SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form 20-F
0 REGISTRATION STATEMENT PURSUANT TO SECTION 12(b) OR (g)
OF THE SECURITIES EXCHANGE ACT OF 1934
OR
ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended: March 31, 2000

OR

[0 TRANSITION REPORT PURSUANT TO SECTION 13 or 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from: to
Commission file number: 1-10086

VODAFONE AIRTOUCH PUBLIC LIMITED COMPANY

(formerly VODAFONE GROUP PUBLIC LIMITED COMPANY)

(Exact Name of Registrant as specified in its Charter)

England

(Jurisdiction of incorporation or organization)

The Courtyard, 2-4 London Road, Newbury, Berkshire RG14 1JX, England

(Address of Principal Executive Offices)

Securities registered or to be registered pursuant to Section 12(b) of the Act:

Name of each exchange
Title of each class on which registered

Ordinary shares of $0.10 each* New York Stock Exchange**

*In connection with the Merger with AirTouch Communications, Inc. the nominal value of the ordinary shares
was redenominated from 5p each to $0.10 each on June 30, 1999.

** Listed, not for trading, but only in connection with the registration of American Depositary Shares, pursuant to
the requirements of the Securities and Exchange Commission.

Securities registered or to be registered pursuant to Section 12(g) of the Act:
None

Securities for which there is a reporting obligation pursuant to Section 15(d) of the Act:
None

Indicate the number of outstanding shares of each of the issuer’s classes of capital or common stock as of the
close of the period covered by the annual report.

Ordinary Shares of $0.10 each .......... ... . . .. 61,334,032,162
7% Cumulative Fixed Rate Shares of £1 each......... ... .. ... .. ... ... ..... 50,000

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or
15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter periods that the
registrant was required to file such reports), and (2) has been subject to such filing requirements for the past
90 days:

Yes No O

Indicate by check mark which financial statements item the registrant has elected to follow:
ltem 17 O [tem 18




TABLE OF CONTENTS

Definitions and Technical Terms . .. ... o

IrOdUCHON . . . e

Forward-Looking Statements .. ........ ..
PART |

ltem 1 Description of BUSINESS . . ... .. o

— INtrodUCTION ...

— Revenues and Operating INCOmMe . . ... .. ..

— BUSINESS Strategy . .. ..o

— Business Activities — Wireless Telecommunications .............. ... . ... .........

— Business Activities — Fixed Line Telecommunications . ..............................

— Business Activities — Other . ... ... ... .

— COMPEtItiON . . .

— Research and Development . ... ... ..

— EMIOYEES . . . o

— RegUItioN . ...

— Additional Factors That May Affect Vodafone AirTouch’s Business .....................

ltem 2 Description of Property .. ...

ltem 3 Legal Proceedings . ... oo

ltem 4 Control of Registrant ... ... ... . .

ltem 5 Nature of Trading Market . . ... .. ... .

ltem 6 Exchange Controls and Other Limitations Affecting Security Holders ......................

ltem 7 TaXaAtION . ..

ltem 8 Selected Financial Data. ........ ... ... ..

ltem 9 Management’s Discussion and Analysis of Financial Condition and Results of Operations.... .. ..

[tem 9A Quantitative and Qualitative Disclosures about Market Risk ..............................

ltem 10 Directors and Officers of Registrant . ....... .. ... . .. . .

ltem 11 Compensation of Directors and Officers ........... ... .. . i

ltem 12 Options to Purchase Securities from Registrant or Subsidiaries ..........................

ltem 13 Interest of Management in Certain Transactions . ......... ... .. ... ... ... .. ............
PART Il

Item 14 Description of Securities to be Registered ......... ... .. ... ... .
PART Il

ltem 15 Defaults Upon Senior SECUTITIBS . . ... oot e

ltem 16 Changes in Securities, Changes in Security for Registered Securities and Use of Proceeds . . ..
PART IV

ltem 17 Financial Statements . . ... ...

ltem 18 Financial Statements . . ... ...

ltem 19 Financial Statements and Exhibits . ... ... ... ... . . ..

(@) Index to Financial Statements ............... . ...

(b) Index to EXRIbItS . . ...

Page

69



HADSH
HADRH
“AirTouch”

“ARPU”
“Bell Atlantic”
“CDMA”

“Churn”

“Company” or “Vodafone AirTouch”

“Customer”

“Director General”
“Directors”

“FCC”

“GPRS”

“GSMm”

“GTE”
“IMT-2000”

Definitions and Technical Terms

Unless the context indicates otherwise, the following terms have the meanings shown below:

American Depositary Share.
American Depositary Receipt.

AirTouch Communications, Inc. and its subsidiary
undertakings (and, where the context requires, its
interests in joint ventures and associated
undertakings).

Average revenue per customer.
Bell Atlantic Corp.

Code division multiple access, which is a
continuous digital transmission technology that
uses a coding system to mix discrete voice signals
together during transmission and then separates
the signals at the end of the transmission.

Customer disconnections from cellular telephone
systems. The “churn rate” is the number of
customers who disconnect from a network in a
given period or have their service terminated,
divided by the average number of customers for
the same period.

Vodafone AirTouch Plc, not including its subsidiary
undertakings and its investments in joint ventures
and associated undertakings. Vodafone AirTouch
Plc changed its name from Vodafone Group Public
Limited Company on June 29, 1999. Vodafone
AirTouch is seeking shareholder approval of a
change of its name to Vodafone Group Plc. The
vote is scheduled for July 27, 2000.

Unless the context otherwise requires, a mobile
handset connected to a cellular network.

The UK Director General of Telecommunications.
The directors of Vodafone AirTouch.
The Federal Communications Commission.

General packet radio service, an enhancement to
the GSM mobile communications system that
supports data packets, enabling continuous flows
of data packets over the system for such
applications as Web browsing and file transfer.

Global system for mobile communications, a
standard for digital wireless telephone
transmissions at a frequency of 900 MHz,
1800 MHz, or 1900 MHz.

GTE Corp.

A framework for third generation wireless phone
standards for the delivery of high-speed multimedia
data as well as voice.



“ISDN”

“Mannesmann”

“Market penetration

“Merger”

“MIS”
“MSC”
“MTX”
“Multi-media portal”

“NYSE”

“Orange”

“PCN”

“PCS”

“POPs”

“Proportionate customers”

“Proportionate POPs”

HPTO”
“Service provider”

“The Group”

“TDMA”

l(UK”
“UMTS”

Integrated services digital network, an international
telecommunications standard for transmitting voice,
video and data over digital lines.

Mannesmann AG and its subsidiary undertakings
(and, where the context requires, its interests in
joint ventures and associated undertakings).

Total number of customers in a market divided by
the estimated population in that market, expressed
as a percentage.

The merger of AirTouch Communications, Inc. and
Apollo Merger Sub, Inc., a wholly owned subsidiary
of Vodafone AirTouch, pursuant to an agreement
and plan of merger dated as of January 15, 1999,
whereby AirTouch Communications, Inc. became a
subsidiary of Vodafone AirTouch.

Management information systems.
Mobile switching center.
Computerized mobile telephone exchange.

Service which provides web access from a range
of fixed and mobile services.

The New York Stock Exchange Inc.

Orange plc.

Personal communication network.

Personal communications services.

The estimated population in a licensed market.
The number of customers of a venture multiplied
by Vodafone AirTouch’s percentage ownership
interest in the venture.

The estimated population in a licensed market
multiplied by Vodafone AirTouch’s percentage
ownership interest in a licensee operating in the
market including networks under construction.
Public telecommunications operator.

A company providing retail services to the mobile
telecommunications market.

The Company and its subsidiary undertakings (and,
where the context requires, its interests in joint
ventures and associated undertakings) as
constituted after the Merger and, where the context
requires, before the Merger

Time division multiple access, a cellular phone

technology that interleaves multiple digital signals
onto a single high-speed channel.

The United Kingdom.

Universal mobile telecommunications system, also
known as 3G, the third generation digital standard
for wireless telecommunications.



HUSH
“Venture customers”

“Verizon Communications”

“Verizon Wireless”

“Vodafone”

“WAP”

HSG!I

The United States.

The number of customers in ventures in which
Vodafone AirTouch has an ownership interest.

The new venture formed from the completion, on
June 30, 2000, of the merger between Bell Atlantic
and GTE.

The trading name of a new entity, Cellco
Partnership, which was created on April 3, 2000
through the combination of Vodafone AirTouch’s
and Bell Atlantic’s US wireless assets.

Vodafone Limited, Vodafone AirTouch’s subsidiary
network operating company in the UK.

Wireless application protocol, a standard for
providing cellular phones, pagers and other
handheld devices with secure access to e-mail and
text-based Web pages.

Third generation wireless service or UMTS, the
new digital standard for wireless
telecommunications.



Introduction

On June 29, 1999, Vodafone Group Public Limited Company was renamed Vodafone AirTouch Public Limited
Company. On June 30, 1999 the merger of Apollo Merger Sub, Inc., a wholly owned subsidiary of Vodafone
AirTouch, and AirTouch Communications, Inc. was completed, with the result that AirTouch then became a
subsidiary of Vodafone AirTouch. References in this document to the Group refer to Vodafone AirTouch Public
Limited Company and its subsidiary undertakings (and, where the context requires, its interests in joint ventures
and associated undertakings) after the Merger and to Vodafone Group Public Limited Company and its subsidiary
undertakings (and, where the context requires, its interests in joint ventures and associated undertakings) before
the Merger on June 30, 1999. Vodafone AirTouch is seeking shareholder approval of a change of its name to
Vodafone Group Public Limited Company. The vote is scheduled for July 27, 2000.

In connection with its acquisition of Mannesmann AG, Vodafone AirTouch agreed to divest Mannesmann AG’s
interest in Orange, a competitor of Vodafone in the UK market. Vodafone AirTouch and Mannesmann AG reached an
agreement to sell Orange to France Telecom in May 2000. Consequently, except as specifically set forth herein,
information in this annual report, including turnover, operating profit, customer numbers, interests in wireless
licensees and operating statistics, excludes information with respect to Orange and its subsidiary, joint venture and
associated undertakings. Information about Orange is included in documents filed by Orange with the Securities
and Exchange Commission, including Orange’s Annual Report on Form 20-F, filed in June 2000.

Vodafone AirTouch did not receive European Commission approval to acquire Mannesmann AG until April 12, 2000.
Consequently, except as specifically set forth herein, information in this annual report, including turnover, operating
profit, customer numbers, interests in wireless licensees and operating statistics excludes information with respect
to Mannesmann AG and its subsidiary, joint venture and associated undertakings.

Historical consolidated financial information concerning Mannesmann is included in Vodafone AirTouch’s report on
Form 6-K filed on July 21, 2000. Pro forma financial information with respect to the impact of the Mannesmann
acquisition on Vodafone AirTouch is included in a separate Form 6-K also filed by Vodafone AirTouch on July 21,
2000.

Vodafone AirTouch publishes its Consolidated Financial Statements in pounds sterling. In this Annual Report,
references to “US dollars”, “$”, “cents” or “¢” are to United States currency and references to “pounds sterling”,
“£” “pence” or “p” are to UK currency. References to “euros” or “€” are to the currency of the European Union,
which is used in “paperless” transactions (pending the issue of euro banknotes and coins). Merely for convenience,
this Annual Report contains translations of certain pound sterling and euro amounts into US dollars at specified
rates. These translations should not be construed as representations that the pound sterling or euro amounts
actually represent such US dollar amounts or could be converted into US dollars at the rate indicated or at any other
rate. Unless otherwise indicated, the translations of pounds sterling and euro amounts into US dollars have been
made at $1.5922 per £1.00 and $0.9574 per €1.00, the noon buying rate in the City of New York for cable transfers
in pounds sterling and euro amounts as certified for customs purposes by the Federal Reserve Bank of New York
(the “Noon Buying Rate”) on March 31, 2000. The Noon Buying Rate on July 19, 2000 was $1.5154 per £1.00 and
$0.9622 per €1.00. See “Exchange Rates” in “ltem 8. Selected Financial Data” of this Annual Report for
information regarding the Noon Buying Rate for the fiscal years ended March 31, 1996 through March 31, 2000.

Forward-Looking Statements

This document contains “forward-looking statements” within the meaning of the Private Securities Litigation
Reform Act of 1995 with respect to the financial condition, results of operations and businesses of the Group and
certain of the plans and objectives of the Group with respect to these items. In particular, among other statements,
this statement and certain statements concerning the Company’s expectations and plans, strategy, management’s
objectives, the anticipated sales proceeds to be received in connection with pending dispositions, the effect of
regulatory developments, prospects, trends in market shares, market standing, overall market trends, risk
management, churn rate, exchange rates and revenues and general and administration expenses, contain forward-
looking statements. In addition, forward-looking statements also include statements with respect to future
performance, costs, revenues, cash flows, earnings, acquisitions, growth, market share, wireless penetration rates,
growth in Internet use, and other trend projections of the Group as well as the synergistic benefits of the Merger,
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the combination of Vodafone AirTouch and Mannesmann and the combination of the US cellular, PCS and paging
assets of Vodafone AirTouch, Bell Atlantic and GTE.

Forward-looking statements are sometimes, but not always, identified by the use of such words as “anticipates”,
“may”, “should”, “expects”, “believes” or “estimates”. 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. Actual results and developments are likely to differ, and could differ materially from
those expressed or implied by these forward-looking statements due to many factors. These factors include, but are

not limited to, the following:

e changes in economic conditions in markets served by the operations of Vodafone AirTouch that would
adversely affect the level of demand for wireless services;

e greater than anticipated competitive activity requiring reduced pricing and/or new product offerings or resulting
in higher costs of acquiring new customers or slower customer growth;

e greater than expected growth in customers and usage, requiring increased investment in network capacity;
e greater than anticipated costs associated with 3G license auctions;
« failure to be awarded 3G licenses in Vodafone AirTouch’s main markets;

e the impact on capital spending from the deployment of new technologies, or the rapid obsolescence of existing
technology;

e the possibility that technologies, including wireless internet platforms, will not perform according to
expectations or that vendors’ performance will not meet Vodafone AirTouch’s requirements;

« the ability of Vodafone AirTouch to achieve the anticipated cost savings or revenue enhancements following its
Merger with AirTouch;

 the ability of Vodafone AirTouch to achieve the anticipated cost savings or revenue enhancements in connection
with its partnership with Verizon Communications;

e the ability of Vodafone AirTouch to achieve anticipated cost savings or revenue enhancements following its
acquisition of Mannesmann;

e any conditions imposed in connection with regulatory approvals sought in connection with pending acquisitions
and dispositions;

e the risk that Mannesmann’s performance may suffer as a result of labor disputes following the combination
with Vodafone AirTouch;

 the ability to realize benefits from entering into partnerships for developing data and internet services;
e changes in the regulatory framework in which Vodafone AirTouch operates; and
e changes in exchange rates, including particularly the exchange rate of the pound to the euro.

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 “Item 1. Description of
Business — Additional Factors That May Affect Vodafone AirTouch’s Business”. All subsequent written or oral
forward-looking statements attributable to Vodafone AirTouch, or any persons acting on behalf of the Group, are
expressly qualified in their entirety by the factors referred to above. Vodafone AirTouch undertakes no duty to
update or revise any forward-looking statements; you are cautioned that such statements may not reflect changes
as a result of new information, future events or otherwise.
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PART |

ITEM 1. DESCRIPTION OF BUSINESS
Introduction

Vodafone AirTouch is one of the world’s leading wireless telecommunications companies with a significant
presence in Continental Europe, the United Kingdom, the United States and the Asia Pacific region, through the
Company’s subsidiary, joint venture and associated undertakings. Vodafone AirTouch also has interests in wireless
telecommunications businesses in the Middle East and Africa. The Group provides a full range of wireless
telecommunications services, including cellular, PCS, paging and data communications.

Vodafone AirTouch Plc was formed in 1984 as a subsidiary of Racal Electronics Plc. Then known as Racal Telecom
Limited, approximately 20% of the Company’s capital, was offered to the public in October 1988. It was fully
demerged from Racal Electronics Plc and became an independent company in September 1991, at which time it
changed its name to Vodafone Group Plc. Vodafone Group Plc changed its name to Vodafone AirTouch Plc on
June 29, 1999.

The Group has been engaged in a number of major business transactions over the past year, which have
significantly increased its geographic footprint and wireless customer base.

On June 30, 1999, the Company completed its Merger with AirTouch. The Merger created one of the world’s largest
international wireless telecommunications companies, in terms of the number of proportionate customers, with an
extensive presence in both Europe and in the United States. Calculated on a proportionate basis in accordance with
Vodafone AirTouch’s percentage interest in its ventures, as of March 31, 2000 the Group served markets with over
400 million people worldwide and had more than 39.1 million proportionate customers, excluding paging
customers. As of March 31, 2000, the Group had approximately 86.1 million customers through ventures the
Company invests in or controls.

On September 21, 1999, Vodafone AirTouch, Bell Atlantic and GTE announced an agreement to combine their
US cellular operations to create the largest wireless operator in the United States. The transaction was conditionally
approved by the Department of Justice on December 6, 1999 and was approved by the Federal Communications
Commission on March 30, 2000. The first stage of the transaction, involving the contribution of the US cellular
operations of the Company and Bell Atlantic, was completed on April 3, 2000 and the combined entity was launched
as Verizon Wireless. Following the completion of the merger of Bell Atlantic and GTE to form Verizon
Communications, the second stage of the transaction was completed by the contribution of the US cellular
operations of GTE to Verizon Wireless on July 10, 2000, creating a nationwide network with 25 million customers.
Vodafone AirTouch now owns 45% of Verizon Wireless.

On November 19, 1999, Vodafone AirTouch announced its intention to make an offer for the entire issued share
capital of Mannesmann AG and to merge their telecommunications businesses. A revised offer for Mannesmann AG
became unconditional on February 9, 2000 and expired on March 27, 2000, at which date Vodafone AirTouch had
received acceptances representing approximately 98.62% of the issued share capital of Mannesmann AG and
99.72% of its convertible bond. Vodafone AirTouch received conditional European Commission consent to the
transaction on April 12, 2000. As a result of the Mannesmann acquisition, Vodafone AirTouch now has the most
extensive controlled footprint in Europe, operating in 15 countries with over 38.1 million customers in ventures
controlled by the Company and approximately 36.5 million proportionate customers, excluding Orange, based on
the venture customers of its European operations at March 31, 2000. Vodafone AirTouch either controls, owns or
has interests in the number one or two operator in 12 European markets.

As a condition to its approval, on April 12, 2000, of Vodafone AirTouch’s acquisition of Mannesmann AG, the
European Gommission required Vodafone AirTouch to dispose as soon as practicable of its interest in Orange, a
competitor of Vodafone in the UK, which Mannesmann AG purchased in October 1999 and which became a
subsidiary of Vodafone AirTouch as a result of the Mannesmann acquisition. On May 30, 2000, the Company and
Mannesmann AG announced that they had reached agreement to sell Orange to France Telecom. The consideration
to be received comprises a cash payment of approximately £13.8 billion, subject to adjustment to reflect the
difference between the actual net debt of Orange at March 31, 2000 and approximately £1.8 billion of Orange debt
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estimated for the purposes of the agreement, and approximately 129.2 million of France Telecom shares. In
addition, France Telecom will assume Orange’s liability of £4.1 billion in respect of its UK 3G license. The sale is
conditional upon approval by the European Commission and shareholders of France Telecom. Until the transaction
is completed, the Company continues to plan to effect a demerger of Orange in accordance with an undertaking
given to the European Commission.

In addition to Mannesmann’s wireless telecommunications businesses, Vodafone AirTouch acquired
Mannesmann AG’s interests in certain fixed line telecommunications businesses in Europe, and Mannesmann’s
non-telecommunications businesses, which principally comprise the engineering and automotive businesses of
Atecs Mannesmann. On April 17, 2000, Vodafone AirTouch announced that Mannesmann AG had reached an
agreement with Siemens AG and Robert Bosch GmbH on the disposal of a 50% plus two shares stake in Atecs
Mannesmann, with an option arrangement over Mannesmann AG’s remaining stake. The transaction values Atecs
Mannesmann at approximately €9.6 billion. Completion of the transaction is conditional, inter alia, upon the
approval of the relevant European Union and US regulatory authorities. On May 30, 2000, Vodafone AirTouch
announced that the Supervisory Board of Mannesmann AG had approved the sale of Mannesmann’s tubes business
to Salzgitter Handel GmbH and, on July 21, 2000, Mannesmann AG announced that it had agreed to sell Les
Manufactures Horlogeres, its luxury watches business, to Richemont S.A. for a cash consideration of approximately
2.8 billion Swiss francs ($1.7 billion).

As a result of the AirTouch and Mannesmann transactions, the Group has the largest pan-European footprint of any
wireless operator and, through its joint venture partnership with Bell Atlantic, has the largest footprint and customer
base in the United States. Further details regarding these transactions are set out below in “Business Activities —
Wireless Telecommunications” and “Business Activities — Other”.

Revenues and Operating Income

The following table shows consolidated Group turnover and consolidated total Group operating profit for Vodafone
AirTouch for the three years ended March 31, 2000 by geographic region. Group turnover and total Group operating
profit for the year ended March 31, 2000 do not include any adjustments arising from the creation, on April 3, 2000,
of Verizon Wireless or the results of Mannesmann, for which European Commission approval was received on
April 12, 2000. The results of AirTouch have been consolidated from June 30, 1999, the date the Merger completed.

Years ended March 31,

Group Turnover Total Group Operating Profit
2000 1999 1998 2000 1999 1998

£m £m £m £m £m £m
Europe, Middle East & Africa ........ 1,822 945 503 193 311 182
United Kingdom . .................. 2,901 2,088 1,772 695 643 564
United States & Asia Pacific ......... 3,150 327 196 (92) 9 (99)
7,873 3,360 2,471 L% ﬁ @

See Note 3 of Notes to Consolidated Financial Statements for a further analysis of business segment information.

Business Strategy

Vodafone AirTouch’s strategy is to concentrate on mobile telecommunications globally, to extend the reach, range
and penetration of wireless services to as many customers as possible in as many geographic territories
throughout the world as can sustain viable and profitable operating environments, and to provide its customers
with new services made available by continuing technological developments in wireless communications. Vodafone
AirTouch intends to further develop its existing businesses, increase current shareholdings and, where appropriate,
bid for new licenses and make acquisitions. The continued development of the business will encapsulate the
introduction of new services, based on data transmission and the Internet.
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Business Activities — Wireless Telecommunications
Geographic operations

Vodafone AirTouch has interests in 25 countries across five continents. Based on venture customers at March 31,
2000, Vodafone AirTouch, through its subsidiary undertakings, joint ventures, associated undertakings and
investments, had more than 39.1 million customers, excluding paging customers, and served markets covering a
total population of approximately 411.8 million people worldwide, calculated on a proportionate basis in accordance
with Vodafone AirTouch’s percentage interest in its ventures.

At March 31, 2000, Vodafone AirTouch’s operations were divided into three geographical areas: (i) Europe, Middle
East & Africa; (ii) the United Kingdom; and (iii) the United States & Asia Pacific.

The following table sets forth a summary of the worldwide cellular and PCS operations of Vodafone AirTouch at
March 31, 2000, and venture customer growth in the year then ended.

Summary of Worldwide Cellular and PCS Operations

Venture Venture Wireless
Percentage customers at  customer Proportionate  Proportion market Proportionate
Market Service name ownership(1)  March 31, 2000  growth customers prepaid  penetration POPs

(thousands) (percent)  (thousands)  (percent)  (percent) (millions)
Europe, Middle East & Africa(8)

Belgium .............. Proximus 25.0 2,307 64 576 32 36 2.6
Egypt ................ Click GSM 60.0 405 314 243 87 2 40.4
France................ SFR 20.0 7,910 71 1,582 37 39 11.8
Germany(2) ........... D2 34.8 11,107 70 3,862 32 33 28.6
Greece ............... Panafon 55.0 1,773 49 975 62 40 59
Hungary .............. Vodafone 50.1 47 n/a 24 70 16 5.1
Italy(2) ............... Omnitel 21.6 11,222 60 2,426 87 58 12.2
Malta ................ Vodafone 80.0 45 88 36 58 12 0.3
Netherlands ........... Libertel 70.0 2,450 71 1,715 66 49 1141
Poland ............... Plus GSM 19.6 1,692 79 332 26 1 7.6
Portugal .............. Telecel 50.9 1,795 24 913 72 52 5.0
Romania.............. Connex GSM 201 765 112 154 33 7 45
South Africa........... Vodacom 31.5 3,069 53 967 68 11 13.7
Spain(3) .............. Airtel 21.7 5,624 113 1,220 59 45 8.5
Sweden .............. Europolitan 711 885 33 629 19 61 6.3
Uganda(4) ............ Celtel 36.8 23 44 8 87 — 84
51,119 68 15,662 54 172.0

United Kingdom
United Kingdom(5) ..... Vodafone 100.0 8,791 58 8,791 58 46 591
United States & Asia Pacific
United States(6)........ AirTouch Cellular Various 10,082 21 9,354 10 32 97.1

CMT 46.9 936 (3) 440 1

PrimeCo 49.8 1,526 43 759 52
Australia . ............. Vodafone 91.0 1,440 48 1,310 21 42 171
Fiji oo Vodafone 49.0 24 200 12 67 3 0.4
India................. RPG Cellular 20.6-49.0 45 15 13 — — 36.9
Japan(7) .............. J-Phone 20.2-28.8 8,107 31 1,907 1 40 20.0
New Zealand .......... Vodafone 100.0 473 161 473 67 39 3.7
South Korea........... Shinsegi 1.7 3,579 40 418 — 55 55

Telecom . . _

26,212 30 14,686 10 180.7

Group Total ........... 86,122 53 39,139 4 411.8



Notes:

(1) All ownership percentages are stated as of March 31, 2000 and exclude options, warrants or other rights of
Vodafone AirTouch to increase ownership. Ownership interests have been rounded to the nearest tenth of one
percent.

(2) Following European Commission approval of the Mannesmann acquisition on April 12, 2000, a proportion of
the Group’s ownership interests in these ventures is now held through Mannesmann AG. The Group owned
98.62% of Mannesmann AG based on valid acceptances from its shareholders at March 31, 2000, and this has
increased the Group’s effective percentage ownership in Mannesmann Mobilfunk (Germany) to 99.1% and in
Omnitel (ltaly) to 76.0%.

(3) On July 16, 2000, Vodafone AirTouch announced that its offer to a group of shareholders of Airtel to acquire
their 43.5% shareholding in Airtel had been accepted. The consideration will comprise the issue of between
approximately 2.4 billion and 3.2 billion new Vodafone AirTouch ordinary shares.

(4) On June 14, 2000, Vodafone AirTouch announced that it had agreed to divest its 36.8% holding in Celtel for
approximately $7 million in cash. The transaction was completed on June 28, 2000.

(5) Vodafone AirTouch’s interest in Orange, held through Mannesmann AG, has been excluded on the basis that it
will be divested following the agreement on May 30, 2000 for the sale of Orange to France Telecom.

(6) On April 3, 2000, Vodafone AirTouch’s US cellular, PCS and paging assets were contributed to Verizon
Wireless which is jointly owned by Vodafone AirTouch and Verizon Communications. After the close of the Bell
Atlantic/GTE Corporation merger to form Verizon Communications, and the contribution of GTE’s US wireless
assets, Verizon Communications owns 55% of Verizon Wireless and Vodafone AirTouch owns 45%. The
assets of Verizon Wireless do not include interests in CMT Partners, PrimeCo PCS, L.P. and PrimeCo 10MHz,
L.P., each of which is indirectly 50% owned by Vodafone AirTouch. Vodafone AirTouch intends to divest its
interest in CMT Partners and the assets held by PrimeCo PCS, L.P.

(7) Following a restructuring in May 2000, the Group’s percentage ownership in each of Japan’s nine regional
wireless telecommunications companies, which varies according to region, has remained broadly unchanged
and ranges between 23% and 28%.

(8) On May 31, 2000, Vodafone AirTouch announced that it had signed an agreement with Telkom Kenya to form
Safaricom Limited. Vodafone AirTouch has a 40% interest in the new venture; the consideration for the license
from the Kenyan Government amounted to $55 million. The GSM 900 license operates for a 15 year period.

The impact on Vodafone AirTouch’s worldwide operations of the changes to the Company’s percentage ownership
interests in certain of its ventures since March 31, 2000, as described in the notes to the above table, are discussed
in the description of each region’s business activities below.

From June 5, 2000, Vodafone AirTouch’s geographical division of operations were reorganized into the European
region, the Americas and Asia Pacific region, and the UK, Middle East and Africa region. Vodafone AirTouch does
not believe that these changes to its division of operations will materially affect the way in which it conducts
business across geographic lines or the manner in which it manages its interests worldwide. The description of
each region’s business activities below is based on the geographical division of Vodafone AirTouch’s operations at
March 31, 2000.

On July 5, 2000, Vodafone AirTouch announced that its worldwide customer base at June 30, 2000 had increased
to approximately 59.3 million proportionate customers. The largest Vodafone AirTouch region at June 30, 2000 was
the European region with a proportionate customer base of almost 32.3 million. In the Americas and Asia Pacific
region, the Group had a proportionate customer base of more than 16.2 million, and the UK, Middle East and Africa
region had a proportionate customer base of almost 10.8 million at June 30, 2000.

Europe, Middle East and Africa (“EMEA”’)

Vodafone AirTouch has a number of interests in the EMEA region. Vodafone AirTouch has structured its interests as
stand-alone ventures. This structure enables Vodafone AirTouch to address more effectively national and regional
business issues.

10



There have been significant changes in Vodafone AirTouch’s interests in the EMEA region during the past year.
Before the Merger with AirTouch, which was completed on June 30, 1999, the EMEA region had network operations
in nine countries through three subsidiary companies, five associated undertakings and a 17.24% shareholding in
E-Plus Mobilfunk GmbH (Germany). The Merger resulted in the addition of four subsidiary undertakings, including
two entities previously accounted for as associated undertakings, and six new associated undertakings to the
region’s operations. On February 4, 2000, the Group completed the sale of its 17.24% interest in E-Plus Mobilfunk
GmbH in accordance with an undertaking given to the European Commission as a condition to its approval of the
Merger.

The Group also increased its shareholdings in several of its associates following the Merger. In August 1999, the
Group exercised an option to increase its stake in Omnitel Pronto Italia, Italy’s second GSM network, from 17.8% to
21.6% and, in November 1999, the Group increased its stake in MobiFon, Romania’s third GSM operator, from
10.0% to 20.1%. In December and January, the Group exercised its pre-emption rights to increase its shareholding
in Polkomtel, Poland’s second GSM operator, from 19.25% to 19.6%.

Following the above changes, at March 31, 2000, Vodafone AirTouch had network operations in sixteen countries in
the EMEA region, operating through seven subsidiary network companies and nine associated undertakings, with a
proportionate customer base of over 15.6 million customers. This excludes the changes in ownership interests
arising from the acquisition of Mannesmann, for which European Commission approval was received on April 12,
2000.

The acquisition of Mannesmann AG has increased the Group’s effective interest in Mannesmann Mobilfunk (D2)
and Omnitel Pronto Italia (Omnitel) to approximately 99.1% and 76.0%, respectively, and has resulted in an
approximate 13.3 million increase in the EMEA region’s total proportionate customers to almost 28.9 million
(excluding Mannesmann AG’s interest in Orange) at March 31, 2000, based on the region’s total venture customer
base of 51.1 million at that date. In addition, Vodafone AirTouch acquired Mannesmann AG’s 53.1% interest in
tele.ring, the Austrian wireline carrier, which has acquired a license for mobile telecommunications. The rapid
integration of the former Mannesmann businesses into the existing Vodafone AirTouch portfolio is being
implemented along with initiatives designed to realize the potential synergy benefits, both on cost (in areas such as
infrastructure and handset procurement) and revenues (through improved product offerings across the enlarged
European footprint).

Vodafone AirTouch’s operations now cover most of the European continent. Vodafone AirTouch presently has
controlling stakes, through its effective ownership percentages, in the following key wireless telecommunications
operators: tele.ring in Austria (53.1%); D2 in Germany (99.1%); Panafon in Greece (55%); Omnitel in Italy (76%);
Libertel in The Netherlands (70%); Telecel in Portugal (50.9%); and Europolitan in Sweden (71.1%). It also has
strategic stakes in Proximus in Belgium (25%), SFR in France (20%, prior to the acquisition of Mannesmann AG)
and Airtel in Spain (21.7%). Through the acquisition of Mannesmann AG, the Group acquired a 15% interest in
Cegetel which holds the remaining 80% shareholding in SFR. The Group has agreed to sell a 7.5% stake in Cegetel
to Vivendi. Vodafone AirTouch is one of the pioneers in developing the rapidly growing Eastern European markets
and has interests in Vodafone in Hungary (50.1%), Polkomtel in Poland (19.6%) and MobiFon in Romania (20.1%).

Vodafone AirTouch’s operations and ownership interests in the Middle East and Africa comprise Misrfone in Egypt
(60%), Vodacom in South Africa (31.5%) and Safaricom in Kenya (40%). On May 31, 2000, Vodafone AirTouch
announced that its wholly owned subsidiary, Vodafone Kenya Limited, had signed an agreement with Telkom Kenya
to form Safaricom Limited. Safaricom Limited has a 15 year GSM 900 license and is currently the only cellular
operator in Kenya. On June 14, 2000, Vodafone AirTouch announced that it had agreed to divest its 36.8% holding
in Celtel in Uganda to its partner, MSI Cellular Investments (Uganda) B.V., for approximately $7 million in cash. The
transaction was completed on June 28, 2000.

Set out below is a summary of the business activities of Vodafone AirTouch in each of its major markets in the
Europe, Middle East & Africa region.

Austria. Through the acquisition of Mannesmann AG, Vodafone AirTouch acquired a 53.1% interest in tele.ring,
the Austrian wireline carrier. In May 1999, tele.ring acquired a license for mobile telecommunications. On June 1,
2000, tele.ring launched service as Austria’s fourth mobile network operator, with a focus initially on the company’s
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100,000 fixed line customers and new customers in the small and medium sized corporate segments. Current
coverage is 77% of the population, with a stated aim of achieving 95% coverage by December 2000.

France. Prior to the acquisition of Mannesmann AG, Vodafone AirTouch had a 20% interest in Société Francaise
du Radiotéléphone S.A. (SFR). Through the acquisition of Mannesmann AG, the Group acquired a 15% interest in
Cegetel, the French telecommunications group, which is the leading privately owned provider of wireless and
wireline services in France and has the remaining 80% shareholding in SFR. Vodafone AirTouch has agreed to sell a
7.5% stake in Cegetel to Vivendi, and Vivendi has indicated its interest in purchasing the remaining 7.5% in the near
future.

SFR is positioned as the second largest wireless carrier in the highly competitive French market. During the year,
SFR expanded its customer base by over 70% to 7.9 million customers at March 31, 2000 and launched a number
of new products, including WAP functionality, for its mobile customers. The French market continues to be highly
competitive, with significant connection incentives being required in respect of both prepaid and contract
connections.

At December 31, 1999, SFR’s mobile network consisted of 65 MSCs and more than 8,500 base stations. In calendar
year 2000, it is expected that SFR will expand the network by more than 2,000 base stations and over 10 new
MSCs.

Germany. Following its acquisition of Mannesmann AG, Vodafone AirTouch has an effective 99.1% interest in
Mannesmann Mobilfunk D2 (“D2”), the leading German wireless operator. By December 31, 1999, D2 had
9.5 million customers, representing a 59% increase in its customer base from the prior year. By March 31, 2000,
D2 had further increased its customer base to over 11.1 million. D2 also has the leading position in the prepaid
segment of the German market, with more than 32% of customers using the CallYa prepaid card at March 31, 2000.
In 1999, D2 made significant investments in its network, including the acquisition of additional frequencies in the
1,800 MHz waveband. This is expected to expand its network capabilities and enable D2 to offer innovative services
in the field of mobile data communications.

D2 intends to introduce the new GPRS technology into its network. This high-speed technology makes it possible to
transmit data packets at speeds up to 100,000 bits per second, faster than ISDN. This technology will offer mobile
users more convenient access to the Internet. D2 is also playing a major role in the development of the next
generation of mobile telecommunications, UMTS. D2 is currently operating the only UMTS test system in Germany.

An auction for blocks of UMTS spectrum will commence on July 31, 2000, with currently seven contenders to bid
for between four and six licences. Further details are provided in the section on “Regulation” below.

In 1999, D2 launched a number of innovations, including the introduction of a new WAP-based service which
makes it possible to transmit text-based Internet content, simple graphics and games to mobile terminal devices.
Among other things, D2 customers can use their Internet mobiles to access the latest news from the ARD
“Teggesschau” newsroom, bid in Internet auctions at “eBay” and access other Internet pages available through
WAP.

During the fiscal year, Vodafone AirTouch divested its interest in E-Plus Mobilfunk GmbH pursuant to an
undertaking given to the European Commission in connection with its Merger with AirTouch. On October 4, 1999,
Vodafone AirTouch reached an agreement with France Telecom for the sale of Vodafone AirTouch’s 17.24% equity
interest in E-Plus Mobilfunk GmbH, the third largest of the four German cellular network operators. In connection
with the sale, Vodafone AirTouch would have received cash consideration (net of debt) of DM 3.42 billion
(approximately $1.9 billion) from France Telecom. However, on December 9, 1999, Bell South Corporation
announced that, in accordance with the existing agreements among the shareholders of E-Plus Mobilfunk GmbH, it
had exercised its right of first refusal to purchase Vodafone AirTouch’s 17.24% interest. The sale to Bell South was
completed on February 4, 2000 and realized a profit on disposal of £939 million.

Greece. \odafone AirTouch has a 55% interest in Panafon, the leading cellular operator in Greece. In December
1998, a 15% minority shareholding in Panafon was sold in a public offering and the shares in Panafon were listed
on the Athens Stock Exchange, following which Vodafone AirTouch’s shareholding remained unchanged. Panafon’s
shares also trade in the form of Global Depositary Shares on the London Stock Exchange and are quoted on
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NASDAQ. As of March 31, 2000, Panafon had a market capitalization of £4.7 billion ($7.5 billion), making it one of
the top five companies by market capitalization on the Athens Stock Exchange.

The consolidation of cellular services distribution in the Greek market continued in 1999 and Panafon acquired a
25% stake in Mobitel, a service provider which owns one of the largest retail networks for GSM products and
services in the Greek mobile telecommunications market. Furthermore, in early 2000, Panafon announced its
participation in the restructuring of Ideal Telecom, in which Panafon will have a 51% shareholding. Ideal Telecom
will act as service provider to Panafon in the data communications market.

Panafon continues to innovate in the Greek market and was the first to introduce a comprehensive Internet strategy
in the Greek cellular market, through the launch of its ISP “Panafonet” and its own branded portal Pan.gr, which
operates as an Internet content service provider. Panafon was also the first company to offer WAP services in
Greece. Furthermore, Panafon’s expertise in management information systems was demonstrated by increased
sales of its MIS products to new customers during the year.

The Greek market continues to be highly competitive, with aggressive action by the other network operators.
Panafon, however, continues to maintain its market leadership at over 40%. During the year ended March 31, 2000,
its customer base increased by 49% to over 1.7 million customers at the end of December.

Panafon’s network consists of 12 MSCs and over 1,100 base stations, giving population coverage of over 96% and
geographical (land) coverage of over 70%. Its major development in the next 12 months will be the introduction of
GPRS capability into its network.

Italy. Through its acquisition of Mannesmann AG, Vodafone AirTouch acquired Mannesmann AG’s 54.4% stake in
Omnitel, Europe’s second largest mobile telecommunications operator, increasing its ownership in Omnitel to
76.0%. At March 31, 2000, Omnitel had a 34.1% market share in Italy, the largest mobile telecommunications
market in Europe, with a total market penetration of 58%. By March 31, 2000, venture customers for Omnitel had
reached 11.2 million, of which 87% were connected to prepaid products.

Omnitel’s wholly-owned subsidiary develops and distributes new value added services, such as Internet portals that
can be reached from mobile telephones through voice recognition and WAP mobile phones. Omnitel is also
currently developing e-commerce service offerings which are expected to be launched in the second half of 2000. In
May 1999, Omnitel launched “Spazio Omnitel on Line”, a novel on-line sales channel with sales of more than
€1.5 million and 30,000 customers in the second half of 1999.

Omnitel increased its number of base stations by 31% in 1999 and converted over 650 stations to 1800 MHz
operations. Omnitel began operations in the GSM 1800 MHz band network in January 1999. Omnitel has signed a
UMTS trial agreement with Lucent Technologies to facilitate the transition from the present GSM network to the
broadband network.

Awards of UMTS licenses are to be made in September 2000 on a hybrid beauty contest/auction basis. Further
details are provided in the section on “Regulation” below.

Netherlands. Vodafone AirTouch has a 70% shareholding in Libertel (previously Libertel Groep BVY), a digital GSM
network operator. ING Bank, which previously owned 30% of Libertel, offered a minority shareholding on the
Amsterdam Stock Exchange through an initial public offering in June 1999. Following the offering, the Company’s
shareholding in Libertel remained unchanged, while ING retained a 5% shareholding in Libertel. As of March 31,
2000, Libertel had a market capitalization of approximately £4.2 billion ($6.7 billion).

Libertel consolidated its position as the second mobile network operator in the highly competitive Dutch market
during the year ended March 31, 2000. Its customer base increased by 71% to almost 2.5 million. Libertel
continued its stated strategy of increasing control over its customer base, with the acquisition of small customer
bases and service providers during the year.

Libertel will launch its own Internet Service Provider (ISP) during 2000 and a portal to increase the distribution of
mobile-based services over the Internet. Libertel is currently bidding for one of five UMTS licenses which are being
auctioned by the Dutch government.
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Portugal. \odafone AirTouch has a 50.9% shareholding in Telecel, Portugal’s second largest GSM 900 network
operator, which is listed on the Lisbon Stock Exchange. As of March 31, 2000 Telecel had a market capitalization of
approximately £2.6 billion ($4.1 billion). The competitive situation in Portugal was heightened in 1999 with the
launch of a third mobile network operator. Telecel has continued to develop its customer base and, in the twelve
months ended March 31, 2000, its customer base had increased by 24% over the prior year.

Telecel continues to focus on the provision of a wide range of telecommunications services and, to that end,
announced its intention during the year to invest in certain fixed line and Internet services as appropriate.

Telecel offers dual band access to both GSM 900 and 1800 frequencies, using Enhanced Full Rate (EFR)
technology. During 1999, it launched its Internet Service Provider and WAP portal. Telecel now offers indirect fixed
access service which is cheaper than the incumbent operator. In the first quarter of 2000, Telecel commenced trials
using GPRS technology as the first step towards 3G mobile services.

Telecel is investing significantly in its network to ensure that the increased services described above can be
delivered effectively. At the end of March 2000, Telecel had 14 MSCs and over 1,500 base stations. During the next
12 months it expects to increase its number of base stations in operation by 33%.

Spain. Vodafone AirTouch has a 21.7% interest in Airtel Movil, Spain’s second largest mobile phone operator. In
January 2000, Vodafone AirTouch granted a series of conditional put options to a number of Airtel’s minority
shareholders representing, in the aggregate, 16.9% of Airtel. Vodafone AirTouch also recently announced the
signing of both commercial and co-operation agreements with a fellow shareholder, BT, which currently holds
17.8% of Airtel, with the intention of both increasing their stakes. On July 16, 2000, Vodafone AirTouch announced
that its offer to a group of shareholders of Airtel to acquire their 43.5% shareholding in Airtel had been accepted.
Vodafone AirTouch will enter into an agreement to acquire the relevant Airtel shares, subject to regulatory approval,
in consideration of the issue of between approximately 2.4 billion and 3.2 billion new Vodafone AirTouch ordinary
shares.

Airtel is currently experiencing strong customer growth in one of Europe’s most rapidly expanding mobile
telecommunications market. Its customer base more than doubled to 5.6 million during the year ended March 31,
2000. Airtel launched a number of new products and services during the year, highlighting its positioning as
Spain’s first fully integrated network operator across mobile, fixed and Internet. These included its indirect fixed
service and Internet Service Provider (ISP). In March 2000, its portal, Navegalia, was launched together with WAP
services for mobile phones.

In March 2000, Airtel was awarded one of four UMTS licenses by the Spanish government and intends to launch
UMTS services by the end of 2001 in accordance with the license.

Sweden. Vodafone AirTouch has a 71.1% interest in Europolitan Holdings AB, Sweden’s third mobile network
operator. Europolitan, which is listed on the Stockholm stock exchange, had a market capitalization as of March 31,
2000 of approximately £5.5 billion ($8.8 billion). Europolitan’s customer base increased by 33% in the year to
March 31, 2000.

Europolitan continues to be at the leading edge of mobile data developments and, during the fourth quarter of 1999,
Europolitan launched its Hantera web site for personal tailoring of mobile delivered services and also announced
the launch of its WAP portal. Europolitan also acquired a controlling shareholding in an Internet services company
in December 1999.

Europolitan has announced its intention to apply for one of four UMTS licenses, which are expected to be granted
by the government following a beauty contest in late 2000 or early 2001.

VIZZAVI Joint Venture. On May 17, 2000, Vodafone AirTouch and VivendiNet (a joint venture between Vivendi and
Canal+) announced that an agreement had been signed for the creation of a new joint venture company, VIZZAVI, to
establish a multi-access Internet portal for Europe. The Company and VivendiNet will both have a 50% shareholding
in VIZZAVI. Operating under the VIZZAVI global brand name, the new venture is expected to become the default
home page for Vodafone AirTouch’s, Vivendi’s and Canal+'s national operating companies throughout Europe, with
plans for access to more than 70 million customers. The multi-access Internet portal will provide services to
customers in a consistent format across different platforms, including mobile handsets, personal computers,
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televisions and personal digital assistants. VIZZAVI will have its own technology team to develop the multi-access
interfaces, working in close co-operation with Vodafone AirTouch’s global mobile platform technology team to
ensure a seamless global service.

Egypt. Vodafone AirTouch has a 60% shareholding in Misrfone, Egypt’s second largest mobile operator, which
trades under the name ClickGSM. Since its launch in November 1998, Misrfone had increased the number of
customers connected to its network to over 400,000 by March 31, 2000.

Misrfone offers both contract and prepaid services, with prepaid customers representing the largest proportion of
the customer base (just under 90%). After initial coverage in the Cairo city and Nile Delta areas, Misrfone is now
concentrating on expanding its network coverage to other areas of the country. During the year, Misrfone exceeded
the geographical coverage of its competitor, even though its network was launched two years later.

After being the first network to offer prepaid services in Egypt, Misrfone continues to innovate in Egypt and during
1999 was the first operator to offer data, fax and text messaging services.

Kenya. On May 31, 2000, Vodafone AirTouch announced that its wholly owned subsidiary, Vodafone Kenya
Limited, had signed an agreement with Telkom Kenya to form Safaricom Limited. The Company has a 40% interest
in Safaricom Limited, which has a 15 year GSM 900 license and is currently the only cellular operator in Kenya.

South Africa. Vodafone AirTouch has a 31.5% interest in Vodacom, South Africa’s largest mobile operator with
over 60% of the market. Its customer base increased by 53% in the year to March 31, 2000 to almost 3.1 million
customers, of which approximately 68% are connected to the prepaid service, Vodago. Vodacom offers a wide
range of services and, at the end of 1999, was awarded a license to operate in Tanzania. The Company also offers
mobile services in Lesotho.

Vodacom launched an Internet company in October 1999 in conjunction with World Online to focus on mobile
services offered over the Internet. Vodacom is also seeking to launch its Globalstar service in South Africa following
regulatory approval.

United Kingdom

Vodafone introduced cellular technology into the United Kingdom on January 1, 1985. It is the largest of the four
cellular network operators in the United Kingdom in terms of number of customers and has been the UK market
leader since 1986.

There were over 27 million mobile phone customers in the UK at March 31, 2000 and market penetration had
reached 46%, compared with 26% at the beginning of the fiscal year. Vodafone has maintained its clear leadership
in this highly competitive market place with a record 3.2 million net new customers in the year and a customer base
at March 31, 2000 of almost 8.8 million, representing a market share of 32%, 5% or 1.4 million customers ahead of
its nearest competitor.

Prepaid products have driven the growth in the UK mobile market during the year. Vodafone’s Pay As You Talk
(PAYT) product has operated very successfully in this market, achieving over 3.2 million net connections in the year
ended March 31, 2000, compared with 1.6 million net connections last year. PAYT customers totaled 5.1 million at
March 31, 2000 and represented almost 58% of Vodafone’s UK customer base. The contract customer base was
stable, with over 3.7 million customers at March 31, 2000.

The UK distribution companies continued to drive the majority of Vodafone’s growth, achieving net growth,
excluding service provider acquisitions, of 198,000 contract customers and two thirds of the growth in PAYT. By
March 31, 2000, the Group’s distribution companies accounted for 63% of the Vodafone contract customer base,
up from 48% at the beginning of the year.

Vodafone was one of the world’s first network operators to introduce a network operating to the GSM standard, and
was one of the world’s first operators to introduce international roaming. At March 31, 2000, Vodafone had
roaming agreements in 107 countries and across 234 networks, giving over 170 million customers access to its
network. Roaming revenues, both from Vodafone customers using their phones overseas and visitors using the
UK network, represented 24% of contract digital outgoing airtime and access revenues.
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At March 31, 2000, Vodafone’s UK digital network consisted of 69 MSCs and approximately 6,700 digital base
stations in service, giving declared coverage of 99%. The increased roll-out of the digital network is reflected in
Vodafone’s capital expenditure, with approximately £523 million being expended in total on network infrastructure
in the financial year ended March 31, 2000. The principal components of the network have been purchased mainly
from Ericsson and also from Nokia. Vodafone is required to cease providing service on the analog network, before
the end of 2005, pursuant to an agreement with the Department of Trade and Industry in the UK. The current digital
network investment program will ensure that Vodafone has an alternative for its analog customers prior to that
date.

Vodafone continued to lead the UK market in the commercial development of data and value added services. By
March 31, 2000, 43% of Vodafone’s customers made use of the Short Message Service (SMS), compared with
15% at the same time last year. The average number of messages sent by each customer also increased with a total
of 141 million short messages being carried on the network in March 2000, compared with 15 million in
March 1999.

Vodafone launched a multi-media portal in December 1999 and, by the end of the fiscal year, had over
60,000 registered customers. Additional services are being progressively launched and the number of active
customers continues to increase.

In May 1999, the UK government announced that it would auction five 3G wireless telephone licenses. The auction
started in March 2000 and, on April 27, 2000, Vodafone was provisionally awarded one of the five 3G licenses for
£5.964 billion ($9.5 billion). If granted to Vodafone, the license will provide the UK network with additional systems
capacity. To be awarded the license, the Company must divest Orange as soon as practicable and by no later than
180 business days after April 27, 2000. The license is one of two 15 MHz licenses auctioned, while the other three
were 10 MHz. It should give the maximum spectrum available to enable the full development of video, picture
messaging, e-commerce and other data and mobile multi-media services. For the first time, Vodafone will have
more capacity for its products and services than any of its UK competitors. In parallel with the development of the
3G network, Vodafone is testing and rolling out GPRS, which is expected to be in commercial service by the end of
2000.

The Company’s UK paging business improved its share of the highly competitive subscription paging market
through securing several major corporate contracts. The new paging services recently launched by the Company’s
paging business have positioned it to take the lead in the introduction of two-way messaging services into the
traditional paging market.

United States and Asia Pacific

As of March 31, 2000, Vodafone AirTouch had over 14.7 million proportionate customers in the United States &
Asia Pacific region. At the beginning of the fiscal year and prior to the Merger with AirTouch, the region’s
proportionate customers amounted to just under 1.1 million, primarily through the Company’s network operations
in Australia. Following the Merger, AirTouch’s operations in the United States, Japan, South Korea and India were
incorporated into the region which, together with subsequent increases in Vodafone AirTouch’s ownership interests
in its associated undertakings in Japan, and organic growth, has resulted in the 13.6 million increase in the
proportionate customer base in the region during the year ended March 31, 2000.

On April 3, 2000, Bell Atlantic’s and Vodafone AirTouch’s US cellular, paging and PCS businesses were combined to
create Verizon Wireless. With the addition of GTE’s wireless business on July 10, 2000, following completion of the
merger between Bell Atlantic and GTE, Verizon Wireless ranks as the largest wireless company in the United States,
serving 25 million wireless and 4 million paging customers. Vodafone AirTouch has a 45% interest in the new
venture.

Vodafone AirTouch’s interests in the Asia Pacific region are in Australia, Fiji, India, Japan, New Zealand and South
Korea, with over 4.1 million proportionate customers as at March 31, 2000. Each interest operates as a stand-alone
venture dealing with national or regional business issues arising from running a wireless telecommunications
business in the particular country or region.

16



Set forth below is a description of the business developments and activities of Vodafone AirTouch in each of its
major markets in the United States & Asia Pacific region.

United States. Following the Merger on June 30, 1999, Vodafone AirTouch’s US operations comprised a
controlling interest in the AirTouch Cellular wireless business, together with AirTouch’s joint venture interests in
CMT Partners, PrimeCo PCS, L.P. and PrimeCo 10MHz, L.P., each of which was indirectly 50% owned by Vodafone
AirTouch. In January 2000, Vodafone AirTouch also acquired CommNet Cellular, Inc., a provider of wireless
technology services in the midwest of the United States, for $744 million in cash and the assumption of
$728 million of debt.

On September 21, 1999, Vodafone AirTouch and Bell Atlantic/GTE announced an agreement to combine their US
wireless assets to form a new business partnership. Under the transaction agreements, the contribution of assets
involved two stages. In Stage |, Vodafone AirTouch contributed certain US wireless interests to an existing
partnership which held Bell Atlantic’s US wireless interests. Stage Il of the closing was required to occur shortly
after completion, on June 30, 2000, of the merger between Bell Atlantic and GTE to form Verizon Communications.
In Stage I, Verizon Communications contributed the US wireless assets of GTE.

On December 6, 1999, the US Department of Justice approved the transaction, subject to a consent decree that
called for the disposition of one or two competing wireless properties in each market where an overlap would be
created by the new venture. It is estimated that the overlapping operations served approximately 3 million
customers in several major US markets, covering a total of approximately 49 million POPs. Vodafone AirTouch and
Bell Atlantic eliminated their wireless overlaps under the terms of the consent decree and, on March 31, 2000, the
Federal Communications Commission granted approval to Bell Atlantic and Vodafone AirTouch to combine their
US cellular, paging and PCS businesses to form a new nationwide wireless company. Stage | of the partnership
agreement was completed on April 3, 2000, whereupon Vodafone AirTouch held 65.1% of Verizon Wireless and Bell
Atlantic owned the remaining 34.9%.

The decree gave Vodafone AirTouch and Verizon Communications until June 30, 2000 to resolve more than half of
the remaining overlapping wireless properties created by the Bell Atlantic/GTE merger. On June 19, 2000, Bell
Atlantic, Vodafone AirTouch and GTE announced that they had reached agreement to sell overlapping wireless
operations in San Francisco, San Diego and Houston to AT&T wireless. Verizon Wireless maintained a wireless
presence in San Francisco, including San Jose and Oakland, and in Houston, including Beaumont and Galveston,
through the GTE wireless operations. In San Diego, Verizon Wireless continued to operate the former AirTouch
property and retained 10MHz of PCS spectrum in the Houston market.

Stage Il of the closing occurred on July 10, 2000, with the contribution by Verizon Communications of the US
wireless assets of GTE. Following the completion of Stage Il, Vodafone AirTouch owns 45% of the partnership and
Verizon Communications owns 55%. Verizon Communications manages the partnership and has designated four of
the seven members to the partnership board of representatives. Vodafone AirTouch designates the other three
representatives.

The new business has assumed or incurred existing and new debt, which has caused Vodafone AirTouch’s net
consolidated debt to decline by $4.0 billion. An additional $500 million remains due to the Company. Vodafone
AirTouch can elect to sell shares through an initial public offering of a company formed to hold ownership interests
in the wireless business at any time after three years from the closing of the transaction. Vodafone AirTouch can
also put up to $10 billion worth of its interest in the partnership to Verizon Communications or the wireless venture
(subject to certain credit tests being met) following the third anniversary of the Stage Il closing and up to
$20 billion (less any amount previously paid on the third anniversary) following the fifth anniversary of the Stage Il
closing.

Verizon Wireless operates a nationwide network on a single digital technology, with a national footprint covering
over 90% of the US population and 96 of the top 100 US wireless markets, with 232 million proportionate POPs.
Verizon Wireless serves approximately 25 million wireless customers and 4 million paging customers throughout
the United States, making it the largest wireless telecommunications operator in the United States, based on
number of customers. Verizon Wireless can provide its customers with national offerings, including Single Rate
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calling plans with no roaming or long distance charges, coast-to-coast. The business is headquartered in New York
City and Bedminster, NJ, and has 30,000 employees.

Verizon Wireless offers analog and digital service in all of its US markets, its digital service being principally based
on CDMA technology. Since the US operations offer dual-mode cellular telephones capable of sending and receiving
both analog and certain digital transmissions, Verizon Wireless’s analog and digital cellular customers can roam to
virtually any cellular market in the United States. Substantially all of the company’s network capital expenditures in
the US relate to the expansion of digital capacity and coverage, although it is expected that analog and digital
technologies will continue to co-exist for the foreseeable future due to continued demand for analog service, and
the fact that analog networks provide the only common roaming platform currently available throughout the US.

On June 15, 2000, Verizon Wireless signed a letter of intent with Lucent Technologies for the supply of 3G high-
speed mobile network. The letter of intent is planned to be worth up to $1.5 billion and will allow Verizon Wireless
to increase its coverage and capacity in key markets and to offer third generation high-speed mobile Internet
access, other enhanced data and voice services to business and residential customers.

Japan. On October 7, 1999, Vodafone AirTouch announced a series of transactions, which resulted in the
Company increasing its equity interests to more than 20% in each of Japan’s nine regional mobile
telecommunications companies, becoming the second largest shareholder, behind Japan Telecom, in each venture.
The total consideration paid for the increased ownership interests in the three Digital Phone and six Digital Tu-Ka
companies was £342 million ($550 million). At March 31, 2000, total proportionate customers in Japan stood at
over 1.9 million, with overall customer growth in ventures in which the Company has an interest being 31% for the
year to March 31, 2000.

On March 30, 2000, Vodafone AirTouch announced, together with its partners Japan Telecom and BT, that it had
agreed to restructure its interests in Japan prior to the commencement of the application process for 3G licenses.
The restructuring is primarily intended to integrate the existing second generation operating companies, collectively
known as the J-Phone Group, with IMT-2000 Planning Co., Ltd., the vehicle which was set up to pursue 3G
business opportunities in Japan, in which Vodafone AirTouch has a direct 26% stake. IMT-2000 Planning Co., Ltd.,
which was renamed J-Phone Communications Co., Ltd. with effect from April 1, 2000, acquired a controlling
interest of approximately 50% in the J-Phone Group, following an issue of new shares by the J-Phone Group on
April 14, 2000. J-Phone Communications Co., Ltd. will be responsible for the group business plan and will
coordinate nationwide technical planning. It will also assume responsibility for the integration of the J-Phone
Group, as well as financial management, nationwide branding, marketing and communications, and research and
development.

The J-Phone Group encompasses nine operating companies, together offering a nationwide mobile
telecommunications service in Japan, and covers approximately 126 million POPs. Vodafone AirTouch’s stake in the
nine operating companies at March 31, 2000 ranged from 20% to 29%. Following completion of this transaction on
May 9, 2000, Vodafone AirTouch’s holdings (both direct and indirect) were broadly unchanged and range between
23% and 28%.

On April 26, 2000, the J-Phone Group announced that the nine operating companies will be merged into three
companies with effect from October 1, 2000. Vodafone AirTouch’s interest in the J-Phone Group is expected to
remain unchanged after completion of this merger process.

The technology utilized by the Vodafone AirTouch’s Japanese ventures represents Japan’s entry into second-
generation cellular communications. The Japan digital cellular standard uses a narrow-band Japanese TDMA
standard that allows enhanced roaming and expanded supplementary services potential. To provide service to
customers away from their home regions, all of Vodafone AirTouch’s Japanese ventures have implemented
automatic roaming, enabling customers of any of the companies to initiate and receive calls anywhere within the
combined coverage area.

In early July 2000, the Ministry of Post and Telecommunications awarded one of three 3G licenses to J-Phone
Communications Co., Ltd. No license fees are required by the Japanese government. The 3G license standard is
based on CDMA technology.
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Australia, New Zealand and Fiji. Network operations in Australia, New Zealand and Fiji, all of which operate
under the Vodafone brand name, increased their proportionate customers by 68% to 1.8 million at March 31, 2000.
Vodafone Australia increased its customer base by 48% to over 1.4 million customers. From April 2000, Australian
customers were among the first in the world to access an early release of the Group’s global platform for mobile
data and Internet services.

Australia and New Zealand operate digital networks based on the GSM technical standard, providing coverage to
approximately 92% and 95% of the population, respectively. The digital network in Australia consists of
approximately 1,614 operational base stations that are controlled by 16 base station controllers and are managed
by 13 Ericsson mobile switching centers. In New Zealand the digital network consists of approximately 502
operational base stations that are controlled by 17 base station controllers and are managed by five Nokia mobile
switching centers. Nokia supplies all core network components in New Zealand except for microwave equipment.

Other developments

Vodafone AirTouch has signed an agreement with China Unicom Limited to collaborate on mobile phone technology
and services in China and on providing global roaming services to their respective customer bases.

Marketing and distribution

The Group engages in two forms of marketing: brand marketing designed to increase general public awareness of
the Vodafone brand or other local brands — its values, products and services — and marketing specifically
directed at certain distribution channels. Brand communications include advertising on radio and television, in
general circulation newspapers, magazines and in specialized publications.

Development of the Group’s multi-access Internet portal will be achieved under the global brand name, VIZZAVI. In
Europe, the VIZZAVI brand will be rolled out under the joint venture with Vivendi.

Europe, Middle East and Africa. Marketing is generally handled on a local market basis, where network brand
marketing utilizes both mass-market media such as television and national newspapers and more targeted media
aimed at specific market segments, such as specialized magazines. Customer database marketing is widely used to
communicate directly and, linked with customer service, provides a strong basis for building customer
relationships.

Distribution is achieved through a wide variety of channels, with different emphasis in different markets. Service
providers are prevalent in some markets, although the Group’s commitment to maintaining close links to the
customer has resulted in a move to acquire service providers and operate them in-house. Independent dealers are
used in all markets, with own-branded stores, “store-within-stores” and kiosks becoming increasingly popular.
Products and services are available directly in most markets, either via direct response advertising or over the
Internet.

The advent of the “phone in a box” prepaid product has led to the use of supermarket chains and multiple retailers
to achieve mass distribution, with top-up vouchers available in a wide selection of outlets such as petrol stations,
newsagents and local stores.

The Group’s strategy is to progressively introduce the Vodafone brand into all businesses where it has control. This
will be done in association with local company entities in order to enhance the global brand without destroying
existing local brand equity. The progressive roll-out of the Vodafone identity is being associated with new services,
such as single rate roaming charges and tariffs in Europe, to enhance the attractiveness of Vodafone and its
operating companies to customers.

United Kingdom. The Company has three wholly owned UK service provider businesses. These in-house service
providers supply cellular telephones and related equipment for connection to Vodafone’s digital and analog
networks, and invoice and provide customer support services for their contract customers. Each business focuses
on a particular market segment and channel of distribution. Vodafone Corporate targets major corporate accounts
through a direct sales force. Vodafone Retail serves consumers and small to medium-sized businesses through
owned specialist shops while Vodafone Connect does so through independent retailers and dealers. At March 31,
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2000, the in-house service providers accounted for 63% of Vodafone’s contract customer base, up from 48% at
March 31, 1999, following the acquisition of independent service providers during the year. The in-house service
providers accounted for two-thirds of the growth in prepaid customers in the year to March 31, 2000.

Marketing to third-party service providers includes maintaining a competitive tariff structure, providing technical
and other training to their staff and providing financial incentives for service providers, their dealers and sales
persons. It also entails providing assistance on advertising campaigns and supporting the development of both
specialist retail outlets and programs with multiple retailers. In this regard, high street specialists and multiple
retailers reinforced their position as the most effective route to market, with direct response also playing an
important role. Distribution of the PAYT service through multiple retailers and the shift toward mass market
channels, such as supermarkets, has contributed significantly to the increase in customer growth.

Service providers receive discounts on Vodafone’s airtime rates for each tariff, with the level of discount increasing
depending on the number of customers the service provider has registered on the UK network. Service providers
also receive financial incentives from Vodafone related to their success in attracting new customers to the network.
These comprise gross connection bonuses, airtime growth awards and other specific incentives as well as
additional bonuses for the migration of customers from the analog to the digital network.

United States & Asia Pacific. Verizon Wireless offers a nationwide US footprint, under a single brand and
operating common digital technology composed of Vodafone AirTouch’s, Bell Atlantic’s and GTE’s US wireless
assets.

Prior to the formation of the joint venture, the US operations marketed their cellular services under the AirTouch
Cellular name, with the exception of its systems in the San Francisco Bay Area, Kansas and Missouri, which market
service under the CellularOne brand name. The US operations sell their service directly to customers through their
own sales force, telemarketing centers and the Internet, and indirectly through arrangements with independent
agents such as consumer electronic stores, specialized cellular stores, automobile dealers, department stores, and
other retail stores. In certain markets, cellular service is sold through resellers who, pursuant to FCC requirements,
are allowed to purchase blocks of cellular telephone numbers and to access cellular services at wholesale rates for
resale to the public. The costs of attracting new customers primarily consist of advertising and marketing costs,
costs of direct distribution including costs related to the company’s stores, compensation paid to independent
agents or to its own sales force and handset subsidies.

The Company’s ventures in Japan market their product under the common “J-Phone” brand, and advertise to
promote brand awareness. The ventures use a combination of non-exclusive and exclusive agent channels as well
as direct channels to market their products and services.

In Australasia, public awareness of the “Vodafone” brand is promoted by advertising through the media,
sponsorships, including national team sports, and by point of sale marketing, which has propelled Vodafone to be
one of the most recog