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CompanyNo 1471587

VODAFONE LIMITED

REPORT OF THE DIRECTORS

The directors submit their annual report and audited financial statements for the year ended
31 March 2010

Principal activity and review of business

The prnincipal activity of the Company continues to be the prowision of telecommunications services
through its mobile network

The key messages for the year for Vodafone's business in the UK (Vodafone UK), of which Vodafone
Limited 15 the largest and major part, are summarised below

Turnover declined by 7 324 (2009 1 62) with lower voice revenue primarily due to a mobile termination
rate reduction effective from July 2009, continued intense competition and economic pressures resulting
in customers opttmising bundle usage and lower roaming revenue These were partially offset by higher
messaging revenue driven by unlimited plans, strong growth in data revenue driven by the success of
mebile internet bundles and higher wholesale revenue denved from existing Mobile Virtual Network
Operator agreements ("MVNC's) The decline slowed within the last quarter of the financial year which was
driven by higher data growth and the impact of mobile customer additiocns achieved through the launch
of new products and expanded indirect distribution channels

The 23 2% decline in earnings before Interest, tax, depreciation and amortsation ("EBITDA") (2009
16 2%6), was primarily due to the Llower service revenue and increased customer investment partially offset
by cost efficiency initiatives, including streamlined processes, outsourcing and reductions in publicity and
cansultancy

The economic situation has remained challenging throughout the financial year and the Cornpany will
continue to focus on cost reduction programmes  Vodafone Limited continues to evolve towards being a
total communications prowvider, rebalancing mobile voice with increasing revenue from broadband data
Services

Closing customers were 19,017,534 (2009 18,716,246)

We continue to pursue the Radio Access Network shaning deal between Vodafone UK and 02 Both parties
have agreed to share sites, use each other's networks for 3G infill, and pursue joint network expansion

Following the year end the Company announced plans to integrate the rernaining trade and assets of Isis
Telecommunications Management Limited The full integration of the Company will consclidate

Vodafone Limited expertise in Business Solution offerings

Charitable donations were made In the year of £2 Om (2009 £2 Om) These consisted of amounts paid to
the Vodafone Foundation, a Group registered chanty
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Company No 1471587

VODAFONE LIMITED

REPORT OF THE DIRECTORS (CONTINUED)

Financial position and liquidity

The balance sheet on page 9 of the financial statements shows the Company's financial posiion at the
end of the year

During the year the Company continued its capital expenditure prograrmmes Total expenditure on
tangible fixed assets was £493 1m (2009 £441 Om), an increase of £52 1m The expenditure during the
year predominately relates to the Company's commitment to investing 1n its network infrastructure
Disposals have decreased in the year to £27 7m net book value ("NBY") (2009 £34 2m NBV) because In
prior year a one-off exercise was undertaken to dispose of a significant number of assets with a nil NBY

The increase in debtors to €2,506 9m (2009 £2,454 2m) 1s mainly due to an increase in amounts due
from trading intercompany balances and prepayments and accrued income This 1s offset to a lesser
extent by a reduction in the corporation tax balances of £301 6m and a reduction 1n trade debtors as a
result of working capital initiatives

The increase In creditors to £2,261 1m (2009 £2,248 2m) 1s due to an increase In trade creditors, accruals
and deferred income as a result of extended trading terms with selected handset manufacturers and
provisioning of smart phone devices Current year also includes a group bank overdraft facility

The increase in provisions for liabilities to £106 1 (2009 £89 4m} 1s predominately due to the costs
associated to the restructuring of the UK business There was also an increase in the asset restoration
provision as a result of identifying additional sites for decommissioning

For further details of amounts payable to and due from the parent company and fellow subsidiary
undertakings, see notes 12, 13 and 14 of the financial statements

The major source of iquidity for the Company comes from the cash generated from trading activities The
Group's treasury function prowvides a centralised treasury service to the Company, and follows a
framework of policies and guidelines authonised and reviewed annually by the Group's management
Going concern s discussed within the statement of accounting policies

Financial risk management

The Company follows Group policy to manage its principal nsks which include hquidity nsk, market nsk
(interest rate management and foreign exchange management) and credit nsk The Group's treasury
function provides a centratised service to the Group, including the Company, and follows a framework of
policies and guidelines authonsed and reviewed annually by the Group's management

The Group's internal auditors review the internal control environment regularly There has been no
stgnificant change dunng the financial year to the types of financial nsks faced by the Company, or the

Company's approach to the management of those nsks

Further details of the Group's policies can be found In the annual report and financial statements of
Vodafone Group Plc
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Company No 1471587

VODAFONE LIMITED

REPORT OF THE DIRECTORS (CONTINUED)

Results and dividends

The profit and loss account Is set cut on page 8 of the financial statements For the year ended
31 March 2010, there was a loss on ordinary activities after taxation of £260 3m (2009 €116 1m)

The directors do not recormmend the payment of a dvidend (2009 £mib

Directors

The directors of the Company, who served throughout the year, unless indicated otherwise, are as follows

M H Bond

M Brearley

J Campbell (appointed 1 July 2009)

D Crook (appointed 15 March 2010)
M Evans (resigned 30 June 2009)
JH Hext (resigned 31 July 2009)

PJ AKelly

G Laurence

S G Langkamp (appointed 1 August 2009)
JMcCoy (resigned 1 July 2009)

JM Mundy

T Nowak (appointed 30 June 2009)

| A Shepherd (resigned 16 February 2010}
AThompson

Auditors

Deloitte LLP are willing to continue 1n office for the next financial year In addition the Company had
passed, prior to 1 October 2007, an elective resolution dispensing with the requirement to re-appoint its
auditors annually

Registered office

The registered office of the Company 1s at Vodafone House, The Connection, Newbury, Berkshire RG14
2FN
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Company No 1471587

VODAFONE LIMITED

REPORT OF THE DIRECTORS (CONTINUED)

Employee involvement and commitment

Employee involvement and commitment 1s encouraged throughout the Company and 1s the
responsibility of the Board of directors

Regular contact and exchanges of infermation between managers and staff 1s maintained through team
briefings, internal newsletters, company notices and informally via social functions

Team briefings, which complements cther forms of management communication, are a systematic
method of staff communication prowviding a structured approach to ensure that all levels in the
organisation are kept up-to-date, thereby increasing employee engagement

The directors of the Company are committed to the principle of employee share participation and
accordingly dunng the year have continued the Vodafone Group Plc 1998 Sharesave Schemes These
schemes provide employees with the opportunity to acquire Vodafone Group Plc shares on an
advantageous basis and they are operated with tax benefits under HM Revenue & Customs approved
share scheme arrangements There is a high level of employee participation

Disabled persons

The Company is very conscious of the difficulties expenienced by the disabled as regards to recruitment,
continuity of employment, traming, development and promotion Its attitude concerning the
employment of disabled persons i1s the same as that relating to all other staff Individual circumstances
are sympathetically taken into account

Creditor payment terms

It 15 the Company's normal practice to agree terms of transactions, including payment terms, with
suppliers and provided suppliers perform in accordance with the agreed terms it 1s the Company's policy
that payment s made accordingly

Creditors' days were 51 at 371 March 2010 (recalculated 2009 33) In line with Group policy, the method of

calculating creditor days changed in the financial year to include accruals, and the prior year has been
recalculated accordingly
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Company No 1471587

VODAFONE LIMITED

REPORT OF THE DIRECTORS (CONTINUED)

Statement of directors responsibitities
The directors are respensible for preparing the annual report and the financial staternents in accordance
with applicable law and requlations

Company law requires the directors to prepare financial statements for each financial year Under that law
the directors have elected to prepare the financial statements in accordance with United Kingdom
Generally Accepted Accounting Practice (United Kingdom Accounting Standards and applicable law)
Under company law the directors must not approve the financial statements unless they are satisfied that
they give a true and fair view of the state of affairs of the Company and of the profit or loss of the Company
for that perniod In preparnng these financial statements, the directors are requiredto

- select suitable accounting policies and then apply them consistently,
- make Judgements and accounting estimates that are reasonable and prudent,
- state whether applicable UK Accounting Standards have been followed, and
prepare the financial statements on the going concern basis unless 1t 1s Inappropriate to
. presume that the Company will continue in business

The directors are responsible for keeping adequate accounting records that are sufficient to show and
explain with reasonable accuracy at any time the financial position of the Company and to enable them to
ensure that the financial statements comply with the Companies Act 2006 They are also respensible for
safeqguarding the assets of the Company and hence for taking reasonable steps for the prevention and
detection of fraud and other irregulanities

Indemnification of directors

In accordance with the Company's articles of association and to the extent permitted by the law, the
directors may be granted an indemnity from the Company in respect of Liabilities incurred as a result of
their office In respect of those matters for which the directors may not be indemnified, Vodafone Group
Plc maintained a directors' and officers' Liability insurance policy throughout the financial year This
policy has been renewed for the next financial year Neither the Company's indemnity nor the insurance
provides cover in the event that the director 1s proven to have acted dishonestly or fraudulently

Statement as to disclosure of information to auditors

Having made the requisite enquines, so far as each of the directors 1s aware, there 15 no retevant audit
information (as defined by Section 418(3) of the Companies Act 2006) of which the Company's auditors
are unaware, and each of directors has taken all the steps they ought to have taken to make themselves
aware of any relevant audit information and to establish that the Company's auditors are aware of that
information

report of the directors was approved by the Board onSJuly 2010 and signed on 1ts behalf by

PR SHowe
Secretary

. 4. 2010
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INDEPENDENT AUDITORS' REPORT
to the members of

VODAFONE LIMITED

We have audited the financial statements of Vodafone Limited for the year ended 31 March 2010 which
comprise the profit and loss account, the balance sheet and the related notes 1 to 28 The financial
reporting framework that has been applied in therr preparation 1s applicable law and Urited Kingdom
Accounting Standards (United Kingdom Generally Accepted Accounting Practice)

This report 1s made sotely to the Company's members, as a bedy, in accordance with Chapter 3 of Part
16 of the Companies Act 2006 Our audit work has been undertaken so that we might state to the
Company's members those matters we are required to state to them in an auditors’ report and for no
other purpose To the fullest extent permitted by law, we do not accept or assume responsibility to
anyone other than the Company and the Company's members as a body, for our audit work, for this
report, or for the opinions we have formed

Respective responsibilities of directors and auditors

As explained more fully in the Directors’ Responsibilities Statement, the directors are responsible for the
preparation of the financial statements and for being satisfied that they give a true and fair view Our
responsibility 1s to audit the financial staterments in accordance with applicable law and International
Standards on Auditing (UK and lreland) Those standards require us to comply with the Auditing
Practices Board's (APB's) Ethical Standards for Auditors

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts and disclosures in the financial statements
sufficient to give reasonable assurance that the financial statements are free from matenal
misstatement, whether caused by fraud or error This includes an assessment of whether the
accounting policies are appropriate to the Company's circumstances and have been consistently
applied and adequately disclosed, the reascnabieness of significant accocunting estimates made by the
directors, and the overall presentation of the financial statements
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INDEPENDENT AUDITORS' REPORT
to the members of
VODAFONE LIMITED (Continued)

Opinion on the financial statements

In our opinton the financial statements

= give atrue and fair view of the state of the Company's affairs as at 31 March 2010 and of 1ts loss for
the year then ended,

- have been properly prepared in accordance with UK Generally Accepted Accounting Practice, and

- have been prepared in accordance with the Companies Act 2006

Opinion on other matters perscribed by the Companies Act 2006

in our opimon the information given in the Directors’ Report for the financial year for which the financial
statements are prepared s consistent with the financial statements

Opimon on the financial statements

We have nothing to report in respect of the following matters where the Companies Act 2006 requires us
to report to you If, iIn our opinion

adequate accounting records have not been kept, or returns adequate for our audit have not been
recewed from branches not visited by us, or

the financial statements are not in agreement with the accounting records and returns, or
- certain disclosures of directors’ remuneration specified by law are not made, or

- wehave notreceved all the iInformation and explanations we require for our audit

Simon Kerton-Johnson (Senior Statutory Auditor)
for and on behalf of Deloitte LLP

Chartered Accountants and Statutory Auditors
London, UK

& July 2010
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VODAFONE LIMITED

PROFIT AND LOSS ACCOUNT

FOR THE YEAR ENDED 31 MARCH 2010

Turnover

Operating {loss)/profit on continuing operations

Loss on disposal of tangible assets

Netinterest payable

Loss on ordinary activities before taxation

Tax credit on loss on ordinary activities

Loss for the financial year

Notes

19

2010
£m

48005

(136

22 6)

(286 9)

(323 1)

628

(260 3)

2009
£m

51777

1352

(29 0)

(254 6)

(148 4)

5253

(16 n

The Company has no other recognised gains and losses in the current or preceding year and therefore,
no separate statement of total recognised gains and losses has been prepared There have been no
movements in equity shareholder's funds other than the retained loss for the year

All results derive from continuing operations

The accompanying notes are an integral part of these financial statements
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Company No 1471587

VODAFONE LIMITED
BALANCE SHEET

AT 31 MARCH 2010

Notes 2010 2009
£Em £m
Fixed assets
Intangible assets 8 40908 44204
Tangible assets 9 2,158 8 22493
6,2496 6,669 7
Current assets
Assets held for re-sale 10 - 11
Stocks T 612 504
Debtors amounts falling due within one year 12 25069 24542
Debtors amounts due after more than cne year 12 434 4 2870
Cash at bank and in hand - 298
30025 28225
Creditors amounts falling due within one year 13 (2,261 1) (2,248 2)
NET CURRENT ASSETS 7414 5743
TOTAL ASSETS LESS CURRENT LIABILITIES 69910 72440
Creditors amounts fallng due after more than one
year 14 (6,292 5) (6,295 9)
PROVISIONS FOR LIABILITIES i5 (106 1) (89 4)
NET ASSETS 5924 8588
CAPITAL AND RESERVES
Called up share capital 17 - -
Share-based payment reserve 18 182 243
Reserves 19 5742 8345

TOTAL SHAREHOLDERS' FUNDS 5524 858 8

The finanffal statements were approved by the Board on S July 2010, and were signed on its behalf by

M Director
T Wowak

he accompanying notes are an integral part of these financial statements
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VODAFONE LIMITED
NOTES ON THE FINANCIAL STATEMENTS
FORTHE YEAR ENDED 31 MARCH 2010

Statement of accounting policies

The financial statements have been prepared i accordance with applicable United Kingdom law and
accounting standards The particular accounting polttcies adopted are described below The
accounting policies have been applied on a consistent basis dunng the current and the preceding
year

The financial statements have been prepared under the histoncal cost convention and in accordance
with the Companies Act 2006 and applicable UK Accounting Standards

Basis of preparation

After reviewing the Company's budget for the next financial year, taking into account reasonably
possible changes in trading performance, and other longer term plans, the directors are satisfied that,
at the time of approving the financial statements, it I1s appropnate to adopt the going concern basis in
preparing the financial statements

Turnover

Turnover from mobile telecommunications compnises amounts charged to customers in respect of
monthly access charges, airtime usage, messaging, the provision of other mobile telecommurcation
services, including data services and information prowvision, fees for connecting customers of other
fixed ine and mobile network to the UK's network, revenue from the sale of equipment, including
handsets and revenue ansing from agreements entered into with partner networks

Access charges and airtime used by contract customers are invoiced and recorded as part of a
periodic billing cycle and recognised as turnover over the related access period, with unbilted
turnover resulting from services atready provided from the billing cycle date to the end of each
period accrued and unearned turnover from services provided in periods after each accounting period
deferred Revenue from the sale of prepaid crediti1s deferred until such time as the customer uses the
airtime, or the credit expires

Incentives are prowvided to customers, in various forms and are usually offered on signing a new
contract or as part of a promotional offenng Where incentives are provided on connection of a new
customer or the upgrade of an existing customer, revenue representing the fair value of the incentive,
relative to other deliverables provided to the customer as part of the same arrangement, 1s deferred
and recognised in line with Vodafone Limited's performance of 1ts obligations relating to the
incentive
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VODAFONE LIMITED
NOTES ON THE FINANCIAL STATEMENTS (CONTINUED)

FOR THE YEAR ENDED 31 MARCH 2010

Statement of accounting policies {continued)

Turnover (continued)

For equipment sales made to intermedianes, revenue 1s recognised If the significant nsks associated
with the equipment are transferred to the intermediary and the intermediary has no general right of
return If the significant nisks are not transferred, revenue recognition 1s deferred until sale of the
handset to an end customer by the intermediary or the expiry of the nght of return

Other turnover from mobile telecommunications primanly comprises equipment sales, which are
recognised upon delivery to customers and customer connection revenues Customer connection
revenues are recognised together with the related equipment revenue to the extent that the
aggregate equipment and connection revenues do not exceed the farr value of the equipment
delivered to the customer Any customer cennection revenues not recognised together with related
equipment revenues are deferred and recognised over the penod in which services are expected to be
provided to the customer

Revenue from data services and information provision 1s recognised when the Company has
performed the related service and depending on the nature of the service 1s recognised either at the
gross amount billed to the custemer or the amount recewvable by the Company as commisston for
facilitating the service

In revenue arrangements inctuding more than one deliverable, the arrangement consideration 1s
allocated to each deliverable based on the far value of the individual element The Company
generally determines the fair value of indvidual elements based on prnices at which the deliverable i1s
regularly sold on a stand alone basis, after considenng volume discounts, where appropnate

Intangible assets
Purchased intangible assets, including licence fees, are capitalised at cost

Goodwitl 15 calculated as the surplus of cost over fair value attrnbuted to the trade and assets of the
businesses acquired Goodwill s capitalised and amortised on a straight-line basis over its estimated

useful econonuc Ufe The amortisation penod for goodwill 1s typically between three and six years

Licence fees are capitalised and amortised on a straight-line basis over 1ts estmated useful economic
lfe The amortisation penod for the licence fees s 17 1 years
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VODAFONE LIMITED
NOTES ON THE FINANCIAL STATEMENTS (CONTINUED)

FORTHE YEAR ENDED 31 MARCH 2010

Accounting policies {continued)

Tangible fixed assets

Tangible fixed assets are stated at cost less accumulated depreciation and any provision for
impairments

Included within the cost of cellular radio systems are matenals awaiting installation which are valued
at cost less a provision for excess and obsolete items The matenals are usedin the construction and
maintenance of new and existing infrastructure and, when issued, are charged either to the cost of
specific infrastructure or to the profit and loss account

The cost of tangible fixed assets includes directly attnbutable incremental costs incurred in thewr
acquisition and installation

Depreciation of tangible fixed assets

Depreciation 1s not provided on freeheold land Depreciation of other tangible fixed assets 1s charged
so as to wnte off the cost of assets, other than assets under construction, using the straight line
method over their estimated useful Lives, as follows

Freehold bulldings 50 years
Leasehold improvements 5 years
Plant and machinery 1-7 years
Motor vehicles 4 years
Furniture and fittings 5-10 years
Network infrastructure 5-25 years
Stocks

Stocks are valued at the lower of cost and estimated net realisable value

Where stock i1s slow moving or obsolete and unlikely to reach the point of sale, stock I1s measured as
net realisable value and a provision made where net realisable value 1s lower than cost

Prowvisions relating specifically to handset inventories are calculated using an appropnate and
consistently applied methodology based on forecast handset sales, subject to a minimum level of
provision This s calculated as being four months after the introduction of a handset into the market,
the full carrying value of all handset inventornes in excess of the lower of the previous four months'
hustonical sales and four months' forecast sales demand

Prowisions for accessories, data cards, returned handsets and other inventory items are calculated
using an appropnate and consistently applied methodology
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VODAFONE LIMITED
NOTES ON THE FINANCIAL STATEMENTS (CONTINUED)

FOR THE YEAR ENDED 31 MARCH 2010

Accounting policies (continued)

Leases

Rental costs under operating leases are charged to the profit and loss account in equal annual
amounts over the periods of the leases

Assets acquired under finance leases, which transfer substantially all the nghts and obligations of
ownership, are accounted for as though purchased outnght The fair value of the asset at the
inception of the lease 15 included in tangible fixed assets and the capital element of the leasing
commitment included in creditors Finance charges are calculated on an actuanat basis and are
allocated over each lease to produce a constant rate of charge on the outstanding balance

Trade debtors

Trade debtors are accounted for at amounts invoiced Allowances are maintained for bad and
doubtful debts for estimated losses resulting from the inability of customers to make required
payments Estimates are based on the ageing of the debt balances and historical expernience Debtors
are written off when management deems them not to be recoverable

Taxation

Current tax, including UK corporation tax and foreign tax, 1s provided at amounts expected to be paid,
or recovered, using the tax rates and laws that have been enacted or substantively enacted at the
balance sheet date

Deferred tax 1s provided in full on timing differences which result in an obligation at the balance sheet
date to pay more tax, or a nght to pay less tax, at a future date, at rates expected to apply when they
crystallise based on tax rates and laws that have been enacted or substantively enacted at the
balance sheet date Timing differences anse from the inclusion of items of ncome and expenditure
In taxation computations in periods different from those which are included in financial statements
Deferred tax assets are recognised to the extent that it 1s regarded as more likely than not that they
will be recovered Deferred tax assets and Liabilities are not discounted
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VODAFONE LIMITED
NOTES ON THE FINANCIAL STATEMENTS (CONTINUED)

FORTHE YEAR ENDED 31 MARCH 2010

Accounting policies (continued)

Share-based payments

Vodafone Group Plec issues equity-settled share-based payments to certain of the Company's
employees Equity settled share-based payments are measured at fair value (excluding the effect of
non-market-based vesting conditions) at the date of grant The fair value determined at the grant
date of the equity-settled share-based payments is expensed on a straight-line basis over the vesting
period, based on the Company's estimate of the shares that will eventually vest and adjusted for the
effect of non market-based vesting conditions Fair value 1s measured using a binomial pricing modet
which is calibrated using a Black-Scholes framework The expected life used in the model has been
adjusted, based on management’s best estimate, for the effects of non-transferability, exercise
restrnictions and behavioural considerations

Where Vodafone Group Plc grants nights or share options over its shares to employees of the
Company, the Company records this as a capital contnbution directly in equity  Where the Company
makes cash payments to its parent in respect of any nghts or share options granted, such cash
contributions are accounted for as a reduction in the capital contrnbution received, up to the fair value
recorded for such right or share option granted

The adoption of this accounting policy Is only applicable to share schemes commencing after
7 November 2002

Pensions

Costs relating to defined benefit plans, which are subject to periodic valuations calculated by
professionally qualified actuaries, are charged against profits, within staff costs so that the expected
costs of providing pensions are recognised durnng the penod in which benefit 1s denved from the
employees' services

It 1s not possible for Vodafone Limited to identify its share of the underlying assets and Liabilities of
the Vodafone Group Pension Scheme on a consistent and reasonable basis Accordingly as
permitted by Financial Reporting Standard ("FRS"} 17, the Company accounted for contributions to
the scheme as If it were a defined contnbution scheme

Defined contribution pension costs charged to the profit and loss account represent contnibutions
payable inrespect of the year
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VODAFONE LIMITED
NOTES ON THE FINANCIAL STATEMENTS (CONTINUED)

FOR THE YEAR ENDED 31 MARCH 2010

Accounting policies (continued)

Cash flow statement

In accordance with the prowisions of FRS 1 (Revised), a cash flow statement has not been prepared
since the Company is a wholly-owned subsidiary of Vodafone Group Plc, a company registered in
England and Wales, which prepares consolidated financial statements that include a consolidated
cash flow statement, and which are publicly available

Research and development

It 1s Company policy that research and development expenditure 1s written off to the profit and loss
account when incurred

Fixed assets held in order to provide faciities for research and development activities are capitalised
and depreciated over the perniod of ther expected economic Ufe, in accordance with normal
accounting practice

Foreign currencies

Transactions 1n foreign currencies are recorded at the exchange rates ruling on the dates of those
transactions

Capital instruments

Borrowings are intiatly stated at the amount of the net proceeds after deducting any 1ssue costs
Issue costs together with finance costs are charged te the profit and loss account over the terms of
the borrowings and represent a constant propertion of the balance of capital repayments
outstanding Accrued finance charges and issue costs are added to the carrying value of these
borrowings Accrued interest and finance charges that fall due within one year are included within
current Liabilities
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VODAFONE LIMITED

NOTES ON THE FINANCIAL STATEMENTS (CONTINUED)

FORTHE YEAR ENDED 31 MARCH 2010

2 Turnover

The Company operates In one class of business, being the supply of telecommunications products and
services Turnover is stated by onginwhich 1s not materally different from turnover by destination

United Kingdom
Continental Europe
Other

3 Operating (loss)/profit

Turnover
Cost of Sales

Gross profit

Selling and distribution costs

Administrative expenses

Operating (loss)/profit

2010 2009
£m £m
46503 50337
680 786
822 654
48005 51777
2010 2009
£€m £m
4,8005 sS1777
(3,759 4) (3836 1)
10411 13416
318 7) (305 2}
(736 0) (901 2)
(1,054 7) (1,206 4)
(13 6} 1352

Included within Administrative expenses are £3 4m of research and development costs (2009 £4 5m)
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VODAFONE LIMITED
NOTES ON THE FINANCIAL STATEMENTS (CONTINUED)

FOR THE YEAR ENDED 31 MARCH 2010

3 Operating (loss)/profit (continued)

Operating (loss)/profit has been arnved at after charging/(crediting) 2010 2009
Em £m

Depreciation of owned tangible fixed assets 5554 5956
Bepreciation of assets held under hire purchase contracts 20 40
Amounts wiitten off owned tangible fixed assets 03 14
Payments under operating leases

Land and buildings 1217 1094

Other assets 502 414
Auditors' remuneration

Audit work 06 o7

Other fees - 01
Amortisation of licence fees 3488 3488
Amortisation of goodwill 29 812

Exchange (gain)/loss (X)) 26

Costs in respect of assurance services other than the auditing of the Company's accounts are included
withun the consolbdated disclosure within the financial statements of Vodafone Group Ple

4 Employees

The average number of persons directly employed by the Company (including directors) dunng the
year was

2010 2009

Number Number
Seling and distribution 3171 3,064
Administrative 5,331 6,084

8,502 8148

The costs incurred in respect of employees (ncluding directors) were

2010 2009
Em Em
Wages and salaries 2938 2990
Social secunty costs 282 283
Other pension costs 758 401

3978 3674
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VODAFONE LIMITED

NOTES ON THE FINANCIAL STATEMENTS (CONTINUED)

FOR THE YEAR ENDED 31 MARCH 2010

Directors 2010 2009

£'000 £'000
Emoluments 3,822 4,116
Compensation for loss of office 457 -

4,279 4116

The emoluments shown are those earned by the directors in performing qualifying services for the
Company durning the year

2010 2009
Number Number
Number of directors in the year who

Are members of a defined benefit pension scheme g 9
2010 2009
£'000 £'000

Highest paid director's remuneration 949 943

The amount of the accrued pension of the highest paid director in the financial year ended
31 March 2010 was £26,571 (2009 £21,470)

All directors of the Company participate in Vodafone Group Plc share plans which are described In
note 22
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VODAFONE LIMITED

NOTES ON THE FINANCIAL STATEMENTS (CONTINUED)

FOR THE YEAR ENDED 31 MARCH 2010

Net interest payable

Interest receivable and similar income
Group
Other

Interest payable and similar charges
Group
Other

Interest payable under hire purchase contracts
Group

Tax credit on loss on ordinary activities

UK corporation tax at 28% {2009 28%)
Prior year adjustment for (under)/over provision

Totat UK current tax {charge)/credit

Deferred taxation credit - current yeas
Deferred taxation charge - pnor yeai

Total tax credit

2010 2009
£m £m
58 1520
167 147
225 1667
(303 8) (416 9)
(50) (37
(308 8) (4206)
06 o7
(286 9) (254 6)
2010 2009
£m £m
73 1) (1580)
{11 5) 2553
{84 6) 973
1578 1720
{(104) (237 0
628 323

The elements of deferred taxation are shown in note 16 to the financial statements

The pnior year adjustment to current tax of £2553m in the pnior year anses from the surrender of

excess losses to group companies in earlier years

Page 19




VODAFONE LIMITED

NOTES ON THE FINANCIAL STATEMENTS (CONTINUED)

FORTHE YEAR ENDED 31 MARCH 2010

7 Taxcredit on loss on ordinary activities (continued)

The standard rate of tax for the year, based on the UK standard rate of corporation tax, 1s 28% (2009
28%) The actual tax (charge)/credit for the current and previous year differs from the tax credit at the
standard rate for the reasons set out in the following reconciliation

2010 2009
€m £m

Loss on ordinary activities before tax 323 1) (148 4)
Tax on loss on ordinary activities before tax at
standard rate of 28% (2009 28%) 905 416
Factors affecting tax (charge)/credit for the year
Accelerated capital allowances (1593) (173 7)
Pension contnbutions in excess of charge - 16
Goodwill amortisation o8 227
Other permanent differences G0 49
Other short term timing differences 15 01
Adjustments to tax charge In respect of previous pernods (115) 2553
Current tax (charge)/credi for the year (84 6) 973
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VODAFONE LIMITED

NOTES ON THE FINANCIAL STATEMENTS (CONTINUED)

Intangible assets

Cost
At 1 Apnt 2009
Additions

As at 31 March 2010

Amortisation
At 1 Apnl 2009
Charge for the year

As at 31 March 2010

Net book value

As at 31 March 2010
As at 31 March 2009

FOR THE YEAR ENDED 31 MARCH 2010

Licence

Goodwill Fees Total
£m £m £m
12080 59640 71720
221 - 221

12301 59640 7,194
(1,205 4) (1,546 2) (2,751 6)
29 (348 8} G517
(1,208 3) (1,895 0} (3,103 3)
218 40690 40908
26 44178 44204

Page 21



VODAFONE LIMITED

NOTES ON THE FINANCIAL STATEMENTS (CONTINUED)

FOR THE YEAR ENDED 31 MARCH 2010

Tangible fixed assets

Cost

1 Apnl 2009

Addrtions

Transfers from group undertakings
Disposals

At 31 March 2010

Accumulated depreciation
1 Apnl 2009
Charge for the year

Amounts written off
Disposals

At 31 March 2010

Net book value

At 31 March 2010

At 31 March 2009

Freehold land & Plant
buildingsand Machinery Furniture  Network
Leasehold and Motor and Infra -
Improvements Vehictes hittings  structure Total
£€m £m £€m £m £m
1153 1,7388 2477 36680 57698
51 1352 129 3399 4931
- 18 - - 18
(15 (542) 42 1181) 780
1189 18216 2564 38898 60867
587 1,2651 1479 20488 3,5205
58 2366 185 2965 5574
- 03 - - 03
0% (467) (32) (999) (1503}
640 1,4553 1632 22454 39279
549 3663 932 1,644 4 21588
566 4737 998 1,6192 22493

Included in tangible assets 1s Freehold Land with a cost of £13 2m (2009 £13 2m) Freehold land 1s

not depreciated

Included in net book value are assets under construction of £288 6m (2009 £141 2m)} which are not

depreciated

The financial effect of a change dunng the period In the estimate of useful economic lives , In
accordance with FRS 15 (Tangible Fixed Assets’), was to increase the depreciation charge and 1s

summarnsed below

Network Infrastructure

The useful economic lfe reduction detalled abave was as a result of asset impawrment reviews
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VODAFONE LIMITED
NOTES ON THE FINANCIAL STATEMENTS (CONTINUED)

FOR THE YEAR ENDED 31 MARCH 2010

Tangible fixed assets (continued)

The net book value of Plant, Machinery and Motor Vehicles includes £7 3m (2009 £12 5m) in respect
of assets held under hire purchase contracts

Network Infrastructure comprises

Short-term
Freehold Leasehold Plant and
Premises Premises Machinery Total
£m £€m £m £m

At 31 March 2010
Cost 514 73503 31081 38898
Accumulated depreciation 20 (252 3) (1,991 1) (2,245 4)
Net book value 49 4 4780 11170 1,644 4
At 31 March 2009
Net book value 408 493 7 10847 1,619 2

Assets held for re-sale

Assets held for re-sale of £n1L (2009 £1 1m) were motor vehicles, which were sold in the year
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VODAFONE LIMITED
NOTES ON THE FINANCIAL STATEMENTS (CONTINUED)

FOR THE YEAR ENDED 31 MARCH 2010

Stocks 2010 2009
£m Em
Finished goods held for resale 612 504
There 15 no matenat difference between the balance sheet value of stocks and their replacement
cost
Debtors: amounts falling due within one year 2010 2009
Em £€m
Due within one year
Trade debtors 2991 3679
Amounts owed by group undertakings 15329 13275
Amounts owed by associated undertakings
of Yodafone Group Plc 07 05
Taxation recoverable 08 466
Group relief recevable - 2558
Other debtors 60 536
Prepayments and accrued income 667 4 4023
2,5069 24542
Debtors amounts falung due after more than one year
Deferred tax (note 16) 434 4 2870
29413 27412
Creditors: amounts falling due within one year 2010 2009
£m £m
Bank overdraft 341 -
Trade creditors 1991 1158
Amounts owed to group undertakings 1,079 2 1,227 6
Amounts owed to associated undertakings
of Vodafone Group Plc 06 45
Amounts payable to group undertakings under hire
purchase contracts 38 51
Group relief payable 735 1989
Other taxes and social securnity costs 68 4 555
Other creditors 76 74
Accruals and deferred iIncome 7948 6334
2.2611 2,248 2

The Company participates in the Group's centralised banking arrangements The bank overdraft Is

an uncommitted facility
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VODAFONE LIMITED
NOTES ON THE FINANCIAL STATEMENTS (CONTINUED)

FORTHE YEAR ENDED 31 MARCH 2010

Creditors: amounts falling due after more than one year

2010 2009
£m £m
Amounts payable to group undertakings under

hire purchase contracts 16 46
Other payables due after more than one year 59 63
Loan note 6,2850 62850
6,2925 6,295 9
2010 2009
£m £m

Hire purchase contracts are repayable as follows
Repayable in more than one year but not more than two years 15 35
Repayable in more than two years but not more than five years 01 11
16 46

The unsecured loan note matures on 31 December 2027 and bears interest at LIBOR plus © 2% per

annum Interest s payable on 30 November each year

Provisions for liabilities Asset Total

Reorganisation Property restoration Provisions

£€m £m £m Em

At 1 Apnl 2009 263 358 273 894
Amount charged to profit and loss

account 316 72 123 511

Released in the year 4 - - 4 4)

Utilised Iin the year 216 59 09 (324

Transfer from creditors - 24 - 24

As at 31 March 2010 319 355 387 1061

Reorganisation prowvision includes all payroll and legal costs as a result of the rationalisation of the
UK business Property provisicns relate to onerous leases which are provided for over the life of the
lease The asset restoration prowvision includes cell site decommissioning costs related to the

restoration of cell sites required when the lease expires and 1s not renegotiated
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VODAFONE LIMITED

NOTES ON THE FINANCIAL STATEMENTS (CONTINUED)

FORTHE YEAR ENDED 31 MARCH 2010

16 Deferred taxation

2010 2009
£m £m
The elements of deferred taxation which have been recognised
in the balance sheet are as follows
Accelerated capital allowances 4157 (269 9)
Other timing differences 187 71
(434 4) (287 0)
Deferred tax assets and Labilities have not been discounted
The movements in the deferred taxation balances were as follows
2010 2009
£m Em
Asset at beginning of year (2870 (352 0)
Amount (credited)/charged to profit and loss account (147 4) 650
Asset atend of year (434 4) (287 0)

The rate of 28% (2009 28%) has been used to calculate the above deferred tax asset
A deferred tax asset of £17 7m (2009 €17 7m) has not been recognised in respect of tax losses as 1t

1s not certain that sufficient and suitable taxable profits would be available against which these
losses could be utiised
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VODAFONE LIMITED

NOTES ON THE FINANCIAL STATEMENTS (CONTINUED)

FORTHE YEAR ENDED 31 MARCH 2010

17 Called up share capital

18

Authorised
1,000 ordinary shares of £1 each

99,999,990 9 25% cumulative hon
redeemable fixed rate preference
shares of £100 each

2010 2009
£ £
- 1,000
- $,9959,999,000
- 10.000,000,000

Allotted, 1ssued and fully paid
1,000 ordinary shares of £1 each

1,000 1,000

The concept of authonised share capital was repealed by the Compantes Act 2006 with effect
from the 1 October 2009 and on 23 November 2009 the Company passed a special resolution
dis-applying the existing prowisions of its Memorandum of Association from applying to its
Articles of Association The effect of the special resolution was alsoc to cancel the authonsed
but unissued 9 25% cumulative non redeemable fixed rate preference shares of £100 each

Share-based payment reserve

Balance at 1 Apnt 2009

Charged in the year
Payments in the year in respect of vestings

Balance at 31 March 2010
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VODAFONE LIMITED

NOTES ON THE FINANCIAL STATEMENTS (CONTINUED)

FOR THE YEAR ENDED 31 MARCH 2010

Reserves

£m
Balance at 1 April 2009 8345
Loss for the financial year (260 3)
Balance at 31 March 2010 5742
Capital commitments 2010 2009
£€m £m
Contracted for but not provided 97 4 1087
Operating leases
Commitments to non-cancellable operating lease payments are as follows
2010 2010 2009 2009
Land and Other Land and Other
Butdings Assets Buildings Assets
£m Em £m £m
In respect of leases expinng
Within one year 47 153 50 189
Between two to five years 309 47 365 06
After five years 623 - 586 -
195

979 200 1001
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VODAFONE LIMITED
NOTES ON THE FINANCIAL STATEMENTS (CONTINUED)

FOR THE YEAR ENDED 31 MARCH 2010

22 Share-based payments

The Company currently uses a number of equity-settled share plans to grant cptions and shares in
Vodafone Group Plc, the ultimate parent of the Company, to 1ts directors and employees

The Company has applied the exemption permitted by FRS 20 that allows the measurement of this
expense to be calculated only on share awards and share options granted after 7 November 2002 FRS
20 requires that equity-settled share-based payments 1ssued tc the Company's employees are
measured at fair value and that this value 1s expensed over the vesting period

Share options

Vodafone Group Sharesave schemes

The Vodafone Group 1998 Sharesave Scheme (the "Sharesave Scheme™) enables UK staff to acquire
shares of Vodafone Group Plc through monthly savings of up to £250 over a three or five year penod,
at the end of which they also receive a tax free bonus The savings and bonus may then be used to
purchase shares at the option price, which 1s set at the beginning of the savings contract and usually at
a discount of 20% to the then prevalling market price of Vodafone Group Plc's shares Inwvitations to
participate in the scheme are usually made annually

Vodafone Group executive schemes

Vodafone Group Plc has a number of discretionary share option plans, under which awards are no
longer made The current share option plans In place are the Vodafone Group 1998 Company Share
Option Scheme and the Vodafone Group 1988 Executive Share Cption Scheme (which are UK HM
Revenue and Customs approved), the Vodafone Group 1998 Executive Share Option Scheme (whichis
unapproved)

The Vodafone Group 1999 Long Term Stock Incentive Plan and the Vodafone Global Incentive Plan are
discretionary plans under which both share option grants and share awards may be made
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VODAFONE LIMITED
NOTES ON THE FINANCIAL STATEMENTS (CONTINUED)

FOR THE YEAR ENDED 31 MARCH 2010

22 Share-based payments (continued)

Share plans

Share Incentive Plan

The Share Incentive Plan enables staff to acquire shares in Vodafone Group Ple through monthly
purchases of up to £125 per month or 5% of salary, whichever s lower Feoreach share purchased by
the employee, the Vodafone Group Plc provides a free matching share

In addition to the above, all permanent employees at 1 Apnl 2009 receved a conditionat award of 340
shares (1 April 2008 290) (known as "AllShares”} in Vodafone Group Plc (onthe 30 June 2009), under
the Vodafone Group Plc global allshare plan The awards vest after two years and are not subject to
performance conditions other than continued employment

Vodafone Group executive pltans

Under the Vodafone global incentive plan awards of shares are granted to dwectors and certain
employees The release of these shares 1s condittonal upon continued employment and for sorme
awards achievement of certain performance targets measured over a three year penod

Under the Vodafone Group deferred share bonus plan, directors and certain employees were able to

defer their 2007 annual bonuses into shares These shares were released 1In 2009 to employees
together with additional shares based on the outcome of a two year performance condition
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VODAFONE LIMITED
NOTES ON THE FINANCIAL STATEMENTS (CONTINUED)

FOR THE YEAR ENDED 31 MARCH 2010

22 Share-based payments (continued)

Movements in ordinary share options

2010 2009
Weighted Weighted
average average
Options exercise price Options exercise price
millions £ millions £
1 Apnl 516 160 617 157
Granted durning the year B3 094 49 121
Forfeited during the year o4 121 22) 166
Exercised duning the year (84) 099 67) 111
Expired during the year (94) 179 61 156
31 March 417 154 516 160
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VODAFONE LIMITED
NOTES ON THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 MARCH 2010

22 Share-based payments {continued)

Summary of options outstanding at 31 March

2010 2009
Weighted Weighted
average average
remaining remaining
contractual contractual
Options ife Options Life
milliens Months mitlions Months
Vodafone Group Savings Related and
Sharesave Scheme
£001-€100 91 40 67 17
€101-£200 52 24 92 37
143 159
Vodafone Group Executive Schemes
£E101-£200 o1 15 02 27
E201-£300 98 3 133 14
59 135
Vodafone Group 1999 Long Term Stock
Incentive Plan
£001-£100 40 27 54 39
£101-€200 135 50 167 61
175 221
Other Share Option Plans
£€101-€200 19 01 33
01
31 March 417 516
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VODAFONE LIMITED
NOTES ON THE FINANCIAL STATEMENTS (CONTINUED)

FORTHE YEAR ENDED 31 MARCH 2010

22 Share-based payments (continued)

Of the total outstanding share options at year end of 41 7m (2009 51 6m), the total exercisable was
253m (2009 31 3m) at a weighted average exercise price of £1 81 (2009 £187)

The average share price in the year was £1 32 (2009 £1 36), and the weighted average grant-date farr
value of options granted was £0 26 (2009 £0 39)

Farr value of ordinary share options granted in the year

Other
2010 2009
Expected life of option {years) 3-5 3-5
Expected share price volatility 325-335% 309-31 0%
Dwidend yield 6 62% 504%
Risk free rates 25-30% 4 9%
Exercise price £094 £121

The fair value of the options 1s estimated at the date of grant using a lattice-based option valuation
model (G e binomial modeD that uses the assumptions noted in the above table Lattice-based option
valuation models incorparate ranges of assumptions for iInputs and those ranges are disclosed above
The executive options have a market-based performance condition attached

Vodafone Group Plc uses histoncal data to estimate option exercise and employee termination within
the valuation model The expected Ufe of options granted 1s denived from the output of the option
valuation model and represents the penod of time that options granted are expected to be
outstanding, the range given above results from certain groups of employees exhibiting different
behaviour Expected volatitities are based on implied volatilities as determined by a simple average of
no less than three international banks excluding the highest and towest numbers The nisk-free rates
for penods within the contractual Life of the option are based on the UK gilt yield in effect at the time
of grant

The expense recogmsed in the period arising from transactions accounted for as equity-settled share-

based payment transactions 1s £14 1m (2009 €18 5m) The total share-based payment reserve Is
€182m (2009 €24 3m)
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VODAFONE LIMITED

NOTES ON THE FINANCIAL STATEMENTS (CONTINUED)

FORTHE YEAR ENDED 31 MARCH 2010

23 Pensions

The majonty of the employees of the Company are members of the Vodafone Group Pension Scheme
(the "main scheme"), operated by Vodafone Group Plc, the ultimate parent company of Vodafone
Limited This 1s a registered defined benefit scheme, the assets of which are held in an external
trustee-administered fund On 31 March 2010 the Company closed the scheme to future accrual In
addition, there 15 an internally funded unapproved defined benefit plan in place for a small number of
senior executives The pension cost for these defined benefit arrangements 1s included n the
summary informaticn shown below

The Company also cperates a registered defined contribution arrangement {the Vodafone UK Defined
Contrnibution Pension Plan) which all new employees are eligible to join together with main scheme
members from 31 March 2010

The main scheme 15 subject to quarterly funding updates by independent actuanes and to formal
actuanal valuations at least every three years The most recent formal tnenmal valuation of this
scheme was carned out as at 31 March 2007 and valued scheme assets at £953m and scheme
Labitities at £1,013m This represents a funding ratio of 86%

Since the format valuation the UK companies agreed to make a special contributions to the Scheme
of £60 7m in March 2010 and £6 2m in March 2009 and £27 9mn March 2008 This 1s in addition to
the ongoing contributions from 1 Apnt 2008 of 22 52¢ of pensicnable earnings The funding position
on an FRS 17 basis was calculated to be 882 at 31 March 2010 (2009 92%)
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VODAFONE LIMITED
NOTES ON THE FINANCIAL STATEMENTS (CONTINUED)

FOR THE YEAR ENDED 31 MARCH 2010

23 Pensions (continued)

The following disclosures are made in accordance with FRS 17

The Vodafone Group Pension Scheme covers a number of UK-based employers within the Vodafone
Group Indmvidual companies' contributions, including the impact of any surplus or deficit overall
within the scheme, are set at a common level as a percentage of the pensionable payroll of each
individual employer, and do not depend upon that employer's share of any such surplus or defict As
a result it 1s not possible for Vodafone Limited to wdentify its share of the undertying assets and
Labilities on a consistent and reasonable basis Accordingly as permitted by FRS 17, the Company
accounted for contributions to the scheme as if st were a defined contribution scheme

Vodafone Limited's share of normal contributions to the scheme for the period was £25 5m (2009
£31 4m) and the Company's share of the special contnbution made to the scheme was £38 1m (2009
€4 1m)

The average contribution rate for the year ended 31 March 2010 (excluding special contributions) was
22% (2009 22%) Following completicn of the 31 March 2007 valuation the contribution rate for
Vodafone Limited was increased to 21 7% of pensionable earnings (effective from 1 Apni 2608)

Defined contnbution pension costs charged to the profit and loss account were £122m (2009
€4 6m)

The funding policy for the UK scheme 1s reviewed on a systematic basis in censultation with the

independent scheme actuary in order to ensure that the funding contnbutions from sponsoring
employers are appropnate to meet the Labilities of the scheme over the long term

Page 35




VODAFONE LIMITED

NOTES ON THE FINANCIAL STATEMENTS (CONTINUED)

FORTHE YEAR ENDED 31 MARCH 2010

23 Pensions (continued)

The most recent full formal actuanal valuations for the defined benefit scheme have been updated by
qualified independent actuanes for the financial year ended 31 March 2010 to derive the disclosures

betow

The major assumptions used are

Rate of inflation

Rate of increase in salanes

Rate of increase in pensions in payment
Rate of Increase in deferred pensions
Discount rate

The expected rates of return at 31 March were

Bonds
Equittes

QOther assets

2010

395%

525%

395%

395%

585%

2010

585%

B6%

200%

2009

300%

4 30%

300%

3 00%

6 50%

2009

6 5%

B8 5%

2 00%

2008

3 60%

4 902

3 60%

3 60%

6 20%

2008

62%

83%

525%

per annum

per annum

per annum

per annum

perannum

per annum

Perannum

per annum

Mortality assumptions used are consistent with those recommended by the indwidual scheme
actuaries and reflect the latest available tables, adjusted for the expenence of the Group where
appropriate The largest scheme In the Group 15 the UK scheme and the tables used for this scheme
indicate a further life expectancy for a male/femalte pensioner currently aged 65 of 22 3/25 4 years
(2009 220/248 years), and a further life expectancy for a male/female non-pensioner member
currently aged 40 of 24 6/27 9 years (2009 23 2/26 0 years) from age 65
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VODAFONE LIMITED

NOTES ON THE FINANCIAL STATEMENTS (CONTINUED)

FORTHE YEAR ENDED 31 MARCH 2010

23 Pensions (continued)

Shown below are the charges that have been made to the profit and loss account and Statement of
Total Recognised Gains and Losses tn the financial statements of Vodafone Group Ple, on the basis of
the assumptions stated above, and relate to the main scheme

2010 2009
Em £€m

Profit and loss account
Current service cost and charge to operating profit 200 300
Gain due to curtallments (14 0) (#3v)’
Interest cost 540 580
Expected return on pension scheme assets (590) (720)
Total credit to finance income o0 (14 0)
Total charge to loss before taxation 50 140
Statement of Total Recognised Gains and Losses
Actual return less expected return on pension scheme assets (23500 2960
Experence losses ansing on the scheme liabitities 2O o)
Changes in assumptions underlying the present value of the
plan liabilities 4250 {154 0)
Actuarial losses on assets and liabilities 1880 1410
Total losses recogmised in staterment of total
reccgnised gamns and losses 1880 1410
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FORTHE YEAR ENDED 31 MARCH 2010

23 Pensions (continued)

History of amounts that have been recognised in the Statement of Total Recogrused Gains and Losses
in the financial statements of Vodafone Group Plc, relating to the main scheme

31 March
31 March 2010 31 March 2009 31 March 2008 2007
€m % E£m % £m % fm 2%

Difference between the
expected and actual return
on assets (Note 1) 2350 21 (296 0) (39 (1360 (15) 340 4

Experience losses ansing

on scheme Labilities

{Note 2) 20 - 10 - (50 m - -
Actuanal gain/(loss) (1880) (15 (1410} a7 (600 7 640 7

Cumulative amount of actuarial (gains)/losses immediately recognised of £545m
Note 1 percentage stated is expressed as a percentage of scheme assets at 31 March
Note 2 percentage stated 1s expressed as a percentage of scherme liabibities at 31 March

Farr value of the assets and liabilities of the scheme in the financial statements of Vodafone Group Plc

2010 2009 2008 2007

£m £m £m £m
Bonds 3750 2640 1830 1860
Equities 7330 4830 7160 7650
Other assets 230 80 350 50
Total fair value of scheme assets - see below 11310 7550 9340 9560
Present value of scheme Liabilities - see below (128601 (82400 (9020) (9010)
(Deficits}/assets (1550) (690 320 550
Related deferred tax assets/(Liabilities) 434 193 (9 0) (16 5)
Net (deficit)/surplus (1116} (497 230 385
Analysed as
Assets - - 230 385
Liabiities (111 6) 497 -
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23 Pensions (continued)

Farr value of the assets and present value of the Liabilities ansing from the UK obligations in respect of
its defined benefit schemes s as follows

Change in plan assets

Fair value of plan assets at beginning of year

Expected return on plan assets
Actuanal losses on plan assets
Employer contnbutions
Members contnbutions
Benefits paid

Business divestitures

Change in benefit obligation

Benefit obligation at beginning of year
Current service cost

Interest cost

Plan participant's contnbutions
Actuanal gains

Benefits paid from plan

Plan curtailments

2010 2009
£m £m
7550 9340
590 720
2350 (296 0)
1020 540
60 70
(26 0) 170}
- 10
11310 7550
2010 2009
£m £m
8240 9020
200 300
540 580
60 70
4220 (154 0)
26 0) 170
(14 0) 20
1,2860 8240
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NOTES ON THE FINANCIAL STATEMENTS (CONTINUED)

FOR THE YEAR ENDED 31 MARCH 2010

23 Pensions (continued)
The funded status of the scheme 1s reported at the beginning of this note The funding policy 15
reviewed on a systematic basis in consultation with the independent scheme actuary in order to ensure
that the funding contnibutions from sponsoring emplcoyers are appropriate to meet the Liabilities of the
scheme over the long term

The contnbutions expected to be paid to the Scheme during the financial period beginning after the
balance sheet date were £0 3m

Movement in deficit dunng the year

2010 2009
£€m £m
{Deficit)/Surplus in scheme before deferred tax at 1 Apnl (69 0) 320
Pension expense recogmised in profit and loss account 1o (140}
Amounts recognised in Statement of Recognised Gains and Losses (1880) (141 0)
Cash contnbutions 1020 540
Business divestitures - 10
Balancing item adjustment 10 10

Deficit in scheme before deferred tax at 31 March (1550) (690)
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FOR THE YEAR ENDED 31 MARCH 2010

24 Acquisitions

During the year Vodafone Limited acquired the trade, assets and liabilities of several other group
companies, for a total consideration of £23 8m in the form of intercompany debt The aggregate
net assets acquired as a result of these transactions amounted to £1 8m resulting in goodwill of
£220m No significant fair value adjustments were made to the net assets or babilities acquired
Acquisitions are accounted for under the acquisition method

On 29 September 2009 Vodafone Limited acquired the customer base and related assets and
babilities of Isis Telecommunications Management Limited ("Isis")

On 1 October 2009 Vodafone Limited acquired the telecommunications services and related assets
and Liabilities of Vodafone Specialist Communications Limited

0On 31 March 2010 Vodafone Limited acquired the telecommunications services and related assets
and Liabilities of Yodafone-Central Limited

On 31 March 2010 Vodafone Limited acquired the telecommunications services and related assets
and liabilities of CSP Solutions Limited

On 31 March 2010 Vodafone Limited acquired the telecommunications services and related
assets and labilities of How?2 Telecom Limited

The net assets/(liabilities) acquired are summansed overleaf
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24 Acquisitions (continued)

Vodafone
Specialist Isis
Communications Telecommunications  Vodafone-
Limited Management Limited Central total Total
£m £m £m £m
Book value and fair value of
assets and liabilities acquired
Tangible assets 03 . 15 18
Stock - - 20 20
Debtors - - 179 179
Cash - - 17 17
Creditors and provisions - (N (215 (216
Net assets/{liabilities) acquired 03 on 16 18
Goodwill - 65 155 220
Constderation 03 64 171 238
Consideration satisfied by
Intercompany debt 03 64 171 238
03 64 171 238

The balance sheet disclosure within Vodafone-Central total i1s split out into the relevant statutory
entities in the following page

Page 42




VODAFONE LIMITED

NOTES ON THE FINANCIAL STATEMENTS (CONTINUED)

FORTHE YEAR ENDED 31 MARCH 2010

24 Acquisitions (continued)

Vodafone- How2
Central Telecom CS5PSolutions Vodafone-
Limited Limited Limited  Central Total
£m £m £m £m
Book value and fair value of
assets and liabilities acquired
Tangible assets 15 - - 15
Stock 20 - - 20
Debtors 177 01 01 179
Cash 15 - 02 17
Creditors and provisions @11 02 02 (215)
Net assets/(Liabilities) acquired 16 on 01 16
Goodwill 155 - - 155
Consideration 171 on 01 171
Consideration satisfied by
Intercompany debt 171 ©1 01 171
171 on C1 171
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VODAFONE LIMITED

NOTES ON THE FINANCIAL STATEMENTS (CONTINUED)

FORTHE YEAR ENDED 31 MARCH 2010

Financial risk management

The Company follows Group policy to manage its prnincipal risks which include Liquidity nisk, market
nsk (nterest rate management and foreign exchange management) and credit nsk The Group's
treasury function provides a centralised service to the Group, including the Company, and follows a
framework of policies and guidelines authonsed and reviewed annually by the Group's management

The Group's internat auditors review the internal control environment regularly There has been no
significant change dunng the financial year to the types of financial nsks faced by the Company, or
the Company's approach to the management of those risks

Further details of the Group's policies can be found in the annual report and financial statements of
Vodafone Group Plc

Related party disclosures

The Company has taken advantage of the exemption granted by paragraph 3(c) of FRS 8, Related
Party Disclosures, not to disclose transactions with Vodafone Group Plc group companies or
interests of the Group who are related parties

Ultimate parent company

The )mmediate parent company of Vodafone Limited 1s Vodafone Mobile Network Limited, a
company registered in England and Wales The ultimate parent company and controlling entity of
Vodafone Limited, and the smallest and largest Group which prepares consolidated financial
statements and of which the Company forms a part, 1s Vodafone Group Plc, a company registered in
England and Wales

A copy of the financial statements of Vodafone Group Plc for the period ended 31 March 2010 may
be obtained from the Company's website www vodafone com or from The Company Secretary,
Vodafone Group Plc, Vodafone House, The Connection, Newbury, Berkshire, RG14 2FN, England

Subsequent events

Following the year end the Company announced plans to integrate the remaining trade and assets
of Isis Telecommunicabions Management Limited The full integration of the Company wiil
consolidate Vodafone Limited expertise in Business Solution offerings
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