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This Report on Form 6-K contains a news release issued by Vodafone Group Plc on January 20, 2005, entitled �UPDATE ON ADOPTION OF
INTERNATIONAL FINANCIAL REPORTING STANDARDS �.
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20 January 2005

20 January 2005

UPDATE ON ADOPTION OF INTERNATIONAL FINANCIAL REPORTING STANDARDS
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Vodafone Group Plc (�Vodafone�) is preparing for the adoption of International Financial Reporting Standards (�IFRS�) as its primary accounting
basis for the year ending 31 March 2006.  As part of this transition, Vodafone is presenting today financial information prepared in accordance
with IFRS for the six months to 30 September 2004 and, for illustrative purposes only, pro forma financial information for the year ended 31
March 2004.

Vodafone will report under UK Generally Accepted Accounting Practice (�UK GAAP�) for the year ending 31 March 2005, and will subsequently
present this financial information in accordance with IFRS.

The primary changes to Vodafone�s reported financial information from the adoption of IFRS are as a result of the:

�  requirement not to amortise goodwill;

�  proportionate consolidation for certain Group interests, most notably Vodafone Italy, resulting from their
reclassification as joint ventures;

�  requirement to amortise mobile licences on a straight line basis;

�  recognition of deferred tax liabilities on a different basis;

�  inclusion of a fair value charge in relation to employee share options;

�  recognition of all employee benefit related assets and obligations, principally pensions; and

�  recognition of certain financial instruments at fair value and the reclassification of preference shares as debt.

Ken Hydon, Financial Director, commented:

�The financial information provided today shows how IFRS impacts on Vodafone�s recent results in advance of its adoption in the next financial
year.  The most significant change is that Vodafone will no longer amortise goodwill, resulting in a clearer presentation of underlying business
performance.
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For the six months ended 30 September 2004 the impact of the adoption of IFRS is to increase profit attributable to equity shareholders by £6.8
billion comprising a credit of £7.3 billion in relation to the cessation of goodwill amortisation, a £0.3 billion reduction in non-recurring tax
income and a net charge of £0.2 billion in relation to other adjustments�.

For further information:
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INTRODUCTION

Vodafone Group Plc and its subsidiaries (together, �the Group�) are preparing for the adoption of International Financial Reporting Standards
(�IFRS�)(1) as its primary accounting basis, following the adoption of Regulation No. 1606/2002 by the European Parliament on 19 July 2002.

IFRS will apply for the first time in the Group�s Annual Report for the year ending 31 March 2006. Consequently, the Group�s financial results
for the six month period ending 30 September 2005 will be prepared under IFRS.

This press release explains how the Group�s previously reported UK GAAP financial performance and position are reported under IFRS.  It
includes, on an IFRS basis:

�  the Group�s consolidated balance sheet at 1 April 2004, the Group�s expected date of transition (2);

�  the Group�s consolidated balance sheet at 30 September 2004; and

�  the Group�s consolidated income statement, consolidated statement of recognised income and expense and
consolidated cash flow statement, for the six months ended 30 September 2004.

In addition, certain pro forma financial information in relation to the year ended 31 March 2004 has been included in this analysis, for
illustrative purposes only.  As set out in the �Basis of preparation� on page 6, this information does not reflect the full adoption of IFRS for that
year but has been presented to provide an indication of how the adoption of IFRS would have affected the Group�s consolidated income
statement, and consolidated cash flow statement for that year.

Reconciliations to assist the reader in understanding the nature and quantum of differences between UK GAAP and IFRS for the financial
information above are available on www.vodafone.com/investor.

The consolidated opening balance sheet as at 1 April 2004, as prepared on the basis set out in �Basis of preparation� on page 5, has been audited
by Deloitte & Touche LLP.  Their audit report to the Company is set out on page 26.

The consolidated balance sheet as at 30 September 2004, the consolidated income statement, consolidated statement of recognised income and
expense and consolidated cash flow statement for the six months ended 30 September 2004, as prepared on the basis set out in �Basis of
preparation� on page 5, have been reviewed by Deloitte & Touche LLP.  Their review report to the Company is set out on page 27.
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(1)         References to IFRS throughout this document refer to the application of International Financial Reporting Standards (�IFRS�), including International
Accounting Standards (�IAS�) and interpretations issued by the International Accounting Standards Board (�IASB�) and its committees, and as interpreted by any
regulatory bodies applicable to the Group.

(2)         Under current US Securities and Exchange Commission (�SEC�) reporting requirements, the Group is required to provide two years of audited comparative
income statements and cash flow statements and one year of audited comparative balance sheet data. Therefore, the year ended 31 March 2004 would ordinarily be
included in the Group�s Annual Report on Form 20-F for the year ending 31 March 2006 under IFRS. However, the Group has assumed that the SEC will finalise a
proposed SEC rule on first time adoption of IFRS, which would require only one year of IFRS comparative information to be provided in the Group�s Annual
Report on Form 20-F for the year ending 31 March 2006. The opening IFRS balance sheet and transition date to IFRS is therefore expected to be 1 April 2004.

4
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BASIS OF PREPARATION

The financial information presented in this document has been prepared on the basis of all International Financial Reporting Standards (�IFRS�),
including International Accounting Standards (�IAS�) and interpretations issued by the International Accounting Standards Board (�IASB�) and its
committees, and as interpreted by any regulatory bodies applicable to the Group. These are subject to ongoing amendment by the IASB and
subsequent endorsement by the European Commission and are therefore subject to possible change. As a result, information contained within
this release will require updating for any subsequent amendment to IFRS required for first time adoption or those new standards that the Group
may elect to adopt early.

In preparing this financial information, the Group has assumed that the European Commission will endorse IFRS 2, �Share-based Payment� and
the amendment to IAS 19, �Employee Benefits � Actuarial Gains and Losses, Group Plans and Disclosures�.

On 19 November 2004, the European Commission endorsed an amended version of IAS 39, �Financial Instruments: Recognition and
Measurement� rather than the full version as previously published by the IASB. In accordance with guidance issued by the UK Accounting
Standards Board, the full version of IAS 39, as issued by the IASB, has been adopted in the preparation of this financial information.

1.  IFRS 1 exemptions

IFRS 1, �First-time Adoption of International Financial Reporting Standards� sets out the procedures that the Group must follow when it adopts
IFRS for the first time as the basis for preparing its consolidated financial statements. The Group is required to establish its IFRS accounting
policies as at 31 March 2006 and, in general, apply these retrospectively to determine the IFRS opening balance sheet at its date of transition, 1
April 2004.

This standard provides a number of optional exceptions to this general principle. The most significant of these are set out below, together with a
description in each case of the exception adopted by the Group.

a.  Business combinations that occurred before the opening IFRS balance sheet date (IFRS 3, �Business
Combinations�).

The Group has elected not to apply IFRS 3 retrospectively to business combinations that took place before the date of transition. As a result, in
the opening balance sheet, goodwill arising from past business combinations (£96,931m) remains as stated under UK GAAP at 31 March 2004.
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b.  Employee Benefits � actuarial gains and losses (IAS 19, �Employee Benefits�)

The Group has elected to recognise all cumulative actuarial gains and losses in relation to employee benefit schemes at the date of transition.
The Group has recognised actuarial gains and losses in full in the period in which they occur in a statement of recognised income and expense in
accordance with the amendment to IAS 19, issued on 16 December 2004.

c.  Share-based Payments (IFRS 2, �Share-based Payment�)

The Group has elected to apply IFRS 2 to all relevant share based payment transactions granted but not fully vested at 1 April 2004.

d.  Financial Instruments (IAS 39, �Financial Instruments : Recognition and Measurement� and IAS 32,
�Financial Instruments: Disclosure and Presentation�)

The Group has applied IAS 32 and IAS 39 for all periods presented and has therefore not taken advantage of the exemption in IFRS 1 that would
enable the Group to only apply these standards from 1 April 2005.

5

Edgar Filing: VODAFONE GROUP PUBLIC LTD CO - Form 6-K

15



2.  Pro forma financial information for the year ended 31 March 2004

The pro forma financial information for the year ended 31 March 2004 has been prepared for illustrative purposes only. It has been prepared on
the basis that the IFRS transition date is 1 April 2003, with the exception that, other than the reversal of goodwill amortisation reported in the
UK GAAP financial statements, the full requirements of accounting for business combinations under IFRS 3 have not been applied.

If IFRS 3 had been adopted in full for the year ended 31 March 2004 and business combinations occurring in the period from 1 April 2003 to 31
March 2004 had been reported accordingly, additional intangible fixed assets and related deferred tax liabilities would have been recognised
with a corresponding reduction in goodwill. The income statement would have included amortisation expense, in relation to the recognised finite
lived intangible assets and the related deferred tax effects.

Furthermore, were the IFRS transition date to be 1 April 2003, then these additional intangible fixed assets, deferred tax liabilities and related
amortisation charge and tax credits would have similarly impacted the consolidated income statement for the six months ended 30 September
2004, and the consolidated balance sheet at 30 September 2004.

As a result of the above, the pro forma financial information for the year ended 31 March 2004 is not presented in full accordance with IFRS.

3.  Presentation of financial information

The primary statements within the financial information contained in this document have been presented substantially in accordance with IAS 1,
�Presentation of Financial Statements�. However, this format and presentation may require modification in the event that further guidance is issued
and as practice develops.

6
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KEY IMPACT ANALYSIS

The analysis below sets out the most significant adjustments arising from the transition to IFRS. In addition, the pro forma adjustments for the
year ended 31 March 2004 are presented for illustrative purposes only as described in �Basis of preparation� on page 6.

1)  Presentation of Financial Statements

The format of the Group�s primary financial statements has been presented substantially in accordance with IAS 1, �Presentation of Financial
Statements�.

This has a significant impact on the presentation of the Group�s share of the results of associated undertakings in the Group�s consolidated income
statement. Under UK GAAP, the Group�s share of associated undertaking operating profit, interest and tax have been disclosed separately in the
consolidated income statement. In accordance with IAS 1, the results of associated undertakings are presented as a single line item.

In addition, discontinued operations have been presented in the Group�s pro forma income statement for the year ended 31 March 2004 in
accordance with IFRS 5, �Non-current Assets Held for Sale and Discontinued Operations�.

2)  Scope of Consolidation

IAS 31, �Interests in Joint Ventures� defines a jointly controlled entity as an entity where unanimous consent over the strategic financial and
operating decisions is required between the parties sharing control. Control is defined as the power to govern the financial and operating
decisions of an entity so as to obtain economic benefit from it.

The Group has reviewed the classification of its investments and concluded that the Group�s 76.8% interest in Vodafone Italy, currently classified
as a subsidiary undertaking under UK GAAP, should be accounted for as a joint venture under IFRS. In addition, the Group�s interests in South
Africa, Poland, Romania, Kenya and Fiji, which are currently classified as associated undertakings under UK GAAP, have been classified as
joint ventures under IFRS as a result of the contractual rights held by the Group.  The Group has adopted proportionate consolidation as the
method of accounting for these six entities.

Under UK GAAP, the revenue, operating profit, net financing costs and taxation of Vodafone Italy are consolidated in full in the income
statement with a corresponding allocation to minority interest. Under proportionate consolidation, the Group recognises its share of all income
statement lines with no allocation to minority interest. There is no effect on the result for a financial period from this adjustment.
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Under UK GAAP, the Group�s interests in South Africa, Poland, Romania, Kenya and Fiji are accounted for under the equity method, with the
Group�s share of operating profit, interest and tax being recognised separately in the consolidated income statement. Under proportionate
consolidation the Group recognises its share of all income statement lines. There is no effect on the result for a financial period from this
adjustment.

Under UK GAAP, the Group fully consolidates the cash flows of Vodafone Italy, but does not consolidate the cash flows of its associated
undertakings.  The IFRS consolidated cash flow statements reflect the Group�s share of cash flows relating to its joint ventures on a line by line
basis, with a corresponding recognition of the Group�s share of net debt for each of the proportionately consolidated entities.

The IFRS consolidated balance sheet at 1 April 2004 reflect the proportionate consolidation on a line by line basis of the balance sheets of the
operations listed above. Accordingly, the UK GAAP minority interest balance in respect of Vodafone Italy and the UK GAAP carrying value of
investments in associated undertakings (excluding goodwill) in South Africa, Poland, Romania, Kenya and Fiji are eliminated from the
consolidated balance sheets.

7
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3)  Intangible Assets

a)  Goodwill and acquired intangible asset amortisation

IAS 38, �Intangible Assets� requires that goodwill is not amortised. Instead it is subject to an annual impairment review. As the Group has elected
not to apply IFRS 3 retrospectively to business combinations prior to the opening balance sheet date under IFRS, the UK GAAP goodwill
balance at 31 March 2004 (£96,931m) has been included in the opening IFRS consolidated balance sheet and is no longer amortised.

The credit arising from the adoption of IAS 38 on the Group�s consolidated income statement in respect of goodwill amortisation is set out
below:

Six months ended
30 September 2004

£m

Pro Forma
Year ended

31 March 2004
£m

Goodwill amortisation (7,300) (15,207)

From 1 April 2004, business acquisitions have been accounted for in accordance with IFRS 3, �Business Combinations�. The amortisation charge
in relation to acquired intangible assets, principally related to the recognition of finite lived intangible assets on the acquisition of minority
interests in Vodafone Japan, is set out below:

Six months ended
30 September 2004

£m

Pro Forma
Year ended

31 March 2004
£m(1)

Acquired intangible asset amortisation 32 N/A

(1) As described in �Basis of Preparation� on page 6 the requirements of IFRS 3 have not been applied to business combinations in the year ended 31 March 2004.

In accordance with IAS 12, a deferred tax liability has been established relating to the acquired intangible assets in respect of the acquisition of
minority interests in Vodafone Japan.
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IFRS 1 requires that an impairment review of goodwill be conducted in accordance with IAS 36, �Impairment of Assets� at the date of transition
irrespective of whether an indication exists that goodwill may be impaired. No impairments were necessary as at 1 April 2004 following the
review carried out in accordance with this standard.

b)  Licence fee amortisation

Under IAS 38, capitalised payments for mobile licences are amortised on a straight-line basis over their useful economic life. Amortisation is
charged from the commencement of service of the network. Under UK GAAP, the Group�s policy is to amortise such costs in proportion to the
capacity of the network during the start up period and then on a straight-line basis thereafter. The incremental charge in the Group�s income
statement as a result of the adoption of straight-line amortisation of licences is as follows:

Six months ended
30 September 2004

£m

Pro Forma
Year ended

31 March 2004
£m

Licence fee amortisation 244 88 

As a result of this adjustment an additional deferred tax credit of £94m and £29m was recognised for the six months ended 30 September 2004
and year ended 31 March 2004 (on a pro forma basis), respectively.

8
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The total charge under IFRS in respect of amortisation of licences and acquired intangible assets was £480m for the six months ended 30
September 2004 and £186m for the year ended 31 March 2004 (on a pro forma basis).

c)  Computer Software

Under UK GAAP, all capitalised computer software is included within tangible fixed assets on the balance sheet. Under IFRS, only computer
software that is integral to a related item of hardware should be included as property, plant and equipment. All other computer software should
be recorded as an intangible asset.

Accordingly, a reclassification has been made in the opening balance sheet of £949m between property, plant and equipment and intangible
assets.

4)  Deferred and Current Taxes

The scope of IAS 12, �Income Taxes� is wider than the corresponding UK GAAP standards, and requires deferred tax to be provided on all
temporary differences rather than just timing differences under UK GAAP.

As a result, the Group�s IFRS opening balance sheet at 1 April 2004 includes an additional deferred tax liability of £1,801m in respect of the
differences between the carrying value and tax written down value of the Group�s investments in associated undertakings and joint ventures. This
comprises £1.3bn in respect of differences that arose when US investments were acquired and £0.5bn in respect of undistributed earnings of
certain associated undertakings and joint ventures, principally Vodafone Italy. At 30 September 2004, the liability fell to £1,762m due to the
reversal of certain withholding tax costs following changes in tax legislation (£73m), which offset the increase in liability due to undistributed
earnings generated in the period (£34m). UK GAAP does not permit deferred tax to be provided on the undistributed earnings of the Group�s
associated undertakings and joint ventures until there is a binding obligation to distribute those earnings.

IAS 12 also requires deferred tax to be provided in respect of the Group�s liabilities under its post employment benefit arrangements and on other
employee benefits such as share and share option schemes. The tax impact of these and other IFRS adjustments is quantified in the relevant
section of this release.

Under IFRS, in accordance with IAS 1, �Presentation of Financial Statements�, �Tax on (loss)/profit on ordinary activities� on the face of the
consolidated income statement comprises the tax charge of the Company, its subsidiaries and its share of the tax charge of joint ventures. The
Group�s share of its associated undertakings� tax charges is shown as part of �Share of result in associated undertakings� rather than being disclosed
as part of the tax charge under UK GAAP.
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In respect of the Verizon Wireless partnership, the line �Share of result in associated undertakings� includes the Group�s share of pre-tax
partnership income and the Group�s share of the post-tax income attributable to corporate entities (as determined for US corporate income tax
purposes) held by the partnership. The tax attributable to the Group�s share of allocable partnership income is included as part of �Tax on
(loss)/profit on ordinary activities� on the consolidated income statement. This treatment reflects the fact that tax on allocable partnership income
is, for US corporate income tax purposes, a liability of the partners and not the partnership.

5)  Share-based Payment

IFRS 2, �Share-based Payment� requires that an expense for equity instruments granted be recognised in the financial statements based on their
fair value at the date of grant. This expense, which is primarily in relation to employee option and performance share schemes, is recognised
over the vesting period of the scheme.

9
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While IFRS 2 allows the measurement of this expense to be calculated only on options granted after 7 November 2002, the Group has applied
IFRS 2 to all instruments granted but not fully vested as at 1 April 2004.  The Group has adopted the binomial model for the purposes of
computing fair value under IFRS.

The charges arising from the adoption of IFRS 2 on the Group�s income statement are as follows:

Six months ended
30 September 2004

£m

Pro Forma
Year ended

31 March 2004
£m

Pre 7 November 2002 grants 36 123

Post 7 November 2002 grants 14 19

Total 50 142

Deferred tax is provided based upon the expected future tax deductions relating to share-based payment transactions, and is recognised over the
vesting period of the schemes concerned. The additional deferred tax credit in respect of the recognition of these share-based payment
transactions was £37m for the year ended 31 March 2004, on a pro forma basis, and £9m in the six months ended 30 September 2004.

6)  Post Employment Benefits

The Group currently applies the provisions of SSAP 24 under UK GAAP and provides detailed disclosure under FRS 17 in accounting for
pensions and other post-employment benefits.

The Group has elected to adopt early the amendment to IAS 19, �Employee Benefits� issued by the IASB on 16 December 2004 which allows all
actuarial gains and losses to be charged or credited to equity.

The Group�s opening IFRS balance sheet reflects the assets and liabilities of the Group�s defined benefit schemes totalling a net liability of
£154m. This amount represents less than 0.2% of the Group�s market capitalisation at 31 March 2004. The transitional adjustment of £257m to
opening reserves comprises the reversal of entries in relation to UK GAAP accounting under SSAP 24 less the recognition of the net liabilities
of the Group�s and associated undertakings� defined benefit schemes.  The incremental (credit)/charge arising from the adoption of IAS 19 on the
Group�s income statement is as follows:
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Six months ended
30 September 2004

£m

Pro Forma
Year ended

31 March 2004
£m

Defined Benefit Schemes (3) 10

A related tax charge/(credit) of £1m and (£2m) was recognised for the six months ended 30 September 2004 and year ended 31 March 2004, on
a pro forma basis, respectively.

7)  Financial Instruments

IAS 32, �Financial Instruments: Disclosure and Presentation� and IAS 39 �Financial Instruments: Recognition and Measurement� address the
accounting for, and reporting of, financial instruments. IAS 39 sets out detailed accounting requirements in relation to financial assets and
liabilities.

All derivative financial instruments are accounted for at fair market value whilst other financial instruments are accounted for either at amortised
cost or at fair value depending on their classification. Subject to stringent criteria, financial assets and financial liabilities may be designated as
forming hedge relationships as a result of which fair value changes are offset in the income statement or charged/credited to equity depending on
the nature of the hedge relationship.

10
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a)  Reclassification of non-equity minority interests to liabilities

The primary impact of the implementation of IAS 32 is the reclassification of the $1.65bn preferred shares issued by the Group�s subsidiary,
Vodafone Americas Inc., from non-equity minority interests to liabilities. The reclassification at 1 April 2004 was £875m. Dividend payments
by this subsidiary, which were previously reported in the Group�s income statement as non-equity minority interests, have been reclassified to net
financing costs.

b)  Fair value of available for sale financial assets

The Group has classified certain of its cost-based investments as �available for sale� financial assets as defined in IAS 39. This classification does
not reflect the intentions of management in relation to these investments. These assets are measured at fair value at each reporting date with
movements in fair value taken to equity. At 1 April 2004, a cumulative increase of £233m in the fair value over the carrying value of these
investments has been recognised, with a further £28m increase recognised in the period to 30 September 2004.

c)  Other adjustments

Hedge accounting has been adopted for the majority of the Group�s interest rate swaps and underlying capital market debt, thereby reducing
potential volatility in the income statement.

Certain derivative financial instruments used to manage interest rate and foreign exchange exposures are not held in hedge relationships.
However, these tend to be relatively short term in nature, causing limited income statement volatility.

8)  Post Balance Sheet Events

IAS 10, �Events after the Balance Sheet Date� requires that dividends declared after the balance sheet date should not be recognised as a liability
at that balance sheet date as the liability does not represent a present obligation as defined by IAS 37, �Provisions, Contingent Liabilities and
Contingent Assets�.

The final dividend declared in May 2004 in relation to the financial year ended 31 March 2004 of £728m has been reversed in the opening
balance sheet and charged to equity in the balance sheet as at 30 September 2004.  An adjustment to reverse the interim dividend declared in
October 2004 (£1,263m) has also been made to the balance sheet as at 30 September 2004.

9)  Minority Interests
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IAS 27, �Consolidated and Separate Financial Statements� requires that except in certain specific circumstances, where a minority shareholder
exists in a subsidiary, and where losses of the relevant entity applicable to the minority exceed the minority interest in the subsidiary�s equity then
this excess should be allocated to the majority shareholder. In this instance, the minority�s share of continuing losses of the investment cannot be
attributed against that minority shareholder.

The impact of this adjustment is a charge to profit attributable to equity shareholders in the Group�s income statement as follows:

Six months ended
30 September 2004

£m

Pro Forma
Year ended

31 March 2004
£m

Negative minority interests � 15

11
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PERFORMANCE MEASUREMENT

Income Statement

The IASB and the US Financial Accounting Standards Board (�FASB�) have established an international working group
on performance reporting. This has been set up to help the Boards in their joint project to establish standards for the
presentation of information in financial statements that would improve the usefulness of that information in assessing
the financial performance of an entity. Given that this project has yet to reach any conclusions, the Group has
provisionally defined a number of additional performance measures that it anticipates publishing under IFRS.

�  �Adjusted Group operating profit� defined as:

�Operating profit from subsidiaries and the share of operating profit from joint ventures that are proportionately consolidated plus the Group�s
share of the net result from equity accounted interests and excluding items not related to underlying business performance�.

This measure will include the Group�s share of the tax and interest and minority interests in equity accounted interests. The adjustment for items
not relating to underlying business performance is broadly equivalent to the current UK GAAP classification for exceptional operating items.

�  �Adjusted earnings per share� is measured using:

�Net income attributable to equity shareholders, adjusted for:

-  Non-operating income and expense;

-  Net result in relation to discontinued operations; and

-  Other items not relating to underlying business performance�

An analysis of adjusted Group operating profit and the adjusted earnings per share measure is provided in the notes to IFRS information on page
21.
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Cash Flow Statement

The Group will continue to disclose free cash flow, which under IFRS will comprise free cash flow from subsidiaries, the Group�s share of free
cash flow of proportionately consolidated joint ventures.

The Group defines free cash flow as net cash from operating activities less net cash flow arising from the purchase and sale of tangible and
intangible fixed assets, plus dividends received from associated undertakings, less taxation cash flows and net cash outflows for returns on
investments and servicing of finance.

Proportionate information

The Group will continue to publish proportionate financial information. The basis of preparation of this information together with restated
financial information is set out on page 23.

12
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OUTLOOK

The tables below set out the Group�s outlook statements for the years ending 31 March 2005 and 31 March 2006 as announced on 16 November
2004 and on the basis that they had been provided under IFRS at that date. Please see forward-looking statements on page 25. Under IFRS, these
expectations may also vary as a result of changes in the accounting bases under which these outlook statements are based. This could arise from
the non-adoption of IFRS standards by the EU and the issue of new IFRS standards that the Group may either be required or may wish to adopt
in the relevant financial year.

For the year ending 31 March 2005

UK GAAP IFRS
Organic average proportionate mobile customer growth Around 10% Around 10%
Organic proportionate mobile revenue growth High single digit High single digit (1)

Proportionate mobile EBITDA margin excluding stake changes in the
2005 financial year

Broadly stable Broadly stable (1)

Capitalised tangible and intangible fixed asset additions (excluding
licences)

Around £5 billion Around £5 billion

Free cash flow Around £7 billion Slightly below £7 billion (2)

Share purchases Around £4 billion Around £4 billion

(1)  Compared to the amount computed under IFRS for the year ended 31 March 2004

(2)  Results from presentational changes arising from the proportionate consolidation of joint ventures under IFRS

(3)  The proportionate mobile EBITDA margin including the impact of stake changes in the 2005 financial year is expected to be slightly lower compared to that
for the year ended 31 March 2004 on both an IFRS and UK GAAP basis

For the year ending 31 March 2006

UK GAAP IFRS
Organic average proportionate mobile customer growth High single digit High single digit
Organic proportionate mobile revenue growth High single digit High single digit (1)

Vodafone live! with 3G registered customers at 31 March 2006 (2) 10 million 10 million
Proportionate mobile EBITDA margin Broadly stable Broadly stable (1)

Capitalised tangible and intangible fixed asset additions (excluding
licences)

In the order of £5 billion In the order of £5 billion

(1)  Compared to the amount computed under IFRS for the year ending 31 March 2005

(2)  Outlook includes all customers in the following countries: Albania, Australia, Egypt, Germany, Greece, Hungary, Ireland, Italy, Japan, Malta, Netherlands,
New Zealand, Portugal, Spain, Sweden, United Kingdom

Edgar Filing: VODAFONE GROUP PUBLIC LTD CO - Form 6-K

29



13

Edgar Filing: VODAFONE GROUP PUBLIC LTD CO - Form 6-K

30



CONSOLIDATED INCOME STATEMENT

For the six months ended 30 September 2004

UK GAAP  
IFRS format  

IFRS    
adjustments  IFRS  

(unaudited)  (unaudited)  (unaudited)  

£m  £m  £m  

Revenue 16,796 (54) 16,742

Cost of sales (10,072) (338) (10,410)

Gross profit 6,724 (392) 6,332

Selling and distribution expenses (1,005) (8) (1,013)
Administrative expenses (7,964) 6,326 (1,638)
Share of result in associated undertakings 241 837 1,078

Operating (loss)/profit (2,004) 6,763 4,759

Non-operating income and expense 16 � 16
Net financing costs (191) (44) (235)

(Loss)/profit on ordinary activities before

taxation

(2,179 ) 6,719 4,540

Tax on (loss)/profit on ordinary activities (718) (139) (857)

(Loss)/profit for the financial period (2,897) 6,580 3,683

Attributable to:
� Minority interests 298 (230) 68
� Equity shareholders (3,195) 6,810 3,615

(Loss)/earnings per share:
From continuing operations(1)

� Basic 5.40p
� Diluted 5.39p

From continuing and discontinued operations
� Basic (4.77)p 5.40p
� Diluted (4.77)p 5.39p

(1)  Not provided under UK GAAP.
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PRO FORMA CONSOLIDATED INCOME STATEMENT

For the year ended 31 March 2004

UK GAAP

IFRS format
(unaudited)

IFRS

adjustments
(unaudited)

Pro Forma
IFRS

(unaudited)

£m £m £m

Revenue 32,741 (249) 32,492

Cost of sales (18,986) (259) (19,245)

Gross profit 13,755 (508) 13,247

Selling and distribution expenses (2,065) � (2,065)
Administrative expenses (16,529) 13,000 (3,529)
Share of result in associated undertakings (19) 1,934 1,915
Other income and expense - 35 35

Operating (loss)/profit (4,858) 14,461 9,603

Non-operating income and expense 13 � 13
Net financing costs (498) (105) (603)

(Loss)/profit on ordinary activities before
taxation

(5,343) 14,356 9,013

Tax on (loss)/profit on ordinary activities (2,840) 12 (2,828)

(Loss)/profit for the period on continuing operations (8,183) 14,368 6,185

Loss on discontinued operations (81) 8 (73)

(Loss)/profit for the financial year (8,264) 14,376 6,112

Attributable to:
� Minority interests 751 (492) 259
� Equity shareholders (9,015) 14,868 5,853

(Loss)/earnings per share:
From continuing operations(1)
� Basic 8.70p 
� Diluted 8.68p 

From continuing and discontinued operations
� Basic (13.24)p 8.60p 
� Diluted (13.24)p 8.58p 
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CONSOLIDATED STATEMENT OF RECOGNISED INCOME AND EXPENSE

For the six months ended 30 September 2004

UK GAAP
IFRS format
(unaudited)

IFRS
adjustments
(unaudited)

IFRS
(unaudited)

£m  £m £m  

Gains on revaluation of available-for-sale investments � 28 28

Exchange differences on translation of foreign operations 1,995 72 2,067

Actuarial losses on defined benefit pension schemes � (54) (54)

Tax on items taken directly to equity � 28 28

Net income recognised directly in equity 1,995 74 2,069

(Loss)/profit for the financial period (2,897) 6,580 3,683

Total recognised (losses)/gains relating to the period (902) 6,654 5,752

Attributable to:
� Equity shareholders (1,219) 6,935 5,716
� Minority interests 317 (281) 36
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CONSOLIDATED BALANCE SHEET

As at 1 April 2004 (Opening balance sheet)

UK GAAP
IFRS format

IFRS
adjustments IFRS

£m £m £m
Non-current assets
Intangible assets 93,622 864 94,486
Property, plant and equipment 18,083 (833) 17,250
Investments in associated undertakings 21,226 (800) 20,426
Other investments 1,049 233 1,282
Deferred tax assets 965 114 1,079
Trade and other receivables 221 (9) 212

135,166 (431) 134,735
Current assets
Inventory 458 10 468
Taxation recoverable 372 (103) 269
Trade and other receivables 5,148 305 5,453
Cash and cash equivalents 5,790 61 5,851

11,768 273 12,041

Total assets 146,934 (158) 146,776

Equity
Called up share capital 4,280 � 4,280
Share premium account 52,154 � 52,154
Own shares held (1,136) � (1,136)
Other reserve 99,640 � 99,640
Retained losses (43,014) (373) (43,387)
Total equity shareholders� funds 111,924 (373) 111,551

Minority interests 3,007 (2,198) 809

Total equity 114,931 (2,571) 112,360

Non-current liabilities
Long-term borrowings 12,224 1,859 14,083
Deferred tax liabilities 3,608 1,399 5,007
Post employment benefits(1) (73) 227 154
Provisions for other liabilities and charges 339 5 344
Other payables 751 (449) 302

16,849 3,041 19,890
Current liabilities
Short-term borrowings 2,054 788 2,842
Current taxation liabilities 4,275 (356) 3,919
Trade payables and other payables 8,643 (1,068) 7,575
Provisions for other liabilities and charges 182 8 190

15,154 (628) 14,526

Total equity and liabilities 146,934 (158) 146,776

(1)   UK GAAP post employment benefit prepayment and provision presented net, consistent with the IFRS presentation.
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CONSOLIDATED BALANCE SHEET

As at 30 September 2004

UK GAAP
IFRS format
(unaudited)

IFRS
adjustments
(unaudited)

IFRS
(unaudited)

£m £m £m
Non-current assets
Intangible assets 90,399 7,559 97,958
Property, plant and equipment 18,070 (840) 17,230
Investments in associated undertakings 20,831 90 20,921
Other investments 894 263 1,157
Deferred tax assets 983 167 1,150
Trade and other receivables 280 (13) 267

131,457 7,226 138,683
Current assets
Inventory 416 8 424
Trade and other receivables 5,500 180 5,680
Cash and cash equivalents 4,650 54 4,704

10,566 242 10,808

Total assets 142,023 7,468 149,491

Equity
Called up share capital 4,283 � 4,283
Share premium account 52,202 � 52,202
Own shares held (2,873) � (2,873)
Other reserve 99,605 35 99,640
Retained losses (45,473) 7,134 (38,339)
Total equity shareholders� funds 107,744 7,169 114,913

Minority interests 2,637 (2,452) 185

Total equity 110,381 4,717 115,098

Non-current liabilities
Long-term borrowings 11,811 1,708 13,519
Deferred tax liabilities 3,445 1,846 5,291
Post employment benefits(1) (64) 274 210
Provisions for other liabilities and charges 351 7 358
Other payables 683 (402) 281

16,226 3,433 19,659
Current liabilities
Short-term borrowings 1,560 1,110 2,670
Current taxation liabilities 4,766 (244) 4,522
Trade payables and other payables 8,954 (1,567) 7,387
Provisions for other liabilities and charges 136 19 155

15,416 (682) 14,734

Total equity and liabilities 142,023 7,468 149,491
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CONSOLIDATED CASH FLOW STATEMENT

For the six months ended 30 September 2004

UK GAAP
IFRS format
(unaudited)

IFRS
adjustments
(unaudited)

IFRS
(unaudited)

£m     £m  £m 

Net cash flows from operating activities 6,019 (192) 5,827

Cash flows from investing activities
Purchase of interests in subsidiary undertakings, net of
cash acquired

(2,391) � (2,391)

Disposal of interests in subsidiary undertakings, net of
cash disposed

226 � 226

Purchase of intangible fixed assets (15) (314) (329)
Purchase of property, plant and equipment (2,509) 305 (2,204)
Purchase of investments (10) � (10)
Disposal of property, plant and equipment 18 � 18
Disposal of investments 4 � 4
Loans repaid to associated undertakings (2) � (2)
Dividends received from associated undertakings 1,016 (69) 947
Dividends received from investments 18 � 18
Interest received 569 5 574
Interest paid (774) (36) (810)
Interest element of finance leases (4) � (4)
Net cash flows from investing activities (3,854) (109) (3,963)

Cash flows from financing activities
Issue of ordinary share capital 40 � 40
Decrease in debt (957) 274 (683)
Purchase of treasury shares (1,757) � (1,757)
Equity dividends paid (728) − (728)
Dividends paid to minority shareholders in subsidiary undertakings (38) 20 (18)
Net cash flows from financing activities (3,440) 294 (3,146)

Net decrease in cash and cash equivalents (1,275) (7) (1,282)
Cash and cash equivalents at beginning of the period 5,748 61 5,809
Exchange gains on cash and cash equivalents 55 � 55
Cash and cash equivalents at end of the period 4,528 54 4,582

Net decrease in cash and cash equivalents (1,275) (7) (1,282)
Decrease in debt 957 (274) 683
Decrease in debt resulting from cash flows (318) (281) (599)
Translation difference 83 (42) 41
Other movements 2 65 67
Movement in net debt in the period (233) (258) (491)
Opening net debt (8,488) (2,102) (10,590)
Closing net debt (1) (8,721) (2,360) (11,081)
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(1)   Net debt is defined as long-term borrowings, short term borrowings and mark to market adjustments on financing instruments less cash and cash equivalents
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CONSOLIDATED PRO FORMA CASH FLOW STATEMENT

For the year ended 31 March 2004

UK GAAP
IFRS format
(unaudited)

IFRS
adjustments
(unaudited)

Pro Forma
IFRS

(unaudited)

£m  £m £m

Net cash flows from operating activities 11,135 (296) 10,839

Cash flows from investing activities
Purchase of interests in subsidiary undertakings, net of
cash acquired

(2,054) � (2,054)

Disposal of interests in subsidiary undertakings, net of
cash disposed

737 � 737

Disposal of interests in associated undertakings 5 � 5
Purchase of intangible fixed assets (21) (658) (679)
Purchase of property, plant and equipment (4,508) 655 (3,853)
Purchase of investments (43) � (43)
Disposal of property, plant and equipment 158 (2) 156
Disposal of investments 123 � 123
Loans repaid by associated undertakings 24 � 24
Dividends received from associated undertakings 1,801 (62) 1,739
Dividends received from investments 25 � 25
Interest received 942 � 942
Interest paid (901) (87) (988)
Interest element of finance leases (10) � (10)
Net cash flows from investing activities (3,722) (154) (3,876)

Cash flows from financing activities
Issue of ordinary share capital 69 � 69
Increase in debt 280 437 717
Purchase of treasury shares (1,032) � (1,032)
Purchase of own shares in relation to employee
share schemes

(17) � (17)

Equity dividends paid (1,258) − (1,258)
Dividends paid to minority shareholders in subsidiary
undertakings

(100) 47 (53)

Net cash flows from financing activities (2,058) 484 (1,574)

Net increase in cash and cash equivalents 5,355 34 5,389
Cash and cash equivalents at beginning of the period 766 28 794
Exchange losses on cash and cash equivalents (373) (1) (374)
Cash and cash equivalents at end of the period 5,748 61 5,809

Net increase in cash and cash equivalents 5,355 34 5,389
Increase in debt (280) (437) (717)
Decrease in debt resulting from cash flows 5,075 (403) 4,672
Net debt acquired on acquisition of subsidiary
undertakings

(7) � (7)
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Net debt disposed on disposal of subsidiary undertakings 194 � 194
Translation difference 144 173 317
Premium on repayment of debt (56) � (56)
Other movements 1 (336) (335)
Movement in net debt in the period 5,351 (566) 4,785
Opening net debt (13,839) (1,536) (15,375)
Closing net debt (1) (8,488) (2,102) (10,590)

(1)   Net debt is defined as long-term borrowings, short term borrowings and mark to market adjustments on financing instruments less cash and cash equivalents

20

Edgar Filing: VODAFONE GROUP PUBLIC LTD CO - Form 6-K

43



NOTES TO IFRS FINANCIAL INFORMATION

1)  Adjusted Group operating profit

Six months ended
30 September

2004

Pro Forma
Year ended
31 March

2004

£m £m

Operating profit 4,759 9,603

Items not related to underlying business performance:
- Other income and expense - (35)
- Expected recoveries and provision releases in relation to a

contribution tax levy on Vodafone Italy - (269)
- Reorganisation costs - 123

Adjusted Group operating profit 4,759 9,422

2)  Adjusted earnings per share

Six months ended
30 September

2004

Pro Forma
Year ended
31 March

2004

£m £m

Earnings for basic and diluted earnings per share 3,615 5,853

Less: result in respect of discontinued operations - 73

Earnings for basic and diluted earnings per share from
continuing operations 3,615 5,926

Items not related to underlying business performance:
- Other income and expense - (35)
- Non-operating income and expense (16) (13)
- Expected recoveries and provision releases in relation to a
contribution tax levy on Vodafone Italy - (269)
- Reorganisation costs - 123
- Deferred tax asset recognised on shareholder and
regulatory approval of the merger of Vodafone K.K. and Vodafone
Holdings K.K. (303) -
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- Tax on items not related to underlying business

   performance - 72
- Items not related to underlying business performance
attributable to minority interests 13 1

Earnings for adjusted earnings per share 3,309 5,805

Weighted average number of shares for basic EPS (millions) 66,915 68,096
Weighted average number of shares for diluted EPS
(millions) 67,102 68,249

Basic earnings per share 5.40p 8.60p
Diluted basic earnings per share 5.39p 8.58p

Basic earnings per share from continuing operations 5.40p 8.70p
Diluted basic earnings per share from continuing operations 5.39p 8.68p

Adjusted basic earnings per share from continuing
operations 4.95p 8.52p
Adjusted diluted basic earnings per share from continuing
operations 4.93p 8.51p
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NOTES TO IFRS FINANCIAL INFORMATION (continued)

3)  Free cash flow

Six months to
30 September

2004

Pro Forma
Year ended
31 March

2004

£m £m

As previously reported 4,300 8,521
Effect of proportionate consolidation (286) (401)
Other 5 (2)

4,019 8,118
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UNAUDITED PROPORTIONATE FINANCIAL INFORMATION

Basis of preparation

The tables of financial information below are presented on a proportionate basis.  Proportionate presentation is not a measure recognised under
UK GAAP or IFRS and is not intended to replace the consolidated financial statements prepared in accordance with UK GAAP or IFRS. 
However, since significant entities in which the Group has an interest are not consolidated, proportionate information is provided as
supplemental data to facilitate a more detailed understanding and assessment of the consolidated financial statements prepared in accordance
with UK GAAP and IFRS.

UK GAAP requires consolidation of entities controlled by the Group and the equity method of accounting for entities in which the Group has
significant influence but not a controlling interest.  IFRS requires consolidation of entities in relation to which the Group has the power to
control and allows either proportionate consolidation or equity accounting for joint ventures. IFRS also requires equity accounting for interests
in which the Group has significant influence but not a controlling interest.

Proportionate presentation is a pro rata consolidation, which reflects the Group�s share of turnover and expenses in entities, both consolidated and
unconsolidated, in which the Group has an ownership interest.  Proportionate results are calculated by multiplying the Group�s ownership interest
in each entity by each entity�s results.

Proportionate presentation of financial information differs in material respects to the proportionate consolidation adopted by the Group under
IFRS for its joint ventures, as detailed on page 7.

Proportionate information includes results from the Group�s equity accounted investments and other investments. The Group does not have
control over the turnover, expenses or cash flows of these investments and is only entitled to cash from dividends received from these entities.
The Group does not own the underlying assets of these investments.

Proportionate turnover is stated net of intercompany turnover.  Proportionate EBITDA represents the Group�s ownership interests in the
respective entities� EBITDA. As such, proportionate EBITDA does not represent EBITDA available to the Group.

Six months ended
30 September 2004

Year ended
31 March 2004 (Pro Forma)

UK GAAP
£m

IFRS
Adjust-

IFRS
£m

UK GAAP
£m

IFRS
Adjust-

IFRS
£m
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ments
£m

ments
£m

Turnover

Mobile 20,711 � 20,711 37,969 � 37,969
Other 468 � 468 1,477 � 1,477
Group 21,179 � 21,179 39,446 � 39,446

EBITDA (1)

Mobile 8,218 (44) 8,174 14,826 (149) 14,677
Other 77 � 77 288 (3) 285
Group 8,295 (44) 8,251 15,114 (152) 14,962

Mobile EBITDA (1) margin 39.7 % (0.2%) 39.5 % 39.0 % (0.3%) 38.7%

(1)  Proportionate EBITDA and proportionate EBITDA margin is stated before exceptional items under UK GAAP and before items not reflecting underlying
business performance under IFRS.
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OTHER INFORMATION

This document, together with a presentation in relation to the impact of IFRS on the Group will be available on the Group�s website
www.vodafone.com.

The Group currently intends to publish further restated IFRS financial information as follows:

Analyses of mobile operating profit by type of
expense and segmental information for the year
ended 31 March 2004 and six months ended 30
September 2004

By 31 March 2005

Restated financial information for the year ending
31 March 2005

July 2005
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FORWARD LOOKING STATEMENTS

This document contains �forward-looking statements� within the meaning of the US Private Securities Litigation Reform Act of 1995 with respect
to the Group�s financial condition, results of operations and businesses and certain of the Group�s plans and objectives. In particular, such
forward-looking statements include the statements under �Outlook� regarding Vodafone�s expectations for the years ending 31 March 2005 and
2006 as to organic average proportionate mobile customer growth, number of Vodafone live! with 3G customers, full year organic proportionate
mobile revenue, proportionate mobile EBITDA margins, depreciation and licence amortisation, capitalised tangible and intangible fixed asset
additions, free cash flow, share purchases and statements related to the Group�s expectations regarding the adoption of certain IFRS standards
and the publication of future financial information under IFRS. These forward-looking statements are made on the basis of certain assumptions
which Vodafone believes to be reasonable in light of Vodafone�s operating experience in recent years.  The principal assumptions on which these
statements are based relate to exchange rates, customer numbers, usage and pricing, take-up of new services, termination and interconnect rates,
customer acquisition and retention costs, network opening and operating costs and the availability of handsets.

Forward-looking statements are sometimes, but not always, identified by their use of a date in the future or such words as �anticipates�, �aims�,
�could�, �may�, �should�, �expects�, �believes�, �intends�, �plans� or �targets�. By their nature, forward-looking statements are inherently predictive, speculative
and involve risk and uncertainty because they relate to events and depend on circumstances that will occur in the future.  There are a number of
factors that could cause actual results and developments to differ materially from those expressed or implied by these forward-looking
statements particularly the statements under �Outlook� and the statements related to the Group�s adoption of IFRS and the publication of future
financial information referred to above.  These factors include, but are not limited to, the following: changes in economic or political conditions
in markets served by operations of the Group that would adversely affect the level of demand for mobile services; greater than anticipated
competitive activity requiring changes in pricing models and/or new product offerings or resulting in higher costs of acquiring new customers or
providing new services; the impact on capital spending from investment in network capacity and the deployment of new technologies, or the
rapid obsolescence of existing technology; slower customer growth or reduced customer retention; the possibility that technologies, including
mobile internet platforms, and services, including 3G services, will not perform according to expectations or that vendors� performance will not
meet the Group�s requirements; changes in the projected growth rates of the mobile telecommunications industry; the Group�s ability to realise
expected synergies and benefits associated with 3G technologies and the integration of our operations and those of acquired companies; future
revenue contributions of both voice and non-voice services offered by the Group; lower than expected impact of GPRS, 3G and Vodafone live!
and the Group�s business offerings on the Group�s future revenue, cost structure and capital expenditure outlays; the ability of the Group to
harmonise mobile platforms and any delays, impediments or other problems associated with the roll-out and scope of 3G technology and
services and Vodafone live! and the Group�s business or service offerings in new markets; the ability of the Group to offer new services and
secure the timely delivery of high-quality, reliable GPRS and 3G handsets, network equipment and other key products from suppliers; greater
than anticipated prices of new mobile handsets; the ability to realise benefits from entering into partnerships for developing data and internet
services and entering into service franchising and brand licensing; the possibility that the pursuit of new, unexpected strategic opportunities may
have a negative impact on one or more of the measurements of our financial performance or the level of dividends; any unfavourable conditions,
regulatory or otherwise, imposed in connection with pending or future acquisitions or dispositions; changes in the regulatory framework in
which the Group operates, including possible action by regulators in markets in which the Group operates or by the European Commission
regulating rates the Group is permitted to charge; the Group�s ability to develop competitive data content and services which will attract new
customers and increase average usage; the impact of legal or other proceedings against the Group or other companies in the mobile
telecommunications industry; the possibility that new marketing campaigns or efforts are not an effective expenditure; the possibility that the
Group�s integration efforts do not increase the speed-to-market of new products or improve the Group�s cost position; changes in exchange rates,
including particularly the exchange rate of pound sterling to the euro, US dollar and the Japanese yen; the risk that, upon obtaining control of
certain investments, the Group discovers additional information relating to the businesses of that investment leading to restructuring charges or
write-offs or with other negative implications; changes in statutory tax rates and profit mix which would impact the weighted average tax rate;
changes in tax legislation in the jurisdictions in which the Group operates; final resolution of open issues which might impact the effective tax
rate; timing of any tax payments relating to the resolution of open issues; and loss of suppliers or disruption of supply chains.

Furthermore, a review of the reasons why actual results and developments may differ materially from the expectations disclosed or implied
within forward-looking statements can be found under �Risk Factors� contained in our Annual Report on Form 20-F with respect to the financial
year ended 31 March 2004.  All subsequent written or oral forward-looking statements attributable to the Company or any member of the Group
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or any persons acting on their behalf are expressly qualified in their entirety by the factors referred to above.

No assurance can be given that the forward-looking statements in this document will be realised.  Neither Vodafone Group nor any of its
affiliates intends to update these forward-looking statements.
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INDEPENDENT AUDITORS� REPORT OF DELOITTE & TOUCHE LLP TO VODAFONE GROUP PLC ON THE
PRELIMINARY OPENING IFRS CONSOLIDATED BALANCE SHEET

We have audited the accompanying preliminary opening International Financial Reporting Standards (�IFRS�) consolidated balance sheet and
related notes of Vodafone Group Plc (�the Company�) and its subsidiaries (together, �the Group�) as at 1 April 2004 (hereinafter referred to as the
�Preliminary Opening Balance Sheet�). The Preliminary Opening Balance Sheet is the responsibility of the Company�s directors.  It has been
prepared as part of the Company�s conversion to IFRS in accordance with the �Basis of preparation� section, which describes how IFRSs have been
applied under IFRS 1, including the assumptions management has made about the standards and interpretations expected to be effective, and the
policies expected to be adopted, when management prepares its first complete set of IFRS financial statements as at 31 March 2006. Our
responsibility is to express an opinion on the Preliminary Opening Balance Sheet based on our audit.

Our audit report is made solely to the Company in accordance with our engagement letter. Our work has been undertaken so that we might state
to the Company 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, for our work, for this report, or for the opinions we have
formed.

Basis of audit opinion

We conducted our audit in accordance with United Kingdom auditing standards issued by the Auditing Practices Board. Those standards require
that we plan and perform the audit to obtain reasonable assurance about whether the Preliminary Opening Balance Sheet is free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the Preliminary Opening Balance
Sheet.  An audit also includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the
overall presentation of the Preliminary Opening Balance Sheet.  We believe that our audit provides a reasonable basis for our opinion.

Emphasis of matter

Without qualifying our opinion, we draw attention to the fact that the �Basis of preparation� section explains why there is a possibility that the
Preliminary Opening Balance Sheet may require adjustment before constituting the final opening IFRS balance sheet.  Moreover, we draw
attention to the fact that, under IFRS, only a complete set of financial statements comprising a balance sheet, income statement, statement of
recognised income and expense, cash flow statement, together with comparative financial information and explanatory notes, can provide a fair
presentation of the Group�s financial position, results of operations and cash flows in accordance with IFRS.

Opinion

In our opinion, the Preliminary Opening Balance Sheet as at 1 April 2004 has been prepared, in all material respects, in accordance with the
basis set out in the �Basis of preparation� section.
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Deloitte & Touche LLP

Chartered Accountants

London
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INDEPENDENT REVIEW REPORT OF DELOITTE & TOUCHE LLP TO THE BOARD OF DIRECTORS OF
VODAFONE GROUP PLC ON THE PRELIMINARY IFRS COMPARATIVE FINANCIAL INFORMATION
FOR THE SIX MONTHS ENDED 30 SEPTEMBER 2004

We have reviewed the accompanying preliminary International Financial Reporting Standards (�IFRS�) consolidated financial information of
Vodafone Group Plc (�the Company�) and its subsidiaries (together, �the Group�) for the six months ended 30 September 2004 which comprises the
consolidated income statement, the consolidated balance sheet, the consolidated statement of recognised income and expense and, the
consolidated cash flow statement and related notes (hereinafter referred to as �Preliminary Financial Information�).

This Preliminary Financial Information is the responsibility of the Company�s directors.  It has been prepared as part of the Company�s conversion
to IFRS in accordance with the basis set out in the �Basis of preparation� section which describes how IFRSs have been applied under IFRS 1,
including the assumptions management has made about the standards and interpretations expected to be effective, and the policies expected to be
adopted, when management prepares its first complete set of IFRS financial statements as at 31 March 2006. Our responsibility is to express an
opinion on this Preliminary Financial Information based on our review.

Our review report is made solely to the Company in accordance with Bulletin 1999/4 issued by the Auditing Practices Board. Our work has been
undertaken so that we might state to the Company those matters we are required to state to them in an independent review 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, for our review
work, for this report, or for the conclusions we have formed.

Review work performed

We conducted our review in accordance with Bulletin 1999/4 issued by the Auditing Practices Board. A review consists principally of making
enquiries of Group management and applying analytical procedures to the Preliminary Financial Information and underlying financial data and,
assessing whether the accounting policies and presentation have been consistently applied unless otherwise disclosed. A review excludes audit
procedures such as tests of control and verification of assets, liabilities and transactions. It is substantially less in scope than an audit performed
in accordance with United Kingdom auditing standards and therefore provides a lower level of assurance than an audit. Accordingly, we do not
express an opinion on the Preliminary Financial Information.

Emphasis of matter

Without modifying our review conclusion, we draw attention to the fact that the �Basis of Preparation� section explains why there is a possibility
that the accompanying Preliminary Financial Information may require adjustment before constituting the final IFRS comparative information for
the six months ended 30 September 2004.  Moreover, we draw attention to the fact that, under IFRS, only a complete set of financial statements
comprising an income statement, balance sheet, statement of recognised income and expense, cash flow statement, together with comparative
financial information and explanatory notes, can provide a fair presentation of the Group�s financial position, results of operations and cash flows
in accordance with IFRS.
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Review conclusion

On the basis of our review we are not aware of any material modifications that should be made to the Preliminary Financial Information for the
six months ended 30 September 2004 which has been prepared in accordance with the basis set out in the �Basis of Preparation� section.

Deloitte & Touche LLP

Chartered Accountants

London

19 January 2005
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorised.

VODAFONE GROUP
PUBLIC LIMITED COMPANY
(Registrant)

Dated: 21 January, 2005 By: /s/ S R SCOTT
Name: Stephen R. Scott
Title: Company Secretary
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