Yellow Pages Group to Acquire Trader Media Corporation, an Ontario Leader in Classified Advertising

YPG to Expand its Local Content, Products and Customer Relationships
Montreal (Quebec), December 12, 2005 – Yellow Pages Group (YPG), through Yellow Pages Income Fund (TSX: YLO.UN), announced today that it has entered into a definitive agreement to acquire Trader Media Corporation (TMC) for a purchase price consideration of approximately $436 million payable in cash and equity securities of YPG LP. Closing of the contemplated transaction is expected to occur on or about February 15, 2006, subject to regulatory approvals and other customary conditions.

YPG’s Chief Executive Officer, Marc P. Tellier, said: “We are very enthusiastic about this strategic acquisition that marks a significant step in expanding our business into related media.  TMC is a dynamic company operating in an attractive media segment – local print and online classified advertising for the automotive, real estate and employment sectors.” 

TMC is Ontario’s largest publisher of classified advertising and web sites. Principally specialized in automotive and real estate advertising, TMC has 65 print publications including AutoTrader, Ontario’s largest source of used vehicle photo-classified advertising, as well as Renters News, Resale Homes and New Homes & Condos, the leading guides to housing in the major Ontario markets. It also hosts eight web sites including www.Autotrader.ca, which is operated jointly with a third party.   

 “TMC brings significant value to YPG to help us continue to grow in the advertising market.  We will do so by drawing on our core competencies in local advertising, including our ubiquitous brands and products, our rich local content both print and online, and our extensive advertiser relationships,” commented Mr. Tellier.

TMC’s President, John Francis, said: “We are excited about this opportunity to join forces with Yellow Pages Group as it gives us the chance to take TMC to the next stage of its development and build new opportunities from the strengths of two market leaders.”

The TMC acquisition meets YPG’s investment criteria including strategic fit, suitability for the income trust model and immediate accretion to distributable cash. Management considers TMC’s business model to be an excellent fit given that it involves local advertising content, direct customer contact, and well-known print and online properties.  TMC generates strong and growing free cash flow, and is generating annualized revenues of approximately $133 million and Adjusted EBITDA of $43 million.

Acquisition Terms and Conditions
The purchase price consideration is comprised of $135 million payable in cash at closing and the issuance of 19 million Exchangeable Units of YPG LP for a principal amount of $301 million at a price per unit of $15.85. The Exchangeable Units are exchangeable on a one-for-one basis at any time at the option of the holder into fully paid units of Yellow Pages Income Fund representing an ownership interest of approximately 4%. The holders of the Exchangeable Units will be entitled to receive equivalent distributions to unitholders of Yellow Pages Income Fund. The Exchangeable Units of YPG LP are not transferable and are subject to lock-up and other restrictions. The purchase price consideration includes retention and incentive compensation amounts structured to align the interests of TMC and YPG stakeholders.  The cash consideration for the acquisition will be financed by YPG Holdings through existing funding sources. 

YPG’s Chief Financial Officer, Christian M. Paupe, emphasized that the transaction financing had been structured in such a way to allow YPG to protect its strong financial condition while enabling the Francis family to participate in the future prospects and combined economic performance of YPG and TMC.

 “We are very pleased by the decision of Fraser Francis Limited to invest close to 70% of the purchase price consideration in the equity of our Fund.  We consider this to be a strong vote of confidence and a mutual commitment to building our future together,” stated Mr. Paupe.

John Francis will continue as TMC’s President and become a member of the YPG management team. There will be no change to the current TMC management structure, which is well established and high performing. Since its formation in 1975, TMC has grown rapidly, both organically through new product development and through acquisitions, to a company of approximately 775 employees.  

National Bank Financial acted as financial advisor to YPG on the transaction. CIBC World Markets also advised YPG regarding certain matters related to the acquisition. Blair Franklin acted as financial advisor to Fraser Francis Limited on the transaction.

About Yellow Pages Group
Yellow Pages Group (YPG) is Canada’s largest telephone directories publisher. YPG publishes annually more than 330 Yellow Pages™ directories and alphabetical pages.  The Company also owns and manages Canada’s most visited online directories YellowPages.ca™, Canada411.ca, as well as the CanadaPlus.ca network, a leader in the local city sites market. YPG is indirectly held by Yellow Pages Income Fund. Yellow Pages Income Fund is an unincorporated, open-ended, limited purpose trust established to invest in YPG. For more information about YPG, visit www.ypg.com.

About Trader Media Corporation
Trader Media Corporation is Ontario’s leading publisher of classified advertising publications and web sites. TMC’s publications and web sites cover four main product verticals: automotive, real estate, employment and general merchandise. In addition to TMC’s primary “AutoTrader” business in Ontario and associated web site, TMC publishes 65 individual titles and hosts eight web sites. TMC is wholly owned by Fraser Francis Limited. The Trader and AutoTrader trademarks and the domain name AutoTrader.ca are owned by Trader Publications Corp. and used under license.

TMC Fact Sheet
Caution Concerning Forward-Looking Statements
Certain statements in this news release may contain forward-looking statements. Such statements involve known and unknown risks, uncertainties and other factors that may cause the actual results, performance or achievements to differ materially from those expressed in the forward-looking statements. Neither Yellow Pages Income Fund nor YPG assume responsibility for the accuracy and completeness of the forward-looking statements and do not undertake any obligation to publicly revise these forward-looking statements to reflect subsequent events or circumstances.
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