposes of
exercising dayto-day managerial and budgetary control, the UK management accounts are divided internally by product but these
divisions are not self-standing businesses. For the purpose of managing the UK business, most common costs are allocated entirely to
classified directories. Control is exercised by comparing performance against budgets that are agreed in advance.

The CEO reviews the tumover and eamings before inferest, tax, depreciation and amortisation (EBITDA) before and affer exceptional
items within geographic segments. EBITDA, before exceptional items, together with turnover, are key financial measures that we use to
assess the success of our people in achieving growth in the business and operational efficiencies. Segmental information is provided
below in respect of UK and US businesses.

Turnover

Year ended 31 March

2004 2005 Change
£m £m %

UK printed directories 593.9 612.1 3.1
Other products and services 41.0 52.3 27.6
Total UK turnover 634.9 664.4 4.6
US printed directories:
US printed directories at constant exchange rateld! 552.0 675.0 22.3
Exchange impactlal — (54.1)
Total US turnover 552.0 620.9 12.5
Group turnover 1,186.9 1,285.3 8.3

[a) Constant exchange rate states current year results af the same exchange rate as that used fo translate the previous year's results. Exchange rate impact is the difference between the results reported at
a constant exchange rate and the actual results using current year exchange rafes.
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Profit and Loss Informationtel
Year ended 31 March

2004 2005 Change
£m £m %
UK operations
Turnover 634.9 664.4
Earnings
UK printed directories operating profit 127.2 157.8
Other products and services operating profit 2.6 12.8
UK Operating profit 129.8 170.6
Depreciation and amortisation(bl 69.4 70.1
UK operations EBITDA 199.2 240.7
Exceptional items 33.9 —
UK operations adjusted EBITDA 233.1 240.7 3.3
UK operations adjusted EBITDA margin 36.7% 36.2%
US operations
Turnover 552.0 620.9
Earnings
Operating profit 20.6 741
Depreciation and amortisation 50.2 51.5
US operations EBITDA 70.8 125.6
Exceptional items 56.2 36.5
Exchange impactlc) — 14.3
US operations adjusted EBITDA at constant exchange rafeldl 127.0 176.4 38.9
Exchange impactlel — (14.3)
US operations adjusted EBITDA 127.0 162.1 27.6
US operations adjusted EBITDA margin 23.0% 26.1%
Group
Turnover 1,186.9 1,285.3
Earnings
Operating profit 150.4 244.7
Depreciation and amortisation 119.6 121.6
Group EBITDA 270.0 366.3 357
Exceptional items Q0.1 36.5
Exchange impactlc) — 14.3
Group adjusted EBITDA at constant exchange rafelel 360.1 4171 15.8
Exchange impactle) — (14.3)
Croup adjusted EBITDA 360.1 402.8 11.9
Group adjusted EBITDA margin 30.3% 31.3%

(a) Excluding interest because interest is not allocated to individual products.

(b) In the year ended 31 March 2005, £67.7 million (2004-£66.6 million) of depreciation and amortisation was allocated to UK printed directories and £2.4 million (2004-£2.8 million) was
allocated to other products and services in the UK.

(c) Consfant exchange rate states current year results at the same exchange rate as that used to translate the previous year's results. Exchange rate impact is the difference between the results reported at
a constant exchange rate and the actual results reported using current year exchange rates.
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Adjusted EBITDA by Segment
Year ended 31 March

2004 2005 Change
£m £m %

Total UK operations 233.1 240.7 3.3
US operations:

US printed directories at constant exchange rateld! 127.0 176.4 38.9
Exchange impacttl — (14.3)

Total US operations 127.0 162.1 27.6
Group adjusted EBITDA 360.1 402.8 11.9

[a) Constant exchange rate states current year results af the same exchange rate as that used fo translate the previous year's results. Exchange rate impact is the difference between the results reported at

a constant exchange rate and the actual results using current year exchange rafes.

Assets by Segment

At 31 March
2004 2005
£m £m

Fixed assets

UK 1,027.9 974.2
us 7451 710.6
Group fotal 1,773.0 1,684.8
Net operating assets

UK 1,143.4 1,046.3
us 987.8 999.6
Group fotal 2,131.2 2,045.9
Net (liabilities) assets

UK 222.5 198.7
us 667.0 685.6
Group fotal 889.5 884.3
Total assets

UK 1,331.4 1,281.5
us 1,072.8 1,110.1
Group fotal 2,404.2 2.391.6

Net operating assets comprise total assets less creditors, excluding loans and other borrowings. The maijority of UK net operating assets

relate to the UK printed direcfories business. The maijority of external loans are included in the UK segment.
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3. Results Before and After Exceptional ltems

Year ended 31 March

2004 2005
Ongoing  Exceptional Ongoing  Excepfional
activities items Total activities items Total
£m £m £m £m £m £m
Gross profit 634.0 — 634.0 693.0 — 693.0
Distribution costs (34.5) — (34.5) (38.3) — (38.3)
Administrative expenses (359.0) (20.1) (449.1) (373.5) (36.5) (410.0)
Operating profit (loss) 240.5 (90.1) 150.4 281.2 (36.5) 244.7
Net interest payable (136.1) (58.4) (194.5) (21.0) — (21.0)
(Loss) profit before taxation 104 .4 (148.5) 44.1) 190.2 (36.5) 153.7
Taxation (charge) credit (44.2) 37.2 (7.0) 73.2) 13.7 (59.5)
(Loss) profit for the year 60.2 (1T11.3) (51.1) 117.0 (22.8) Q4.2

Exceptional administrative expenses in the year ended 31 March 2005 are the costs from lawsuits explained in note 23. Exceptional
administrative costs in the year ended 31 March 2004 relate to costs incurred in connection with the IPO, including £57.0 million for
employee incentive plans contingent upon IPO and £33.1 million of transaction costs. Of the £90.1 million exceptional administrative
expenses, £33.9 million relates to our UK business and £56.2 million to our US business. The exceptional interest payable in the year
ended 31 March 2004 comprises £19.7 million senior note redemption premium, £36.4 million from accelerated amortisation of
financing fees on our debt repaid in July and August 2003 and £2.3 million for arrangement fees for the withdrawn revolving credit
facility. The exceptional tax credits in the year ended 31 March 2004 and 2005 represent the tax on the exceptional items before fax.

4. Operating Profit

Operating profit for the Group is stated after charging:
Year ended 31 March

2004 2005
£m £m

Staff costs (note 5) 311.4 357.3
Advertising costs 53.1 55.0
Operating leases, excluding plant and equipment hire 14.0 13.5
Plant and equipment hire 1.0 1.1
Depreciation of owned tangible fixed assets 22.7 22.3
Depreciation of tangible fixed assets held under finance leases 0.2 0.7
Goodwill amortisation 96.7 98.6

The auditors’ remuneration has been disclosed in note 27.
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5. Employees

Year ended 31 March

2004 2005

Average monthly number of employees in the Group lincluding executive directors):

UK 3,414 3,569
us 4,668 5,115
Total employees 8,082 8,684
Marketing and sales 4913 5,591
Other 3,169 3,093
Total employees 8,082 8,684

Year ended 31 March

2004 2005
£m £m
Staff costs for the Group during the year
Wages and salaries 274.2 317.6
Social security costs 26.5 28.3
Other pension costs [note 24) 10.7 11.4
Total staff costs 311.4 357.3

Details of the Company's various stock option plans are given in note 26.

Directors
Year ended 31 March
2004 2005
£m £m
Aggregate emoluments 2.8 2.8
Aggregate gains made on the exercise of share opfions 2.7 —
Aggregate amounts receivable under long-term incentive schemes — —
55 2.8

In addition, retirement benefits are accruing to two directors (2004 — two) under the Company's defined benefit pension scheme. Details
of individual directors” emoluments are given in the Remuneration Report on pages 32 - 41.
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Year ended 31 March

2004 2005
£m £m
Senior credit facilities 68.2 50.4
Senior sterling and dollar noteslel 43.3 35.5
Shareholder deep discount bondslbl 20.1 —
Vendor loan noteslbl 1.2 —
Other 0.3 0.3
Amortisation of finance costs 52 6.1
Exceptional interest and write-off of financing costs 58.4 —
Total interest payable 196.7 92.3
Interest receivable (2.2) (1.3)
Net interest payable 194.5 91.0

(a) Interest on the senior discount dollar notes is rolled up into the principal balance and is not due until the maturity or repayment of the notes. Yell Group setiled 35% of the amounts previously

outstanding on 18 August 2003.

(b) Interest on shareholder deep discount bonds and vendor loan notes were rolled up info the principal balances. All amounts outstanding were sefiled at the time of the initial public offering.
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7. Tax Charge (credit) on Profit (loss) on Ordinary Activities

Year ended 31 March

2004 2005
£m £m

UK corporation tax at 30% 21.6 44.6
Adjustment in respect of prior period 0.4 (2.1)
Foreign taxes 1.1 1.5
Total current tax 23.1 44.0
Origination and reversal of timing differences
UK (1.8) 2.6
Adjustment in respect of prior period — 2.7
Foreign (14.3) 10.2
Total deferred tax (16.1) 15.5
Tax charge on profit on ordinary activities 7.0 59.5

The effective tax rate for the year is different from the standard rate of corporation tax in the UK (30%) as explained below:

Year ended 31 March

2004 2005
£m £m
(Loss) profit on ordinary activities before taxation (44.7) 153.7
(Loss) profit on ordinary activities multiplied by standard rate of corporation tax in the UK (30%) (13.2) 46.1
Effects of:
Adjustments from prior years 0.4 (2.1)
Goodwill amortisation disallowed for tax 22.6 20.2
Higher tax rafes on overseas earnings (1.9) 1.3
Other permanent differences for tax purposes 12.9 (3.8)
US tax losses (used) created in the year 0.7 (19.3)
Other timing differences 1.6 1.6
Total current tax 23.1 44.0

8. Dividends

Year ended 31 March

2004 2005
£m £m
Ordinary
Interim dividend paid of 4.2p per share {2004 — 3p) 20.9 29.4
Final dividend proposed of 8.4p per share (2004 - 6p) 41.9 58.9
62.8 88.3

Shares held in the ESOP Trust have waived the proposed and paid dividends totalling £0.4 million (2004 — £0.1 million).
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9. Earnings (loss) per Share

Basic earnings per share (EPS) is calculated by dividing the earnings affributable to ordinary shareholders by the weighted average
number of ordinary shares in issue during the year.

For diluted earnings per share, the weighted average number of ordinary shares in issue is adjusted to assume conversion of all dilufive
potential ordinary shares. The Group has two classes of dilutive potential ordinary 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 2005, 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.

Reconciliations of the earnings and weighted average number of shares used in the calculations are set out below.

Supplementary earnings per share exclude the exceptional costs net of tax and goodwill amortisation; and in 2004 include pro forma
interest adjustments net of tax.

Year ended March 2004 Year ended 31 March 2005
2004 2005
£m (millions) [pence) £m (millions) (pence)
Weighted Weighted
average Per average Per
number share number share
Earnings of sharesla) amount Earnings of sharesla) amount
Basic EPS (51.1) 572 (8.9) Q4.2 701 13.4
Effect of interest adjustments net of tax/l 21.1 —
Exceptional costs net of tax() 111.3 22.8
Effect of goodwill amortisationldl Q6.7 8.6
Effect of shares issued on IPO 123 —
Basic EPS excluding
goodwill amortisationlel 178.0 695 25.6 215.6 701 30.8
Effect of dilutive securities — options 9 (0.3) 7 (0.4)
Diluted pro forma EPS excluding
goodwill amortisation 178.0 704 25.3 215.6 708 30.4
Diluted EPS (51.1) 572 (8.9) Q4.2 708 13.3

(a) The calculation of the basic and diluted earnings (loss) per ordinary share has been based on the profit (loss) for the relevant financial year and on 572 million shares for the year ended 31 March
2004. For the year ended 31 March 2005, the calculation was based on 701 million shares, the weighted average share capital during the year.

(b) Group losses for the year ended 31 March 2004 have been adjusted to exclude interest charges on the longterm debt we repaid as a result of the initial public offering as if repaid by 31 March
2003. Interest has been added back by referring to the effective interest rates applied to the borrowings repaid from the proceeds of the IPO over the period prior to the IPO. All inferest adjustments
have been tax effected at the UK corporation tax rate of 30%. The weighted average number of shares has been adjusted as though the IPO had happened by 31 March 2003.

(c) Exceptional costs are explained in Note 3.

(d) Amortisation charges presented are not adjusted for tax. If the tax effect from allowable amortisation in the US had been taken into account, then the adjustment would have been £88.0 million, as
opposed fo £98.6 million and £86.4 million, as opposed to £96.7 million, in 2005 and 2004, respectively. Accordingly, the adjusted diluted earnings per share would have been 28.9 pence as
opposed to 30.4 pence in the year ended 31 March 2005.

(e) Pro forma earnings per share before exceptional items and goodwill amortisation. For the year ended 31 March 2004 and also as though our initial public offering and debt refinancing had
occurred and non-recurring restructuring costs had been incurred before 31 March 2003.

Supplementary basic and diluted EPS have been calculated to exclude the effect of goodwill amortisation. The adjusted numbers have
been provided in order that the effects of goodwill amortisation on reported earnings can be fully appreciated.
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10. Intangible Assets

Goodwill
Year ended 31 March
2004 2005
£m £m
Gross book value
Balance at beginning of the year 1,985.1 1,071.5
Additions 100.4 27.0
Fair value adjustmentslal 3.3 (1.3)
Currency movements (117.3) (20.6)
Total gross book value at end of the year 1,971.5 1,076.6
Amortisation
Balance at beginning of the year 161.0 246.2
Charge for year 6.7 98.6
Currency movements (11.5) (3.2)
Total amortisation at end of the year 246.2 341.6
Net book value at end of the year 1,725.3 1,635.0

[a) The fair value adjustments to goodwill were due to the finalisation of transaction costs in respect of acquisitions in prior years.

The acquisitions made during the year are defailed in note 21. The goodwill arising on acquisitions has been amortised on a straightline

basis over its estimated useful life of 20 years.
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11. Tangible Fixed Assets

Tangible fixed assets, comprising primarily computers and office equipment, are summarised as follows:

Year ended March 2004

Leasehold Computers
Buildings improvements and equipment Total
£m £m £m £m
Cost
Balance at beginning of year 10.1 2.3 56.2 68.6
Acquisitions 0.9 0.1 0.2 1.2
Additions — 1.8 23.0 24.8
Disposals — (0.1) (8.9) (9.0)
Currency movements (1.5) (0.3) (3.4) 5.2)
Total cost at end of the year Q.5 3.8 67.1 80.4
Depreciation
Balance af beginning of year 0.3 0.6 20.6 21.5
Charge for the year 0.2 0.4 22.3 22.9
Disposals — — (8.4) (8.4)
Currency movements 0.1) (0.1) (1.3) (1.5)
Total depreciation at end of the year 0.4 0.9 33.2 34.5
Net book value at end of the year 9.1 2.9 33.9 45.9
Year ended March 2005
Leasehold Computers
Buildings improvements and equipment Total
£m £m £m £m

Cost
Balance atf beginning of year 9.5 3.8 671 80.4
Acquisitions 0.3 — 0.5 0.8
Additions 0.1 1.5 23.2 24.8
Disposals — — (6.9) 6.9)
Currency movements 0.2) (0.1) (0.8) (1.1)
Total cost at end of the year 9.7 5.2 83.1 98.0
Depreciation
Balance af beginning of year 0.4 0.9 33.2 34.5
Charge for the year 0.2 0.7 22.1 23.0
Disposals — — (6.9) 6.9)
Currency movements — — (0.4) 0.4)
Total depreciation at end of the year 0.6 1.6 48.0 50.2
Net book value at end of the year 9.1 3.6 35.1 478

The net book value of fixed assets included amounts of £4.2 million at 31 March 2005 (2004 - £0.8 million) in respect of assets
held under finance leases.
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12. Investments

Group Company

Year ended  Year ended  Year ended  Year ended
31 March 31 March 31 March 31 March

2004 2005 2004 2005
£m £m £m £m

Shares in group undertakings

Balance at beginning of year — — 865.6 1,170.0
Additionslal — — 917.9 300.0
Liquidationslel — — (613.5) —
At end of the year — — 1,170.0 1,470.0
Other investments

Balance at beginning of the year 1.9 1.8 — —
(Deductions) additions (0.1) 0.2 — —
At end of the year 1.8 2.0 — —
Total investments 1.8 2.0 1,170.0 1,470.0

[a) In 2004, the Yell Group issued 215,280,606 ordinary shares at the price of £2.85 per share to purchase entities holding Yell Group’s deep discount bands. These entities were wound up in the
year ended 31 March 2004. Furthermore, the Company received shares worth £304.4 million from Yell Finance BV in sefflement of balances receivable. In 2005, the Company agreed fo receive
shares worth £300.0 million from Yell Finance BV in sefflement of balances receivable.

[b) Investments with a net book value of £613.5 million were liquidated in 2004 with no gain or loss.

Subsidiary undertakings
Brief details of principal subsidiary undertakings at 31 March 2004 and 2005, all of which are unlisted, are as follows:

Group inferest in

Activity allotted capitallel Country of operation/b)
Yell Finance BVl Intermediate holding company 100% ordinary UK
Yell Limited Classified directory publisher 100% ordinary UK
Yellow Pages Sales Limited Provision of sales services 100% ordinary UK
Yellow Book USA, Inc. Classified directory publisher 100% common USA

[a) The proportion of voting rights held corresponds fo 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 BV which is incorporated in the Netherlands.

[c) Directly held.

All 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 affect the amount of profit and assets of the Group. A full list of all of
our subsidiary undertakings at the date of this document is available for inspection at the registered office of the Company.
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13. Stocks

At 31 March
2004 2005
£m £m
Directories in progress 147.2 165.1
Other 4.7 7.5
Total stocks 151.9 172.6
14. Debtors
Group Company
At 31 March
2004 2005 2004 2005
£m £m £m £m

Amounts falling due within one year
Trade debtorslal 401.9 429.3 — —
Amounts owed by group undertakings — — 41.9 58.9
Other debtors 8.7 8.1 — —
Accrued incomeldl 4.7 4.7 — —
Prepayments 10.6 17.9 — —

425.9 460.0 41.9 58.9
Amounts falling due after more than one year
Amounts owed by group undertakings — — 831.2 478.5
Deferred tax asset (note 15) 34.7 18.7 — —
Total debtors 460.6 478.7 873.1 537.4

(a) The Group's trade debtors and accrued income are stated after deducting a provision of £112.8 million at 31 March 2005 (2004-£113.1 million) for doubtful debts and sales allowances. The
amount charged to the Group profit and loss account for doubtful debts for the year ended 31 March 2005 was £72.6 million (2004-£71.1 million).
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15. Deferred Taxation

Deferred tax asset

At 31 March
2004 2005
£m £m

Balance at beginning of the year 23.1 34.7
Amount credited (charged) to profit and loss account 16.1 (15.5)
Adjustments relafing to acquisitions (1.9)
Currency movements (2.6) (0.5)
Balance at end of the year 347 18.7

The deferred tax assefs are included in debtors (nofe 14]). The elements of all net deferred tax assets recognised in the accounts, including
the cumulative effect of net operating losses arising from operations in the US, were as follows:

At 31 March
2004 2005
£m £m
Tax effect of timing differences due fo:
Amortisation and depreciation (12.2) (4.9)
Bad debt provisions 22.7 25.1
Recognised tax net operating losses 40.0 20.9
Stocks valuation (22.6) (25.8)
Accrued expenses 9.8 2.3
Other temporary differences (3.0) 1.1
Recognised net deferred tax assets 34.7 18.7
Unrecognised deferred tax assets relating to tax net operating losses from US operations 7.7 —

Tax losses of £55.6 million are available to use against taxable income arising in the US in future years. The benefits available in respect
of tax net operating losses arising from US operations expire between 2018 and 2024 if not used.
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16. Loans and Other Borrowings

Group Company
At 31 March

Interest

rafe 2004 2005 2004 2005
% £m £m £m £m

Amounts falling due within one year
Term loans under senior credit facilitieslaltb) 5.30 80.0 90.0 — —

Revolving loan under senior credit facilities 5.70 5.0 — — —
Net obligations under finance leases 0.8 1.3 — —
Total amounts falling due within one year 85.8 91.3 — —

Amounts falling due after more than one year

Senior credit facilitiestalibl 5.30 856.6 761.0 — —
Senior notes:

Senior sterling notesiell 10.75 158.1 159.8 — —
Senior dollar notesldf 10.75 68.1 67.4 — —
Senior discount dollar nofeslel] 13.95 73.1 82.1 — —
Total amounts falling due after more than one year 1,155.9 1,070.3 — —
161.6 — —

Net loans and other borrowings 1,241.7 1

’

(a) Facilities comprise two term loans of £624.0 million and $596.0 million final instalments due in 2008. In addition fo the term loans, the senior credit facilities include a revolving credit facility of
£200.0 million. At 31 March 2005, £nil was outstanding under the revolving credit facility (2004-£5.0 million). The senior credit facilities, including the Revolving Credit facility, have first priority
security over substantially all of the Group’s assets.

(b) The terms of the senior credit facilifies require the Yell Group and its consolidated subsidiaries to maintain specified consolidated financial rafios for net total debt to Earnings before Interest, Tax,
Depreciation and Amortisation [EBITDA as defined in the senior credit facilities), EBITDA to net cash interest payable, and until 31 March 2005, tofal net senior debt to EBITDA. Certain of these
financial ratios have fo be prepored for the precedmg twelve-month period and reported to the providers of the senior credit facilities on a s'\x—momH\/ basis. The Yell Group has reported that it has
maintained the financial ratios for the year ended 31 March 2005 in compliance with these debt covenants.

(c) This represents a £162.5 million aggregate principal amount of 10.75% senior sterling notes due 201 1. Interest is payable on 1 February and 1 August of each year. The notes are unsecured and
rank equally with each other and existing and future senior nofes.

(d) This represents a $130.0 million aggregate principal amount of 10.75% senior dollar notes due 201 1. Interest is payable on 1 February and 1 August of each year. The notes are unsecured and
rank equally with each other and existing and future senior notes.

(e) This represents a $187.4 million aggregate principal amount of 13.50% senior discount dollar notes due 2011 discounted from 1 August 2006. The issue price of each senior discount dollar note
was $521.3 per $1,000.0 principal amount at maturity. Cash interest will not accrue on the senior discount dollar notes until 1 August 2006, at which time interest is payable on 1 February and
1 August of each year, beginning 1 February 2007. The notes are unsecured and rank equally with each other and existing and future senior notes. The 13.95% inferest rate represents the rate of
return from inception on the notes including the unwinding of the discount and excluding the amortisation of issue costs.

(f

The Senior sterling, Senior dollar and Senior discount dollar notes (the Notes) carry an issuer call option that allows the Group to redeem some or all of the Notes from 1 August 2006 upon
payment of a premium of £19 million. The premium reduces on each anniversary until 1 August 2009, after which the Notes may be redeemed at any time at par.
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These balances are shown net of unamortised deferred finance costs, which have been allocated as follows:

At 31 March 2004 At 31 March 2005
Deferred Deferred
Principal finance Net Principal finance Net
amount costs balance amount costs balance
£m £m £m £m £m £m
Term loans under senior credit facilities Q47.8 (11.2) 936.6 859.6 (8.6) 851.0
Senior nofes:
Senior sterling nofes 162.5 4.4) 158.1 162.5 (2.7) 159.8
Senior dollar notes 70.6 (2.5) 68.1 68.8 (1.4) 67.4
Senior discount dollar notes 75.1 (2.0) 73.1 83.4 (1.3) 82.1
Revolving loan under senior credit facilities 5.0 — 5.0 — — —
Other 0.8 — 0.8 1.3 — 1.3
Total loans and borrowings 1,261.8 (20.1) 1,241.7 1,175.6 (14.0) 1,161.6
Debt maturities, net of issue costs, are as follows:
At 31 March 2004 At 31 March 2005
Deferred Deferred
Principal finance Net Principal finance Net
amount costs balance amount costs balance
£m £m £m £m £m £m

Within one year, or on demand 85.8 4.2) 81.6 1.3 (6.6) 84.7
Between one and two years Q0.0 4.5) 85.5 100.0 4.1) Q5.9
Between two and three years 100.0 4.9) 95.1 50.0 (2.6) 47 4
Between three and four years 50.0 5.2) 44.8 619.6 0.7) 618.9
Between four and five years 627.8 (1.3) 626.5 — — 0.0
After five years 308.2 — 308.2 314.7 — 314.7
Total due after more than one year 1,176.0 (15.9) 1,160.1 1,084.3 (7.4) 1,076.9

Total loans and other borrowings 1,261.8 (20.1) 1,241.7 1,175.6 (14.0) 1,161.6
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17. Financial Instruments and Risk Management

Treasury policy

The Group's treasury function’s primary role is to fund investments and to manage liquidity and financial risk, including risk from volatility in
currency and inferest rates and counterparty credit risk. The treasury function is not a profit centre and its objective is to manage risk af
optimum cost.

The board of direcfors sets the treasury function’s policy and ifs activities are subject to a set of controls commensurate with the magnitude
of the investments and borrowings under its management.

Counterparty credit risk is closely monitored and managed within controls set by the board of directors. 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 tangible fixed assefs, the management of inferest rafe positions and the investment of surplus cash. The treasury function manages
those exposures with the objective of remaining within ratios covenanted with the senior lenders. The Group has not purchased or issued
any derivative contracts for trading or hedging purposes, except as referred to below.

Up until the initial public offering on 15 July 2003, the Yell Group financed its operations primarily by longterm debt. Subsequent to the
initial public offering, the Yell Group has funded the business largely from cash flows generated from operations. Details of the Group's
borrowings are disclosed in note 16.

All significant cash inflows and outflows associated with the Group's operations in the UK are denominated in pounds sterling, and all
significant cash inflows and outflows associated with operations in the US are denominated in dollars. However, the financial statements
are presented in pounds sterling, and changes in the exchange rate between the dollar and pounds sterling will affect the translation of
the results of our operations in the US info pounds sterling. The composition of our debt partially hedges exchange rate fluctuations,
because 41.9% of our debt and 35.7% of our net inferest expense are denominated in US dollars, thereby reducing our US EBITDA
exposure by approximately 18.5%. The Group does not infend to hedge any foreign exchange rate risk relating fo US dollar-denominated
nofes, although we will continue fo review this practice.

The Group borrows at both fixed and floating rates of interest and, in order to achieve the objectfive of managing inferest rafe risk,
partially hedges ifs risks through the use of interestrate derivative instruments. Interest is payable under the senior credit facilities at a
variable interest rate. Under our current senior facilities agreement we were required fo have fixed interest on at least 50% of all interest
payments during the 21 months following each month end. This requirement ceased once the Group leverage ratio fell below 3.5 times.
Even so, we have fixed interest on af least 50% of the indebtedness under the senior credit facilities using interest rate swaps over the
period to March 2007, with a review of this strategy on a quarterly basis.

During the year ended 31 March 2005, as set out in note 22, net debt decreased from £1,223.0 million to £1,106.1 million, primarily
as a result of cash inflows from operating activities.

Other financial instruments

The Group also has shortterm debtors and creditors that arise in the normal course of business and, therefore, have 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 31 March 2005
and the dafe of these financial statements.

Currency profile and inferest rate risk

The inferest rate profile of the Group’s financial assets and liabilities was as shown in the first table on page 80.
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Financial
assefs Financial liabilities
No Net
Floating Fixed Floating interest financial
rate rate rafe payable Tofal liabilities
£m £m £m £m £m £m
At 31 March 2004
Currency:
Sterling 7.8 (513.5) (278.0) — (791.5) (783.7)
US dollar 10.9 (295.7) (174.6) — (470.3) (459.4)
Total 18.7 (809.2) (452.6) — (1,261.8) (1,243.1)
At 31 March 2005
Currency:
Sterling 10.8 (458.5) (248.0) — (706.5) (695.7)
US dollar 447 (297.0) (172.1) — (469.1) (424.4)
Total 55.5 (755.5) (420.1) — (1,175.6] (1,120.1)

Total financial liabilities are presented gross before unamortised costs which amount to £14.0 million at 31 March 2005 (£20.1 million
at 31 March 2004). See further detail in note 16.

Defails of currency denomination, inferest and maturity profiles of specific borrowings are given in nofe 16. There are no material
monetary assets or liabilities denominated in currencies other than local reporting currencies.

Interest rate profile

Details of yearend inferest rates on borrowings are sef out in note 16. The Group has entered into interest rafe swaps for the purpose of
hedging future floating interest rate movements. The Group has fixed interest rates on at least 50% of the inferest rate exposure on the
indebtedness under the senior credit facilities using interest rate swaps over the period to March 2007.

For the fixed-rate financial liabilities, the average interest rates and the average periods for which the rates are fixed are:

At 31 March 2004 At 31 March 2005
Weighted Weighted
average average
Weighted period Weighted period
average for which average for which
interest rafe is interest rate is
rafe fixed rafe fixed
% Years % Years
Currency:
Sterling 7.1 3.0 6.9 2.8
US dollar 8.5 4.2 8.8 3.8
Total borrowings 7.3 3.4 7.3 3.2

The floating rate financial liabilities bear interest atf rates fixed in advance for periods ranging, at the Group's option, from one month to
six months by reference fo LIBOR. The Group expects to continue to fix its floating rate financial liabilities af the end of each month by
reference fo one month LIBOR af 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 2005 of £200.0 million (2004 = £200.0 million) of which £nil had been drawn down at 31 March 2005
(2004 — £5.0 million). These facilities expire on 7 July 2008.
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Fair values of financial assets and liabilities

The following table reflects the carrying amount and fair value of the Group's financial instruments at 31 March 2004 and 2005. The fair
values of the financial instruments are the amounts at which the instruments could be exchonged in a current transaction between Wing
partfies, other than in forced liquidation or sale.

At 31 March 2004 At 31 March 2005
Book Fair Book Fair
value value value value
£m £m £m £m
Non-derivatives:
Assets
Cash at bank and in hand 18.7 18.7 55.5 55.5
Liabilities
Shortferm borrowingsalic] (85.8) (85.8) (91.3) (91.3)
Llong-term borrowings(blic) (1,176.0)  (1,231.5) (1,084.3) (1,125.4)
Derivatives:
Interest rate swaps — (3.2) — (2.9)

Forward foreign exchange confracts — — — —

(a) The fair value of shortterm borrowings approximated to carrying value due to the short maturity of the insfruments.

(b) The fair value of the Group’s notes and other longterm 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 appropriate discount rates in effect at the balance sheet dates, where market prices of similar issues did not exist.

(c) Long-term borrowings are presented gross before unamorised cosfs, which amount to £14.0 million at 31 March 2005 (£20.1 million at 31 March 2004). See note 16 for further details.

Gains and losses on instruments used for hedging are not recognised until the exposure that is being hedged is itself recognised.
Unrecognised gains and losses on the interest rate derivative instruments are as follows:

Net
Gains Losses gains
£m £m £m
Unrecognised gains and losses on hedges at 31 March 2005 3.3 [0.4) 2.9
of which:
Expected to be recognised in the year to 31 March 2006 1.8 — 1.8
Expected to be recognised after 31 March 2006 1.5 [0.4) 1.1
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18. Other Creditors

Amounts falling due within one year

Group Company
At 31 March
2004 2005 2004 2005
£m £m £m £m
Trade creditors 26.0 22.9 — —
Corporation tax 16.2 28.0 — —
Other taxation and social security 22.9 23.1 — —
Dividend payable 41.9 59.0 41.9 59.0
Other creditors 4.4 4.3 — —
Accruals 89.8 116.9 0.1 0.1
Deferred income 71.8 91.5 — —
Total other creditors falling due within one year 273.0 345.7 42.0 591
19. Called up Share Capital
Group and Company
At 31 March
2004 2005
£m £m
Authorised
936,320,000 ordinary shares of £0.01 each (2004 - 936,320,000) Q.4 0.4
Allotted, called up and fully paid
703,958,316 ordinary shares of £0.01 each (2004 - 697,785,649) 7.0 7.0

The share capital history of the Company from 1 April 2003 up to 31 March 2005 is as follows:

(@) on 13 June 2003, the authorised share capital of the Company was increased from £130,695 to £864,628,937 by the creation
of 1,140,499 C ordinary shares of £758 each.

(b) also on 13 June 2003, 1,140,499 C ordinary shares of £758 each were issued by the Company by way of a bonus issue fully
paid up at par out of reserves.

(c) on 9 July 2003 the issued share capital of the Company was reduced by the cancellation of 1,140,499 C ordinary shares of £758
each and the distributable reserves of the Company were credited with an amount of £864,498,242.
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(d) on 15 July 2003:

(e]

(f

(i) the authorised share capital of the Company was increased from £130,695 to £9,364,868 by the creation of an additional
8,936,484,974 B ordinary shares of £0.0001 each, 664,663,889 ordinary shares of £0.01 each, and 169,388,585 D
ordinary shares of £0.01 each

li) 16,682,374 B ordinary shares of £0.0001 each were redesignated into, and reclassified as, 16,682,374 deferred shares of
£0.0001 each

(iii) the Company capitalised an amount of £893,649 and applied this amount in paying up in full at par 8,936,485,074
unissued B ordinary shares of £0.0001 each

liv)] 8,936,485,074 B ordinary shares of £0.0001 each were issued by the Company fully paid up at par
(v) every issued 100 B ordinary shares of £0.0001 each were consolidated info one B ordinary share of £0.01 each
(vi) each issued B ordinary share of £0.01 each was redesignated info, and reclassified as, one ordinary share of £0.01 each

(vii) the Company capitalised an amount of £1,693,886 and applied this amount in paying up in full af par 169,388,585
unissued D ordinary shares of £0.01 each

(viii) 169,388,585 D ordinary shares of £0.01 each were issued by the Company fully paid up at par
(ix) each issued D ordinary share of £0.01 each was redesignated into, and reclassified as, one ordinary share of £0.01 each
(x) 3,350,384 ordinary shares of £0.01 each were issued by the Company fully paid up af par

(xi) 200,000 ordinary shares of £0.01 each were issued by the Company af a premium of £2.84 per ordinary share and were
fully paid up

(xii) 368,422 ordinary shares of £0.01 each were issued by the Company at a premium of £1.425 per ordinary share and were
fully paid up

(xiii) 272,274,069 ordinary shares of £0.01 each were issued by the Company at a premium of £2.84 per ordinary share and
were fully paid up

(xiv] 151,754,386 ordinary shares of £0.01 each were issued by the Company at a premium of £2.84 per ordinary share and
were fully paid up

(xv) 16,682,374 deferred shares of £0.0001 each were purchased by the Company for an aggregate consideration of £0.09
and cancelled.

during the period from 15 July 2003 to 31 March 2004, 3,082,277 ordinary shares of £0.01 each were issued by the Company
fully paid up at par to settle exercised share options.

during the period from 1 April 2004 to 31 March 2005, 6,172,667 ordinary shares of £0.01 each were issued by the Company
at par value 1o seffle exercised share options and were fully paid up.

Movement in share capital subsequent to 31 March 2005 up to the date of this document:

(a) during the period 1 April 2005 to 19 May 2005, 61,479 ordinary shares of £0.01 each were issued by the Company at par

value fo seftle exercised share options and were fully paid up.
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20. Changes in Equity Shareholders’ Funds (deficit)

Group Share Share Profit and
capifal premium  loss account Total
£m £m £m £m

Balance at 31 March 2003 0.1 1.0 (125.4) (124.3)
Restructuring of share capital prior fo IPO 2.6 — (2.6] —
Ordinary share capital issued fo setile deep discount bonds 2.6 734.8 — 737.4
Ordinary share capital issued to employees 0.2 40.5 — 40.7
Issuance of ordinary share capital on IPO for cashil 1.5 408.4 — 409.9
Issuance of C ordinary shares 864.5 — — 864.5
Cancellation of C ordinary shares (864.5) — — (864.5)
Dividends paid and proposed — — 62.8) (62.8)
Equity offset in respect of employee share options — — 10.5 10.5
Loss for the year — — (51.1) (51.1)
Currency movementslal — — 65.0) (65.0)
Capital Accumulation Planle] — — (5.8) (5.8)
Balance at 31 March 2004 7.0 1,184.7 (302.2) 889.5
Ordinary share capital issued to employees — 6.3 (0.3) 6.0
Dividends paid and proposed — — (88.3) (88.3)
Profit for the year — — 94.2 94.2
Currency movementslal — — (13.4) (13.4)
Capital Accumulation Plan and other share schemes (net]©) — — (3.7) (3.7)
Balance at 31 March 2005 7.0 1,191.0 (313.7) 884.3

[a) The cumulative foreign currency translation adjustment was a £116.1 million loss at 31 March 2005 [2004-£102.7 million loss)
[b) Ordinary shares issued for £433.6 million at a premium, net of £23.7 million share issue expenses.

[c) Shares held in an ESOP trust for employees



ANNUAL REPORT 2004 /05

Company

Share Share Revaluation  Profit and

capital premium reserve loss account Total

£m £m £m £m £m

Balance at 31 March 2003 0.1 1.0 864.5 0.1 865.7
Issuance of C ordinary shareslel 864.5 — (864.5) — —
Cancellation of C ordinary sharesl) (864.5) — — 864.5 —
Restructuring of share capital prior to PO 2.6 — — (2.6) —
Ordinary share capital issued fo setile deep
discount bonds 2.6 734.8 — — 737.4
Issuance of ordinary share capital on IPO for cashlel 1.7 448.9 — — 450.6
Dividends paid and proposed — — — (62.8) (62.8)
Equity offset in respect of employee share options — — — 10.5 10.5
Balance at 31 March 2004 7.0 1,184.7 — 809.7 2.001.4
Ordinary share capital issued to employees — 6.3 — [0.3) 6.0
Dividends paid and proposed — — — (88.3) (88.3)
Equity offset in respect of other share schemes — — — 0.3 0.3
Profit for the year — — — 31.3 31.3
Balance at 31 March 2005 7.0 1,191.0 — 752.7 1,950.7

(a) A bonus issue of C ordinary shares to all shareholders paid out of revaluation reserves.

(b) The C ordinary shares were cancelled upon consent from shareholders and sanction from the High Court, creating a capital reserve from which dividends can be paid

(c) Ordinary shares issued for £433.6 million at a premium net of £23.7 million share issue expenses (note 19).

The Company's profit for the year ended 31 March 2005 is £31.3 million (2004 — £nil). The directors have taken advantage of the

exemption available under section 230 of the Companies Act 1985 and not presented a Profit and Loss account for the Company alone.
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21. Acquisitions

In the year ended 31 March 2005, the Yell Group acquired a number of directories businessses in the US for consideration totalling
$60.0 million (£31.8 million). No cash was acquired with the businesses. The purchases were accounted for as acquisitions. The

purchase prices were allocated to the acquired assefs and liabilities as follows:

Acquisitions in 2005

Provisional
Book fair value Fair
valuelal adjustments value

£m £m £m
Fixed assets
Tangible assets — — —
Total fixed assets — — —
Current assets
Stocks 0.4 — 04
Debtors 4.6 — 4.6
Total current assets 5.0 — 5.0
Creditors: amounts falling due within one year (0.2) — (0.2)
Net current assets 4.8 — 4.8
Identifiable net assets 4.8 — 4.8
Goodwill 27.0
Total cost 31.8
Consideration:
Cash 31.8

[a) Translated from US dollars to pounds sterling at the exchange rates on the dates of acquisition.

Acquisitions in 2004

In the year ended 31 March 2004, the Yell Group acquired a number of directories businesses in the US for consideration totalling
$198.9 million (£108.6 million) plus expenses of $0.5 million (£0.3 million). No cash was acquired with the businesses. The purchases
were accounted for as acquisitions. The purchase prices were allocated to the acquired assets and liabilities as shown on the table on

page 87.
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Provisional
Book fair valuelbl Fair
valuela) adjustments value

£m £m £m
Fixed assets
Tangible assets — 1.2 1.2
Total fixed assets — 1.2 1.2
Current assets
Stocks 2.1 — 2.1
Debtors 15.6 (4.9) 10.7
Total current assets 17.7 (4.9) 12.8
Creditors: amounts falling due within one year (5.9) 04 (5.5)
Net current assets 11.8 (4.5) 7.3
Identifiable net assets 11.8 (3.3 8.5
Goodwill 100.4
Total cost 108.9
Consideration:
Cash 108.9

(a) Translated from US dollars to pounds sterling at the exchange rates on the dates of acquisition.

(b) The provisional fair value adjustments principally comprise a revaluation of fixed assets and deferred tax balances to estimated fair market value, and an alignment of accounting policies for revenue
recognition.

The effect of acquisitions in the year on the Group's cash flows before financing were as follows:

Year ended
31 March 2004

£m
Net cash inflow from operating activities 0.1
Returns on investments and servicing of finance —
Taxation paid
Investing actfivities —
Net cash inflow before financing 0.1

The effect of the acquisitions on the results of the Yell Group includes the following for the years ended 31 March 2004 and 2005:

Year ended 31 March

2004 2005
£m £m
Turnover 0.7 6.8
Cost of sales (0.4) (4.7)
Gross profit 0.3 2.1
Distribution costs — (0.4)
Administrative costs (0.2) (1.3)
Operating profit 0.1 0.4
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22. Movements in Net Debt

Reconciliation of movement in net debt

Total cash Debt due within Debt due

less bank one year — after one

overdraft  excluding overdraft year Net debt

£m £m £m £m

At 31 March 2003 30.1 (112.8) (2,286.0) (2,368.7)
Cash inflow from operating activities less inferest, redemption
premium and faxation paid and capital expenditures 115.9 — 19.0lal 134.9
Cash outflow on acquisitions (108.9) — — (108.9)
Dividends paid (20.9) — — (20.9)
Net proceeds from shares issued! 409.9 — — 409.9
DDBs converfed info equity — — 737.4 737.4
Borrowings repaid (1,418.4) 112.8 1,305.6 —
New loans acquired 1,036.0 (85.8) (950.2) —
Finance fees paid (16.4) — 16.4 —
Purchase of own shares (5.8) — — (5.8)
Non-cash charges — — (77.3) (77.3)
Currency movements (2.8) — 79.2 764
At 31 March 2004 18.7 (85.8) (1,155.9) (1,223.0)
Cash inflow from operating activities less inferest, redemption
premium and taxation paid and capital expenditures 2299 — — 2299
Cash oufflow on acquisitions (31.8) — — (31.8)
Dividends paid (71.1) — — (71.1)
Net proceeds from shares issuedl 3.4 — — 3.4
Reclassification of long- and shortterm debt — (90.0) 0.0 —
Borrowings repaid (85.0) 85.0 — —
Purchase of own shares 6.6) — — (6.6)
Non-cash charges — (0.5) (16.3) (16.8)
Currency movements (2.0) — 11.9 Q.9
At 31 March 2005 55.5 (91.3) (1,070.3) (1,106.1)

la) The £120.4 million of inferest paid in the year included £19.0 million of inferest that had been capitalised in the year as long-erm debt.

[b) Ordinary shares issued for £433.6 million, net of £23.7 million issue expenses.

[c) Ordinary shares issued through employee share plans.

Reconciliation of net cash flow to movements in net debt

Year ended 31 March

2004 2005
£m £m
(Decrease| increase in net cash in the year (8.7) 38.8
Net cash inflow from decrease in debt 417.8 85.0
Decrease in nef debt resulting from cash flows 409.1 123.8
DDBs converfed info equity /374 —
Other non-cash items (77.3) (16.8)
Currency movements 76.5 Q.9
Decrease in net debt in the year 1,145.7 116.9
Net debt at beginning of the year (2,368.7) (1,223.0)
Net debt at end of the year (1,223.0) (1,106.1)
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23. Financial Commitments, Contingent Liabilities and Litigation

At 31 March
2004 2005
£m £m
Operating lease payments payable within one year of the balance sheet date were
in respect of leases expiring:
Within one year 0.8 1.1
Between one and five years 6.2 6.6
After five years 58 6.0
Total payable within one year 12.8 13.7
Future minimum operating lease payments for the Group at 31 March 2005 are as follows:
£m

Payable in the year ending 31 March:
2006 13.7
2007 12.2
2008 11.3
2009 10.5
2010 8.5
Thereafter 29.4
Total future minimum operating lease payments 85.6

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

A lawsuit filed by Verizon was settled in October 2004. Following publication of our half year results, Yellow Book USA was served with
complaints filed as class actions in five US states and the District of Columbia. In these actions, the plaintiffs allege violations of consumer
protection legislation and are placing reliance on findings of the New York court in the now settled suit brought against Yellow Book USA
by Verizon. On 13 May 2005, the court in New Jersey gave ifs preliminary approval fo a comprehensive national setflement, with no
admission of liability. Nofice of the terms of setlement will be published to class members and the final approval hearing is anticipated to
be held in late summer 2005. The fotal estimated costs of seftling these lawsuits is included in exceptional administrative expenses in
note 3.

There are no contingent liabilities or guarantees other than those referred above and under the section Commitments on page 51 and
those arising in the ordinary course of the Group's business.

No material losses are anficipated on liabilities arising in the ordinary course of business.
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24. Pensions

SSAP 24 — Accounting for Pension Costs

Pension costs in respect of the Yell Pension Plan (YPP) and the defined contribution schemes were:

Year ended 31 March

2004 2005

£m £m

Amounts expensed for YPP (defined benefit section) 8.3 7.9
Amounts expensed for defined contribution schemes 2.4 3.5
Total 10.7 11.4

Yell 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. There is also an
unfunded, unapproved scheme for certain employees.

The pension cost for the year ended 31 March 2005 was based on the valuation at 5 April 2002. The valuation, carried out by
professionally qualified independent actuaries, used the projected unit method in conjunction with a market value of assets. The principal
assumptions used and the results of the valuation are set out below:

5 April 2002
Rates per
annum %
Valuation method Projected unit
Refurn on existing and future assets 6.0t0 6.5
Average increase in retail price index 2.7
Average future increases in wages and salaries 4.2
Average increase in pensions 2.7

Dividend growth —

At 5 April 2002 [the last valuation date) the market value of assets was £102.7 million. The results of the valuation show that the assets
of the scheme were sufficient to cover 102% of the benefits that had accrued to members by that date after allowing for expected future
increases in salaries. The date for the next valuation is expected to be no later than 5 April 2005.

For the year ended 31 March 2005, the Group made regular contributions totalling £7.5 million to the defined benefit section
(2004-£8.5 million), together with a £0.4 million contribution to the unapproved scheme. In addition, a confribution of £0.5 million
(2004-£0.9 million) in respect of benefit improvements was made and an additional annual contribution of £8.2 million in respect of
deficit funding [2004-£nil). The Group infends to make an additional annual contribution of approximately £8.5 million in the 2006
financial year. There are no provisions held on the balance sheet in respect of this plan at 31 March 2005. The Group has a
prepayment of £8.6 million at 31 March 2005 (2004-£0.3 million). The funding policy differs from the accounting policy primarily in
that for funding purposes the Group contributes to target a funding level of 105% in the above assumptions.

The YPP assets are invested in UK and overseas equities, fixed interest and index linked securities, deposits and shortterm investments.
The assefs are held in separate trustee administered funds. The frustees set asset allocation fargets at 31 March 2004 and 2005 in
which approximately 55% of the assets held should be equity investments and 45% should be debt securities.

Defined contribution schemes

In addition to the defined contribution section Four of the YPP, Yellow Book sponsor a 401(k] plan for the majority of Yellow Book
employees in the US. The plan allows employees fo contribute a portion of their pretax and/or afferfax income in accordance with
specified guidelines. 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 £2.9 million in the year
ended 31 March 2005 (2004-£2.4 million) for the Yellow Book scheme, and £0.6 million (2004 — £0.4 million) for Section Four of the
YPP. Outstanding confributions amounted to £nil as at 31 March 2005 (2004 — £nil).
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A valuation of the YPP for the purposes of FRS 17 was carried out at 31 March 2002 and updated to 31 March 2004 and 2005 by a

qualified independent actuary. The following key assumptions were used:

At 31 March
2003 2004 2005
% per annum % per annum % per annum
Discount rate 54 54 5.4
Salary increases 4.0 4.4 4.4
Pension increases 2.5 2.9 2.9
Inflation rafe 2.5 2.9 2.9
The assets in the YPP and the annual expected rates of return were:
At 31 March
2003 2004 2005
% £m % £m % £m

Equities 7.8 49.9 7.7 66.4 7.7 82.5
Corporate Bonds 54 15.8 54 3.7 54 6.8
Gilts 4.8 28.4 4.7 52.3 4.7 61.2
Total 941 122.4 150.5

The expected rates of return were set by reference to yields available on government bonds at the measurement date and appropriate risk

margins.

The following amounts as at 31 March 2003, 2004 and 2005 were measured in accordance with the requirements of FRS 17 and
show the nef balance sheef liability at the year end as if FRS 17 had been adopted:

At 31 March
2003 2004 2005
£m £m £m
Total market value of assets 4.1 122.4 150.5
Present value of scheme liabilities (141.2) (188.8) (249.9)
Deficit in the scheme 47.7) (66.4) (99.4)
Related deferred tax asset, based on 30% rate of tax 14.1 19.9 20.8
Nef balance sheet liability (33.0) (46.5) (69.6)

The following amounts explain the change in the deficit in the scheme for the year ended 31 March 2004 and 2005:

At 31 March
2004 2005
£m £m

Deficit in scheme at beginning of year 47.1) (66.4)
Movement in year:
Current service cost (10.4) (13.7)
Contributions 94 16.2
Past service costs (0.8) 0.7)
Other finance costs (1.5) (2.3)
Actuarial loss (16.0) (32.5)
Deficit in scheme at 31 March (66.4) (99.4)
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The full actuarial valuation at 5 April 2002 updated to 31 March 2005 showed a deficit of £99.4 million. Improvements in benefits
costing £0.5 million were made in the year ended 31 March 2005 and contributions of £7.5 million [13.05% of pensionable earnings),
plus an additional contribution of £8.2 million in respect of deficit funding were made. In addition a contribution of £0.8 million in
respect of benefit improvements made in the previous year was made on 1 April 2004. In the year ended 31 March 2005, the Group
made confributions at an average rate of 13.05% of pensionable earnings inclusive of expenses and life assurance premiums. The
Group's frustees have agreed that contributions for the next year will continue at the same rate, with an evaluation of future contribution

rates after the next full valuation.

The actuarial loss in the year ended 31 March 2005 was primarily the result of changing our assumptions regarding how long scheme

members will live after retirement.

As the scheme is closed to new members, under the projected unit method, the current service cost will increase as the members of the

scheme approach retirement.

The history of experience gains and losses follows:

Year ended 31 March

2003 2004 2005
Difference between the expected and actual return on scheme assets
- (loss) gain (£m) (27.4) 11.4 2.2
— (loss) gain (proportion of scheme assefs) (29%) 9% 1%
Experience gains and losses on scheme liabilities
— loss (E£m) 4.7) (8.4) (5.8)
— loss (proportion of present value of scheme liabilities) (3%) (4%) (2%)
Total amount to be recognised in the statement of total recognised gains

and losses upon full adoption of FRS 17

— loss (£m) (45.7) (15.9) (32.5)
— loss (proportion of present value of scheme liabilities) (32%) (8%) (13%)

If the above amounts had been recognised in the financial statements, the Group's net liabilities and profit and loss account deficit at

31 March 2004 and 2005 would have been as follows:

At 31 March
2004 2005
£m £m

Net assefs excluding pension assefll 889.2 875.7
Pension liability (46.5) (69.6)
Net assets including FRS 17 pension liability 842.7 806.1
(0) Excluding SSAP 24 balance sheet iterms
Profit and loss account deficit excluding pension liability (302.2) (313.4)
Pension liability (46.5) (69.6)
Profit and loss account deficit including FRS 17 pension liability (348.7) (383.0)
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If the above amounts had been recognised in the financial statements, the Group's profit and loss account and statement of total
recognised gains and losses for the years ended 31 March 2004 and 31 March 2005 would have included the following:

Amounts charged to operating profit

Year ended 31 March

2004 2005

£m £m

Current service cost 10.4 13.7
Past service cost 0.8 0.7
Total operating charge 11.2 14.4

Net amount credited to net interest payable

Year ended 31 March

2004 2005

£m £m
Expected refurn on pension scheme assefs 6.5 8.3
Interest on pension scheme liabilities (8.0) (10.6)
Net loss on pension scheme (1.5) (2.3)

Amount recognised in statement of total recognised gains and losses

Year ended 31 March

2004 2005

£m £m
Actual refurn less expected return on pension scheme assets 11.4 2.2
Experience losses arising on the scheme liabilities (8.4) (5.8)
Changes in assumption underlying the present value of the scheme liabilities (19.0) (28.9)
Actuarial loss (16.0] (32.5)

25. Related Party Transactions

There were no related party transactions in the year ended 31 March 2005.

Funds managed or advised by Apax Partners and Hicks, Muse, Tate and Furst Incorporated (Hicks Muse) held deep discount bonds
issued by the Group of £610 million subscribed amount. Details of these bonds are given in note 16. All of the deep discount bonds
were redeemed in the year ended 31 March 2004,

Under the arrangement put in place following the acquisition from BT, Apax Partners Managing Entities and affiliates of Hicks Muse
charged transaction and monitoring fees of £25.8 million in 2004, of which £nil remained outstanding af the year end.

No fransaction or monitoring fees were payable affer 15 July 2003, the date of the IPO. Both parties ceased being related parties on
6 January 2004, when the funds sold their equity interests in the Group.
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26. Employee Share Schemes

The Group has various sfock option plans for employees and directors.

(a) The Yell Group Limited plans

In March 2002, the Yell Group infroduced three sfock option plans, the Yell Group Limited Employee Plan, the Yell Group Limited US
Employee Plan and the Yell Group Limited Senior Manager Incentive Plan. The plans were set up to provide employees with option
awards over shares that would become exercisable on an exit event (e.g. sale or quotation). The option life under these plans 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 infroduced a stock option plan, the Yell Group plc Yellow Book [USA] West Management Share
Option Scheme for certain employees of the former Mcleod directories. This plan provided employees with option awards for shares that
vest rafably on each anniversary of the grant date over a three-year period. The options could 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 date of grant.

(c) The Yell Group plc ShareSave Plan

The Yell Group plc ShareSave Plan (the ShareSave) was established in July 2003. Eligible employees who wish to participate must enter
info 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 savings contract, an eligible employee is granted
an option to subscribe for Ordinary shares of Yell Group plc out of the repayment made under that contract af 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 date
of grant. The ShareSave is Inland Revenue approved and therefore no charge has been recorded to the profit and loss account in
accordance with the exemption available under UITF 17.

(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 shares are purchased by
the employee. All Ordinary shares must be purchased through the savings accumulated during an offer period through payroll deductions.

(e) The Yell Group plc Executive Share Option Scheme

The Yell Group plc Executive Share Option Scheme (the UK Option Scheme) was established in July 2003, and contains an unapproved
section and a secfion approved by the Inland Revenue. The price per Ordinary share at which options will be exercised will be not less
than the market value of the Ordinary shares at the date of grant. Options will normally be granted within a period of 42 days
commencing on the day after the date on which the Group releases its quarterly, halfyearly or final results for any financial period. In
most circumstances an objective performance condition must be satisfied before an option can be exercised. Normally options may only
be exercised three years affer their initial date of grant. The option life under this plan is ten years from the date of grant.

(f) The Yell Group plc US Equity Incentive Plan

The Yell Group plc 2003 US Equity Incentive Plan (the US EIP] was established in July 2003. It allows the Company to issue both
non-qualified and incentive stock options and Ordinary shares. The Board has sole discretion to determine who may receive awards
under the USEIP 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 date of grant. The option life under this plan is ten years from the date of grant. Stock awards
may be made fo officers or employees, and the purchase price, if any, is as established by the Company.

(g) The Capital Accumulation Plan

The Yell Group plc Capital Accumulation Plan (CAP) was established in February 2004. It allows 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 awarded to employees whom the Company wishes to retain as key talent within the organisation. Awards are
satisfied by purchasing existing shares on the open market rather than by issue of new shares.
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The Yell Group plc Llong 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 safisfied before an award vests.
Normally awards may only vest three years after their initial date of grant.

(i) Deferred Bonus Plan

The Yell Group plc Deferred Bonus Plan (the DBP) was established in November 2004. Under the plan, any bonus awarded to
executive directors in excess of 100% of salary 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 director leaves the Company other than as a predetermined

'good leaver'.

Options under share schemes

Options granted, exercised and lapsed under these share option schemes during the years ended 31 March 2004 and 2005 and
options exerciseable at 31 March 2004 and 2005 were as follows:

Other Weighted
Savings share Exercise average
related option price exercise
schemes schemes Total range price
Outstanding, 31 March 2003 — 11,046,925 11,046,925 0.4p-128p 18p
Granted 4,563,964 10,906,881 15,470,845 0.4p—296p 226p
Exercised — (5,796,453) (5,796,453) 0.4p-128p 3p
Expired or forfeited (113,065) (1,450,041) (1,563,1006) 0.4p-260p 22p
Outstanding, 31 March 2004 4,450,899 14,707,312 19,158,211 0.4p-296p 190p
Granted 1,595,313 5,655,000 7,250,313 0.0p-402p 367p
Exercised (700,691) (4,893,648) (5,594,339 0.4p-260p 60p
Expired or forfeited (836,625) (2471,402) (1,078,027) 0.4p-402p 253p
Outstanding, 31 March 2005 4,508,896 15,227,262 19,736,158 0.0p-402p 28%p
Exerciseable, 31 March 2004 — 6,777,988 6,777,988 0.4p-128p 26p
Exerciseable, 31 March 2005 — 1,817,018 1,817,018 0.4p-128p 13p
The following table summarises option activity for 2005 and 2004:
2004 2005
Weighted Weighted
average average
exercise price exercise price
Shares [pence) Shares ([pence]
Options outstanding at year end 19,158,211 190 19,736,158 289
Options exercisable at year end 6,777,988 26 1,817,018 13
Shares available for future grant at year end 57,398,341 50,557,360
Weighted-average exercise price equal to market value of ordinary
shares at date of grant 7,929,324 292 5,399,867 401
Weighted-average exercise price less than market value of ordinary
shares at date of grant 7,541,521 157 1,850,446 269

The weighted average fair value of the 7,250,313 options granted in the year ended 31 March 2005
(2004 - 15,470,845 options) was /7 pence per option (2004 — 69 pence per option).

Q5



Q6

YELL GROUP PLC

The following table summarises information about sfock opfions outstanding at March 31, 2005:

Weighted
average
Exercise Number confractual Number
price outstanding life exercisable
Pence Years

0 255,133 13 —
0.4 1,631,538 8 1,631,538
128 185,480 7 185,480
260 2,952,012 3 —
272 Q06,884 4 —
285 2,801,158 8 —
296 4,984,534 9 —
342 73,142 9 —
370 650,000 1 —
402 5,296,277 10 —
19,736,158 8 1,817,018

The Group awarded 1,613,683 shares (2004 — 1,774,327 shares) under the CAP during the year ended 31 March 2005. An
employee benefit trust held 3,333,207 shares (2004 - 1,735,205 shares) af 31 March 2005 to safisfy past awards when they vest in

the future.

27. Auditors’ Remuneration

The following fees were paid or are payable to the Group's auditors for the years ended 31 March 2004 and 31 March 2005.

Year ended 31 March

2004 2005
£m £m
Audit services
Statutory audit 0.6 0.6
Audit — related regulatory reporting 0.2 0.1
Further assurance services 0.2 0.3
Tox services
Compliance services 0.1 0.2
Advisory services 1.0 0.3
Other services not covered above — 0.2
Total auditors’ remuneration 2.1 1.7

Audit fees paid in respect of the parent company

In addition to the amounts above, fees in relation to accounting and tax advice in respect of the IPO in the year ended 31 March 2004,

which were approved and incurred prior fo the IPO, were £3.6 million. In addition, certain fees in relation to due diligence fotalling

£0.5 million in the year ended 31 March 2004 were approved and incurred prior to the IPO.
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28. Post Balance Sheet Events

On 17 May 2005, the Group announced that the US business had enfered into a definitive agreement for the purchase (the Acquisition)
of Transwestern Ho|dings, L.P. (Transwestern) from Thomas H. Lee Partners, CIVC Partners, LLC and Transwestern management for
$1,575 million {£829 million) in cash. Transwestern is a leading independent directory publisher in the US, with an extensive footprint in
25 states, including core positions in California and Texas, which complements Yellow Book's footprint. Transwestern published

332 directories during the year ended 31 December 2004. Transwestern also offers online directory advertising services through
WorldPages.com.

At 17 May 2005, the Group had agreed in principle a new £2 billion credit facility, fully underwritten by ABNL AMRO, BNP paribas,
Citibank, HSBC and JPMorgan Chase, to refinance all of the existing bank debt of £860 million and to fund the Acquisition, if the
Acquisition is completed. The senior nofes remain unaffected.

The acquisition is subject to shareholder approval and Hart Scott Rodino clearance in the USA. Therefore, completion of the Acquisition
can notf be assured.

29. US Generally Accepted Accounting Principles

The Group'’s consolidated financial statements are prepared in accordance with accounting principles generally accepted in the UK
(UK GAAP), which differ in certain respects from those applicable in the US (US GAAP). US GAAP information is provided because US
employees have been granted share options.

(1) Differences between UK and US generally accepted accounting principles

The following are the main differences between UK and US GAAP which are relevant to the Group's financial statements.

(a) Directories in progress
Under UK GAAP, the cost of directories in progress deferred in stock represents direct fixed and variable costs as well as directly

affributable overhead cosfs. Under US GAAP, the deferred costs associated with directories in progress would only comprise the direct
production costs and the incremental direct costs associated with selling and creating the directories.

Directories in progress acquired in a business purchase are valued at replacement value under UK GAAP and at fair value under US
GAAP. Under UK GAAP this difference is included in goodwill. Under US GAAP, the fair value is charged to the profit and loss upon
delivery of the related directories.

(b) Pensions

Under both UK and US GAAP, pension costs are charged against profits over employees’ working lives. Differences between the UK and
US GAAP figures arise from the requirement to use different actuarial methods and assumptions and a different method of amortising
surpluses or deficits, when accounting for a single employer scheme.
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(c) Goodwill and other intangibles

Under UK GAAP the purchase price of acquisitions is allocated to the fair market value of identifiable tangible and intangible assets, with
the excess recorded as goodwill with an estimated economic life of 20 years. Goodwill is not amortised under US GAAP and is subject
to an annual impairment test. The Yell Group completed its impairment tests of goodwill as of 31 March 2004 and 2005 and
determined that goodwill balances were not impaired. Under US GAAP the purchase price of acquisitions is allocated to the fair value of
idenfifiable tangible and infangible assets, including acquired customer relationships that are amortised over eight to nine years and
brand names that are amortised over five to forty years. The aggregate amortisation expense for the years ended 31 March 2004 and
2005 and the estimated aggregate amortisation expense for the succeeding five years, assuming a constant US dollar exchange rate,
are as follows:

£m

Aggregate amortisation expense
For year ended 31 March 2004 86.5
For year ended 31 March 2005 73.0
Estimated amortisation expense
For year ending 31 March 2006 60.1
For year ending 31 March 2007 49.9
For year ending 31 March 2008 41.9
For year ending 31 March 2009 35.8
For year ending 31 March 2010 30.6
Goodwill
The changes in the net book value of goodwill for the years ended 31 March 2004 and 31 March 2005 are as follows:

UK us Yell Group

£m £m £m
Balance at 31 March 2003 5094 578.0 11774
Goodwill acquired during year — 76.1 76.1
Reversal of valuation allowance on deferred tax assets acquired — (8.2) (8.2)
Fair value adjustmentslal — 3.3 3.3
Currency movements — (85.6) (85.6)
Balance at 31 March 2004 509 4 563.6 1,163.0
Goodwill acquired during year — 20.5 20.5
Reversal of valuation allowance on deferred tax assets acquired — (16.9) (16.9)
Fair value adjustments — (3.6) (3.6)
Currency movements — (13.9) (13.9)
Balance at 31 March 2005 5094 549.7 1,149.1

(a) The fair value adjustment to goodwill was due to the finalisation of fransaction costs in respect of acquisitions in prior years.
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Intangible assets under US GAAP comprise:

At 31 March
2004 2005
£m £m

Gross book value
Acquired customer relationships 4981 501.3
Brand names 511.6 510.2
Additional minimum liability 1.1 1.7
Goodwill on pension scheme 1,163.0 1,149.1

2,173.8 2,162.3
Accumulated amortisation
Acquired customer relationships (224.6) (283.3)
Brand names (39.6) (51.7)
Total accumulated amortisation under US GAAP (264.2) (335.0)
Net book value in accordance with US GAAP 1,909.6 1,827.3
Net book value in accordance with UK GAAP 17253 1,635.0
Estimated UK to US GAAP adjustments 184.3 192.3

Additionally, under US GAAP, the difference between the refail value and net replacement value of directories in progress is included in
directories in progress and charged against profits when the directories are delivered. Under UK GAAP the difference is included in
goodwill.

(d) Derivative financial instruments

Certain financial risks are managed through the use of financial instruments, mainly interest rate swaps/collars. These contracts provide
economic hedging to the Company; however, they do not qualify as hedges for US GAAP accounting purposes under Statement of
Financial Accounting Standards No 133: Accounting for Derivative Instruments and Hedging Activities [SFAS 133, as amended and
interpreted). Derivative financial instruments are recorded on the balance sheet at fair value. Therefore, unrealised gains/losses must be
recorded in the profit and loss account at each reporting date. For the interest rate derivative contracts, a gain of £6.1 million would
have been recorded for the year ended 31 March 2005 (2004-a gain of £21.7 million) under US GAAP, within interest expense. The
assef at 31 March 2005 would have been £2.9 million (2004—a liability of £3.2 million). These movements reflect the fluctuations in the
fair value of the US dollar and pounds sterling floating interest rate swaps since the contracts were agreed, and the unwinding of losses
previously recognised under US GAAP which have now been recorded as interest expense under UK GAAP.

(e) Employee option plans

Under UK GAAP, compensation expense on awards of stock options and other share-based compensation is measured based on the
infrinsic value of the awards, if any, at the date of grant. Under US GAAP, compensation expense is measured based on the fair value of
the awards at the date of grant. The fair value of each option grant during the period from 1 April 2003 through June 2003 was
estimated at the date of grant using the minimum-value method. The fair value of each option grant subsequent to June 2003 was
estimated at the date of grant using the Black-Scholes option valuation method. The total compensation expense for 2005 under US
GAAP would have been £6.3 million. The Group used the following weighted-average assumptions in its estimations of fair value:

Year ended 31 March

2004 2005
£m £m
Risk free inferest rafe 4.4% 4.6%
Expected dividend yield 3% 3%
Expected volatility 35% 20%
Expected life of option 3.7 years 3.6 years

(f) Dividends

Under UKGAAP, dividends are recorded in the period in respect of which they are declared. Under US GAAP, dividends are recorded in
the period in which dividends are declared.
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(g) Deferred taxation

The reconciling adjustment for deferred taxation comprises the tax effects arising from the other UK to US GAAP adjustments listed in the
reconciliation below, together with the effect of an adjustment of £16.9 million (2004-£8.2 million) fo reverse tax benefits associated
with the reversal of a valuation allowance recorded on purchase which under US GAAP results in a reduction to goodwill.

At 31 March 2005, the adjustment to decrease shareholders’ funds (deficit) of £136.9 million (2004-£182.9 million decrease)
included the tax effect of other US GAAP adjustments. This comprised an adjustment increasing current deferred tax assets by

£81.4 million (2004-£35.7 million), increasing non-current deferred tax assets by £nil million at 31 March 2005 (2004-£nil) which
were net of a £nil million (2004-£7.7 million), valuation allowance for deferred tax assets arising from operations in the US, and
£218.3 million [2004-£218.6 million) of non-current deferred tax liabilities. Deferred tax assets arising from operations in the UK are
considered to be recoverable for all years presented.

(h) Gross profit under US GAAP presentation

Additionally, under UK GAAP, doubtful debt expenses are included in cost of sales. Under US GAAP, these expenses do not meet the
criteria to be classified as cost of sales and thus would be included in administrative costs. Additionally, distribution costs would be in cost
of sales under US GAAP.

(I1) Net loss and shareholders’ (deficit) funds reconciliation statements

The following statements summarise esfimated adjustments, gross of their tax effect, which reconcile loss and shareholders’ (deficit) funds
from that reported under UK GAAP to that which would have been reported had US GAAP been applied.

Net (loss) profit Year ended 31 March

2004 2005

£m £m

(Loss) profit for the year under UK GAAP (51.1) 04.2
Adjustment for:
Directories in progress (20.8) (14.3)
Pensions (8.0) (13.2)
Goodwill 6.7 98.6
Ofther intangible assets (86.5) (73.0)
Derivative financial instruments 21.7 6.1
Employee option costs (1.3) (3.1)
Other items (0.6) (0.8)
Deferred taxation 28.6 25.3
Net (loss) profit as adjusted for US GAAP (21.3) 119.8
Shareholders’ funds At 31 March

2004 2005

£m £m

Shareholders’ funds under UK GAAP 889.5 884.3
Adjustment for:
Directories in progress (103.2) (115.6)
Pensions (0.3) (13.5)
Additional minimum pension liability (37.9) (59.0)
Goodwill (562.3) (485.9)
Other infangible assefs 746.6 678.2
Derivative financial instruments (3.2 2.9
Deferred taxation (182.9) (136.9)
Dividends proposed 41.9 58.9
Other items 2.3 1.5
Shareholders’ funds as adjusted for US GAAP 790.5 814.9




ANNUAL REPORT 2004 /05

(1) Consolidated statements of cash flows

Under UK GAAP, the Consolidated Statements of Cash Flows are presented in accordance with UK Financial Reporting Standard No 1,
Cash Flow Statements, [FRS 1. The statements prepared under FRS 1 present substantially the same statements as that required under
Statement of Financial Accounting Standards No 95, Statement of Cash Flows [SFAS 95).

Under SFAS 95, cash and cash equivalents include cash and shortterm investments with original maturities of three months or less. Under
FRS 1, cash comprises cash in hand and at bank and overnight deposits, net of bank overdrafts.

Under FRS 1, cash flows are presented for operating activities; returns on investments and servicing of finance; taxation; capital
expenditure and financial investments; acquisitions and disposals; dividends paid to the Company’s shareholders; and financing. SFAS 95
requires a classification of cash flows as resulting from operating, investing and financing activities.

Cash flows under FRS 1 in respect of inferest and finance fees paid and taxation would be included within operating activities under

SFAS @5.

The following statements summarise the statements of cash flows as if they had been presented in accordance with US GAAP.

Year ended 31 March

2004 2005
£m £m
Net cash provided by operating activities 123.9 253.9
Net cash used in investing activities (133.3) (55.8)
Net cash provided by (used in) financing activities 0.8 (159.3)
Net decrease in cash and cash equivalents at end of the yearlel (8.6) 38.8
Effects of exchange rate changes on cash and cash equivalents (2.8) (2.0)
Cash and cash equivalents at beginning of the year 30.1 18.7
Cash and cash equivalents at end of the yeart) 18.7 55.5

(a) Cash and cash equivalents under US GAAP are the same as cash af bank and in hand under UK GAAP for all periods presented.

(IV) Pensions

The effect of the following US GAAP disclosures for the YPP is shown in the above reconciliation statements. The annual pension charge is
based on the measurements at the balance sheet date for the previous year. The measurement date of benefit obligations and net assets is
the same as the balance sheet date.

The components of the pension cost for the YPP comprised:

Year ended 31 March

2004 2005
£m £m
Service cost 12.6 15.2
Interest cost 8.0 10.5
Expected refurn on scheme assets (6.5) (8.1)
Amortisation of net obligation at date of limited application of SFAS 87 3.1 3.4
Amortisation of prior service cost — 0.1

YPP pension cost for the year under US GAAP 17.2 21.1
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The information required to be disclosed in accordance with Statement of Financial Accounting Standard No 132 (revised 2003)
Employers’ Disclosures about Pensions and Other Postretirement Benefits — an amendment of FASB Statements No 87, 88 and 106
(SFAS 132R) concerning the funded status of the YPP at and for the years ended 31 March 2004 and 2005, based on the valuation at

5 April 2002, is as follows:

At and for the

year ended 31 March

2004 2005
£m £m
Changes in benefit obligation
Present value of scheme liabilities at the beginning of the year 147.9 194.9
Service cost 12.6 15.2
Interest cost 8.0 10.5
Employees’ contributions 3.7 3.3
Actuarial movement 24.6 33.8
Benefits paid or payable (2.7) (1.9)
Plan amendments 0.8 0.6
Benefit obligation at the end of the year 194.9 256.4
At 31 March
2004 2005
£m £m
Amounts recognised in the statement of financial position consist of:
Accrued pension costs (37.9) 63.9)
Infangible assef 1.1 1.7
Charge fo equity 36.8 57.3
Net accrued pension costs recognised — (4.9)

The accumulated benefit obligation of £214.4 million at 31 March 2005 (2004 - £160.3 million) was calculated on the assumption

that pension increases start immediately.

At 31 March
2004 2005
£m £m

Changes in scheme assets
Market value of scheme assets at the beginning of the year 941 122.4
Actual return on scheme assefs 17.8 10.5
Employer’s contributions 9.5 16.2
Employees’ contributions 3.7 3.3
Benefits paid or payable (2.7) (1.9)
Market value of assets at the end of the year 122.4 150.5
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At 31 March
2004 2005
£m £m

Funded status under US GAAP
Projected benefit obligation in excess of scheme assets (72.6) (105.9)
Unrecognised prior service cosfslel 1.1 1.7
Other unrecognised net actuarial losses 71.5 99.3
Accrued pension costs under US GAAP — 4.9)

(a) The unrecognised prior service costs are amortised over 15 years.

The benefit obligation for the main pension scheme was determined using the following assumptions at 31 March 2003, 2004 and 2005.

Rates (per annum)

2003 2004 2005

% % %
Discount rate 5.40 5.40 5.40
Rate of future pay increases 4.00 4.40 4.40
Pension increases 2.50 2.90 2.90
Expected refurn on assets 6.50 6.35 6.35

We expect to pay approximately £16.5 million of annual pension contributions in the 20006 financial year. The following table sefs
out our best estimate of future benefits payable by the defined benefit pension scheme.

At 31 March 2005

£m
2006 financial year 1.9
2007 financial year 2.2
2008 financial year 2.5
2009 financial year 2.9
2010 financial year 3.3
Financial years 2011 through 2015 27.4

The assets in the YPP and the annual expected rates of refurn on these assefs are shown in note 24 to the financial statements.
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Five Year Financial Summary

Year ended or at 31 March

(Unaudited) 2001 2002 2003 2004 2005
£m £m £m £m £m
UK GAAP
Combined and Consolidated, Condensed Profit and Loss Information
Group turnover 7743 865.4 1,114.0 1,186.9 1,285.3
Group operating profit 187.5 151.6 183.4 150.4 244.7
Net interest payable (24.5) (164.4) (236.6) (194.5) (91.0)
Profit (loss) on ordinary activities before taxation 163.0 (12.8) (53.2) 44.1) 153.7
Tax (charge) credit on profit {loss) on ordinary activities 60.3) (18.6) 12.6 (7.0) (59.5)
Profit (loss) for the financial year 102.7 (31.4) (40.6) (51.1) Q4.2
Group adjusted EBITDA] 234.2 2455 323.0 360.1 402.8
Combined and Consolidated, Condensed Balance Sheet Information
Current assefs 390.4 528.4 637.3 631.2 706.8
Total assets 864.3 2,201.0 2,5104 2,404.2 2,391.6
Loans and other borrowings — falling due within one year (97.2) (53.4) (112.8) (85.8) (91.3)
Net current assets 160.2 328.3 288.6 272.4 269.8
Total assets less current liabilities 634.1 2,000.9 2,161.7 2,045 .4 1,954.6
Loans and other borrowings — falling due after more than
one year (221.8) (2,050.7)  (2,286.0) (1,155.9) (1,070.3)
Net assefs (liabilities)/equity shareholders’ funds (deficit] 394.3 (49.8) (124.3) 889.5 884.3
Other Financial Information
Depreciation and amortisation (35.1) (20.9) (120.9) (119.6) (121.6)
Capital expenditurelel (23.1) (25.5) (16.0) (24.5) (24.0)
Net cash inflow from operating activities 1941 196.3 309.1 204.2 357.6
US GAAP
Combined and Consolidated Profit and Loss Information
Net income (loss) 84.8 (166.1) (79.1) (21.3) 119.8
Adjusted net income (loss)cl 159.9 (108.9) (79.1) (21.3) 119.8
Combined and Consolidated Balance Sheet Information
Total assets 78%.0 2,361.6 2,647.5 2,304.4 2,308.3
Total shareholders’ equity (deficit) 319.0 (150.6) (295.6) 790.5 814.9
Other Financial Information
Net cash provided by operating activities 176.5 7.7 143.8 123.9 253.9
Net cash used in investing activities (72.0) (1,583.9) (486.9) (133.3) (55.8)
Net cash provided by (used in) financing activities (84.7) 1,641.6 273.9 0.8 (159.3)

(a) EBITDA is not a measurement of performance under UK or US GAAP and you should not consider EBITDA as an alternafive to (a) operating income or net income (as determined in accordance with
generally accepted accounting principles), (b) cash flows from operating, investing or financing activities (as determined in accordance with generally accepted accounting principles), or as a
measure of our ability to meet cash needs or (c) any other measures of performance under generally accepted accounting principles. EBITDA is not a direct measure of our liquidity, which is shown
by the Group’s cash flow statement and needs fo be considered in the context of our financial commitments. EBITDA may not be indicative of our historical operating results, nor is it meant fo be
predictive of our potential future results. We believe that EBITDA is a measure commonly reported and widely used by investors in comparing performance on a consistent basis without regard to
depreciation and amortisation, which can vary significantly depending upon accounting methods (particularly when acquisitions have occurred) or non-operating factors. Accordingly, EBITDA has
been disclosed in this document to permit a more complete and comprehensive analysis of our operating performance relative to other companies and of our ability to service our debt. Because all
companies do not calculate EBITDA identically, our presentation of EBITDA may not be comparable to similarly titled measures of other companies. EBITDA is one of the key measures that we use to
assess our success in achieving growth and operational efficiencies. See the reconciliation of Group operating profit to EBITDA in the Operating and Financial Review, and the reconciliation of
operating profit fo net cash inflow from operating activities in the note to the Cashflow Statement.

EBITDA comprises tofal Group operating profit before depreciation and amortisation, both being non-cash items. Adjusted EBITDA excludes exceptional one-off items comprising £36.5 million of
lawsuit costs associated with a Yellow Book advertising campaign in the year ended 31 March 2005; £90.1 million of expenses incurred in connection with our initial public offering in the year
ended 31 March 2004; and £15.0 million of expenses incurred in connection with our decision not to proceed with the initial public offering and non-recurring restructuring charges of £3.7 million
in the year ended 31 March 2003.

[b) Capital expenditure represents cash expenditure on tangible fixed assets, net of sales proceeds.

[c) Effective 1 April 2002, the Group prospectively adopted SFAS 142 for US GAAP reporting purposes, which eliminated the requirement to amortise goodwill. Adjusted net income (loss) presents the
prior periods’ net income (loss) after eliminating the effect of goodwill amortisation from 1 April 1999.
104
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Two Year Operational Summary

The table below sets out selected unaudited operational data for the Group for the periods indicated.

Year ended or at 31 March
2004 2005

UK information
Unique advertisers (thousands)t 480 478

Directory editions published 99 11
Turnover per unique advertiser (£) 1,237 1,280
Unique advertiser refention rate (%)) 77 75

US information
Unique advertisers (thousands)lliel 386 455

Directory editions published 536 565
Turnover per unique advertiser ($) 2,434 2,525
Unique advertiser refention rate (%]ic! 70 71
Other UK products and services

Yell.com searchable advertisers as at 31 March (thousands)d) 103 141
Yell.com page impressions for March (millions|te) o7 68
Yell.com searches for March (millions) 19 21

(a) Number of unique advertisers in printed directories that were recognised for tumover purposes and have been billed. Unique advertisers are counted once only, regardless of the number of
advertisements 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 publication. As a result of improvements to our systems, we are now able to include national and key
accounts in our measurement of refention. If we had continued to exclude these accounts, the refention rate for the financial year ended 31 March 2005 would have been 74%. We have not
adjusted previously reported figures for the financial year ended 31 March 2004. These improvements to our systems have not affected the reporting of our financial results.

(c) As a result of the progress in the US towards integrating our customer databases, we have been able to make improvements in the ways in which we capture, record and analyse customer
information. This has led to a significant overall elimination of duplicate records of unique advertisers. We have not adjusted the previously reported figure for the financial year ended 31 March
2004 for any duplicated records in that period. There remains some overlap in reporting unique advertisers between Yellow Book and acquired businesses that we expect to be removed. These
improvements fo our systems have not affected the reporting of our financial results. Retention in the US is based on unique directory advertisers.

(d) Unique customers with a live contract at month end. These figures refer to searchable advertisers only, i.e. advertisers for whom users can search on Yell.com. They exclude advertisers who purchase
products such as banners and domain names.

(e) Growth in page impressions is lower than in previous periods as a result of a site redesign that has reduced the number of pages a user has to access when searching Yell.com.
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Notice of Annual General Meeting

Notice is hereby given that the 2005 Annual General Meeting of Yell Group plc (the Company) will be held at the Plaisterers Hall,
No. 1 Llondon Wall, london, EC2Y 5JU on Tuesday 12 July 2005 at 11.00am to consider the following resolutions:

Ordinary Resolutions
Resolution 1

That the report of the directors and auditors, and the audited accounts of the Company, for the year ended 31 March 2005 be received
and considered.

The direcfors are required by law to present to the shareholders of the Company at a general meeting the report of the directors and
auditors, and the audited accounts of the Company, for the year ended 31 March 2005. 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 auditors, and a copy of each of
these documents may be found in the Annual Report of the Company.

Resolution 2

That the final dividend of 8.4 pence per ordinary share in the Company recommended by the directors be declared and, if approved,
payable on 19 August 2005 to holders of ordinary shares in the Company registered at the close of business on 22 July 2005.

It is a requirement of law that the final dividend for the year ended 31 March 2005 be approved by the shareholders of the Company.
The amount to be declared as a final dividend may not exceed the amount recommended by the directors.

Resolution 3

That the report on the remuneration of directors for the year ended 31 March 2005 be approved.

The Directors Remuneration Report Regulations 2002 require companies fo include cerfain specified information on the remuneration of

their directors for each financial year in a report and to give their shareholders an opportunity to approve such report. The report on the
remuneration of the directors of the Company for the year ended 31 March 2005 may be found in the Annual Report of the Company
starting at page 32.

Resolution 4

That John Condron be re-elected as a director.

Resolution 5

That John Davis be re-elected as a director.

Resolution 6

That Lyndon Lea be re-elected as a director.

Resolution 7

That Lord Powell of Bayswater be re-elected as a director.

Resolution 8

That Bob Scott be re-elected as a director.

Resolution 9

That Charles Carey be re-elected as a director.

Resolution 10

That John Coghlan be re-elected as a director.

Resolution 11

That Joachim Eberhardt be re-elected as a director.

As a matter of best practice, all of the current directors of the Compony believe that The\/ should retire and submit themselves for
re-election af the 2005 Annual General Meeting.

Biographical details of all of the directors of the Company may be found in the Annual Report of the Company on page 42.
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Resolution 12

That PricewaterhouseCoopers LLP be reappointed 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 annual accounts of the Company and forming an opinion as to whether they give a true
and fair view of ifs results and financial position. It is a requirement of law that the Company appoint auditors at each meeting at which
accounts are presented fo its shareholders, such appointment to continue until the next meeting at which accounts are presented.

Resolution 13
That the directors be authorised to determine the remuneration of the auditors.

This resolution gives the directors of the Company the authority to determine the remuneration of the auditors for the audit work to be
carried out by them in the next financial year. The amount of the remuneration paid to the auditors for the next financial year will be
disclosed in the next audited accounts of the Company.

Resolution 14

That the directors be generally and unconditionally authorised under Section 80 of the Companies Act 1985 to allot relevant securities
(as defined in that Act) up to an aggregate nominal amount of £2,344,386. 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 80 of the Companies Act 1985 provides that the directors of a company cannot issue new shares in its capital without the
approval of its shareholders. Accordingly, the purpose of this resolution is to give the directors of the Company authority to issue new
shares in the capital of the Company up to a maximum amount of £2,344,386 which is approximately equivalent to 33.3 per cent of
the issued ordinary share capital of the Company as at 19 May 2005. This resolution will allow the directors of the Company flexibility
fo act in the best inferests of the Company and its shareholders by issuing new shares in appropriate circumstances.

Resolution 15

That the Company, and each of Yell Limited and Yellow Pages Sales Limited (wholly owned subsidiaries of the Company), be
authorised to:

a) make donations to EU political organisations
b) incur EU political expenditure

in an aggregate amount not exceeding £100,000 during the period ending on the date of the next Annual General Meeting.
For the purpose of this resolution 15, the phrases ‘donations’, “EU political organisations’ and ‘EU political expenditure’ shall
have the meanings set out in Part XA of the Companies Act 1985 (as amended by the Political Parties, Elections and
Referendums Act 2000).

The Companies Act 1985 now includes provisions which require companies to obtain authority from their shareholders before they can
make 'donations’ to EU political 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 fo support a particular political party or to influence
support for any political party, and would not be thought as political donations 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 Company does not
have any intention of doing so in the future. However, operating as we do in a regulated environment, we have a business need to
maintain contact with politicians and political parties within the EU to make them aware of key issues affecting the Company and its
subsidiaries, and the indusfry in which the Company and its subsidiaries operate. This can involve, for example, involvement in seminars
and functions to which politicians may be invited and sponsoring meetings at political parties’ conferences. Accordingly, in common with
other companies, the Company is seeking the approval of its shareholders, on a precautionary basis so as to avoid contravening the
Companies Act 1985, to incur a level of expenditure to cover all of these activities.
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Special Resolutions

Resolution 16

That, provided resolution 14 has been passed, the directors be authorised under section 95 of the Companies Act 1985 to allot equity
securities (as defined in that Act) for cash pursuant to the authority conferred on them by resolution 14, or where such allotment
constitutes the allotment 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) allotments 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

b) the allotment (other than pursuant to sub-paragraph (a) above) of equity securities up to an aggregate nominal value of £352,009

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 allot securities under any such offer or agreement as if the authority had not
expired.

Section 89 of the Companies Act 1985 gives existing shareholders in a company certain pre-emption rights with respect to allotments of
new shares. A company can only disapply these rights with the approval of its shareholders. Accordingly, the purpose of this resolution is
to allow the directors of the Compony to allot ordinory shares in the Compony for cash, or to transfer freasury shares for cash, other than
fo its existing shareholders on a pre-emptive basis up to a maximum amount of £352,009 which is equivalent to 5% of the issued
ordinary share capital of the Company as at 19 May 2005 and is in line with the recommended guidelines issued by institutional
investor bodies.
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Resolution 17

That, pursuant to Article 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 70,401,979
b) the minimum price that the Company may pay for an ordinary share in the Company is 1.00 pence

c) the maximum price which the Company may pay for an ordinary share in the Company is an amount equivalent to 105% of the
middle market price 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 shares in the Company

d) this authority will expire at the conclusion of the next AGM or, if earlier, 15 months from the date of this resolution. However, before
this authority expires, the Company may agree to purchase ordinary shares in the Company where the purchase will or may be
completed, either fully or partly, after the authority expires and the Company may purchase such ordinary shares as if the authority
had not expired

The directors consider, in certain circumsfances, that it may be appropriate and in the best interest of shareholders generally for the
Company fo purchase its own shares. This resolution gives authority for the Company to purchase up fo 70,401,979 ordinary shares
which is approximately equivalent to 10 per cent of the issued share capital of the Company as at 19 May 2005. The directors have no
specific plans to exercise any authority granted by this resolution in the future, but will keep the matter under review and will only make
purchases where, in the light of prevailing market conditions, they consider it will result in an increase in earnings per ordinary share in
the Company.

The total number of options to subscribe for ordinary shares in the Company outstanding as at 19 May 2005 was 19,674,679.
This represents 2.79 per cent of the issued ordinary share capital of the Company at that date. 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 fofal number of options o
subscribe for shares in the Company outstanding as at 19 May 2005 would represent 3.10 per cent of the reduced issued ordinary
share capital of the Company.

The Companies (Acquisition of Own Shares| (Treasury Shares) Regulations 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 a view fo their possible re-issue at a later date,
rather than cancelling them as the law previously required. The Company will consider holding any of its own shares that it purchases
pursuant fo this resolution as 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, and no voting rights will aftach to them.
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Attendance at AGM and voting

Only holders of ordinary shares in the Company on the Register of Members of the Company at 11am on 10 July 2005 are entitled to
attend and vote at the Annual General Meeting.

A holder of ordinary shares in the Company entitled to attend and vote at the Annual General Meeting is enfitled to appoint a proxy or
proxies fo vote on his behalf. A proxy need not be a shareholder of the Company.

Electronic proxy appointment through CREST

CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment service may do so for the
Annual General Meefing to be held on 12 July 2005 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 provider(s), who will be able to take the appropriate action on

their behalf.

In order for 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 fo the instruction given to a previously appointed proxy must, in order to be valid, be transmitted so as to be received
by the issuer's agent (ID 7RAO1) by the latest time(s) for receipt of proxy appointments specified in the notice of meeting. For this purpose,
the time of receipt will be taken fo 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 fo refrieve the message by enquiry to CREST in the manner prescribed by CREST. After this time any
change of instructions fo proxies appointed through CREST should be communicated to the appointee 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 Instructions. It is the responsibility of the CREST member concerned to take (or, if the CREST member is a
CREST personal member or sponsored member or has appointed a voting service provider(s), to procure that his CREST sponsor or voting
service provider(s) take(s)] such action as shall be necessary to ensure that a message is fransmitted by means of the CREST system by any
particular fime. 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 Insfruction 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
(not including public holidays). They will also be available for inspection af the Annual General Meeting venue, from 9.30 am until the
meeting concludes.

® Register of interest of directors (and their families) in the share copifo\ of the Compony

e Copy of dll service contracts between the directors and the Company.

e Copy of the existing Articles of Association of the Company.

e Printed copies of this Nofice of Annual General Meeting and the Company’s Annual Report 2004 /05.

Further copies of the Company’s Annual Report can be sent to shareholders on request, or viewed on the Company’s website at
www.yellgroup.com.

By order of the Board
Howard Rubenstein

Company Secretary

6 June 2005
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YELL GROUP PLC

Financial Calendar

Financial Year ended 31 March 2005

Financial Year ending 31 March 2006

Annual General Meeting 12 July 2005

26 July 2005

First quarter results

Final dividend record date 22 July 2005

8 November 2005

Interim results

Final dividend payment date 19 August 2005

December 2005

Interim dividend payment date

Shareholder Contact Details

Lloyds TSB Registrars
The Causeway

Website for online viewing about your holding:

www.shareview.co.uk

Worthing Lloyds TSB Registrars’ telephone line for shareholders:

VWest Sussex 08706 094 537

BNQQ 6DA
Lloyds TSB Registrars’ telephone line
for employee shareholders:
08706 094 538
Text phone for the hard of hearing:
08706 003 950

Yell Group plc

Yell Group plc Website:

Queens Walk www.yellgroup.com

Oxford Road

Reading

Berkshire RG1 7PT



The annual report contains forwardHooking statements. These statements appear in a number of places in this report and include statements regarding our
infentions, beliefs or current expectations conceming, among other things, our results of operations, turnover, financial condition, liquidity, prospects, growth,
strategies, new products, the level of new directory launches and the markets in which we operate. Readers are cautioned that any such forward-looking
statements are not guarantees of future performance and involve risks and uncerfainties, and that actual results may differ materially from those in the
forward-looking statements as a result of various factors. You should read the section enfifled Risk Factors in Yell Finance BV's 2005 annual report on

Form 20+ filed with the SEC in June 2005 for a discussion of some of these factors. We undertake no obligation to publicly update or revise any
forward-looking statements, except as may be required by law.

Yell Group plc is registered in the UK and is listed on the London Stock Exchange. It has US dollar denominated bonds and therefore files an Annual Report on
Form 20-F which is filed with the US Securities and Exchange Commission. Copies of this Annual Report and Form 20+ can be obtained from the Company’s
website — www.yellgroup.com

All wood/pulp used in the manufacture of this paper is sourced from sustainable forestry. It is Totally Chlorine Free and is fully recyclable. The mill is certified to
ISO14001 and EMAS. The ink is composed of raw materials from replenishable sources and has not been tested on animals. The glue does not contain
materials hazardous fo the environment. The report is fully recyclable.
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