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A ⫶ Great for customers, country & competition

Customers

1 Better network • Combining networks results in more coverage, more speed and less congestion from day 1

• With no change to each operator’s pricing strategy, customers will receive more

• Multi-brand strategy providing service to all customers on all technologies including the 
widest choice of high speed home broadband

2 Better value

3 More choice in home broadband

Country

4 Turbocharge growth & employment • MergeCo will invest £11 billion over 10 years to create the UK’s biggest 5G network 
boosting economic growth and employment

• Bring 5G coverage to >99% population throughout the UK by 2034 and >95% 4G 
geographic coverage by 2027

• Accelerate UK businesses’ transformation with improvements to productivity and 
efficiency from full 5G access

• Reduce energy consumption by installing more energy efficient 5G equipment and using 
smart technology to enable others to reduce their emissions

5 Accelerate levelling up

6 Spur a new wave of digital innovation

7 Move to net zero by reducing carbon emission

Competition

8 More network competition • Merger creates a third network operator with scale, fiercely competing across all 
technologies and driving network investment by all players 

• Creates more effective competition to the market leaders in dynamic mobile market

• Become an even more effective challenger on home broadband, accelerating the 
availability of fixed wireless access (‘FWA’) to complement UK’s fibre footprint

9 More retail mobile competition

10 More retail broadband competition
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A ⫶ Great for customers, country & competition

… enabling MergeCo to deliver on promises 

Creates a more effective UK mobile competitor with the necessary scale to invest 
in best-in-class 5G including nationwide 5G FWA, driving further network, retail mobile 
and fixed broadband competition, and through converged offers providing a real 
challenge to the two scaled converged network operators

Unlocks new ‘Mobile Fibre’ (5G FWA) nationwide offer, providing customers 
access to up to gigabit broadband speeds

Levels up the digital and network experience for customers improving 
opportunities for customer retention and converged cross-selling potential 

Enabled by best-in-class 5G network providing the scale needed to sustainably invest 
more than £11 billion over 10 years in the acceleration of 5G rollout to complement 
Vodafone’s broadest full-fibre footprint accessed through asset-light partnerships

Fixing unsustainable sub-scale economics… 

Extract from UK Wireless Infrastructure Strategy (Chart 3) & Ofcom’s future 
approach to mobile markets & spectrum (Figure 4.2)
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B ⫶ Value-creating merger | Significant synergy potential

Scale benefits driving >£700m annual savings(1) in Yr5

Yr5

>700

Capex Opex & Direct costs

(1)

>£7 billion NPV of total cost & capex synergies 
Excludes opportunity to realise material revenue synergies

Cost synergies (£m)

50%

30%

20%

Network & IT maintenance
Marketing, sales, distribution & logistics
Other incl. administration

Note
(1) Gross synergies excluding integration costs

Rationalisation of the combined marketing, sales, distribution and logistics activities

Efficiencies in general & administration costs

Integration costs c.£500 million most of which incurred in the first 5 years post closing

Consolidation of IT systems

Bringing together our network infrastructure, which allows to run and scale the network 
at lower unit costs compared to standalone capabilities
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B ⫶ Value-creating merger | Structure & key terms

Vodafone UK
Adj. EBITDAaL         

£1,160m FY23(1)

Three UK
EBITDA pre-IFRS 16 

£612m FY22(1)

~£1.7 billion debt from 
CK Hutchison

~£4.3 billion debt from 
Vodafone

Transaction structure Key terms

Vodafone and CK Hutchison have agreed a comprehensive joint governance framework for MergeCo

Three years after completion, Vodafone will have the right to acquire CK Hutchison’s 49% stake in MergeCo 
(“Call Option”), and CK Hutchison will have the right to sell its 49% stake in MergeCo to Vodafone (“Put 
Option”)

Vodafone UK and Three UK are contributed with different debt amounts at closing to achieve a 51:49 
ownership split (no external debt)

MergeCo

Vodafone Group CK Hutchison

51%
Ownership

49%
Ownership

Initial debt contributions to be ~£6 billion

Aggregate consolidated free cash flow will be distributed to shareholders, subject to a target aggregate 
consolidated net financial debt of 2.5x MergeCo’s 12-month rolling EBITDAaL

Notes
(1) See Appendix I for further information 
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B ⫶ Value-creating merger | Comprehensive governance framework

Vodafone & CK Hutchison have agreed a comprehensive joint governance framework for MergeCo

Board • Six-person Board, comprising three directors appointed by Vodafone and three directors appointed by CK Hutchison

Executive team
• Vodafone has right to nominate the CEO and CK Hutchison the CFO
• Current Vodafone UK CEO Ahmed Essam will assume the role of MergeCo CEO. Current Three UK CFO Darren Purkis will assume the role of MergeCo CFO
• Employees of both businesses will be afforded equal opportunities for relevant positions in the combined business

Reserved matters
• Vodafone and CK Hutchison will have customary reserved matters in relation to governance of MergeCo
• Vodafone will have a casting vote in relation to MergeCo’s business plan and budget

Intercompany & 
transitional 
services

• Vodafone has agreed to provide a suite of services to MergeCo post completion
• MergeCo will benefit from the scale and efficiencies of the wider Vodafone group

Shareholder 
dividend

• MergeCo’s aggregate consolidated free cash flow will be distributed to the shareholders at least on an annual basis
• Subject to a target aggregate consolidated net financial debt of 2.5x MergeCo’s 12-month rolling EBITDAaL

Put/call 
framework

• CK Hutchison put/Vodafone call framework subject to an independent valuation process
• CK Hutchison put/Vodafone call can be exercised in any financial year after the third full financial year from transaction completion
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C ⫶ Financial effects & timetable

Financial effects ⫶ Leverage neutral + FCF accretive from 4th full year Summary indicative financial information

Leverage
• Broadly neutral on Vodafone’s Net debt to Adjusted EBITDAaL
• No cash consideration to be paid or received

Funding • MergeCo will have no external debt at closing

Consolidation • MergeCo will be consolidated in Vodafone’s financial statements 

Adjusted 
EBITDAaL

• Substantial cost efficiencies due to the in-market nature of the 
combination

• Most of integration costs to be incurred in the first 5 years

Adjusted FCF • Expected to be accretive from the 4th full year onwards
Notes
(1) See Appendix I for further information
(2) Cumulative integration costs, most of which will be incurred in the first five years post-completion

(£million)
Vodafone UK

FY23(1)
Three UK

FY22(1)
Year 5

Synergies
Integration 

costs(2)

Total revenue 5,899 2,520 Excluded

Adjusted EBITDAaL 1,160 -

>700 c.(500)
EBITDA pre-IFRS 16 - 612

Estimated charges 
from Vodafone Group (253) -

Capex (accrual basis) (766) -

Capex (cash) - (743)

Illustrative operating 
free cash flow 141 (131)
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C ⫶ Financial effects & timetable

Timetable ⫶ Completion expected in 2024

• The Put Option and certain other transaction terms constitute Class I 
transactions for Vodafone under the UK Listing Rules and will, as at the 
date of this announcement, require the approval of Vodafone’s 
shareholders. 

• Vodafone will, to the extent required at the relevant time, publish a 
circular to shareholders convening a meeting to approve the Put Option 
and the arrangements described as part of the Transaction terms.

• The Transaction constitutes a major transaction for CK Hutchison under 
the Listing Rules for the Hong Kong Stock Exchange and will be subject 
to shareholder approval. Shareholders of CK Hutchison, having an 
aggregate of approximately 30%, as at the date of this announcement, 
have provided an irrevocable commitment to vote in favour of the 
Transaction.

• The Transaction is subject to certain regulatory conditions, including 
clearance from the UK’s Competition and Markets Authority and 
approval under the UK National Security and Investment Act 

Completion of the Transaction is expected         
to occur before the end of 2024,                              

subject to shareholder & regulatory approvals
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(1) The Wireless Infrastructure Strategy (April 2023 publication)

Creates a leading 5G network in Europe, fully 
aligned with the UK government’s Wireless Infrastructure 
Strategy(1), driving economic growth, innovation and jobs

Transforms customer experience by creating
a best-in-class network for coverage & reliability for the UK

Creates a scaled network operator to challenge the two 
leading converged operators and spur further mobile               
& fixed broadband competition in the UK 

Vodafone UK 
+ Three UK

Vodafone UK + Three UK ⫶ Great for customers, country & competition

Country

Customers

Competition
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Provide investor feedback here ⫶

investors.vodafone.com/feedback

https://investors.vodafone.com/feedback
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Appendix I

Summary financial information

Vodafone UK ⫶ Key indicative financial information(2) Three UK ⫶ Key indicative financial information(1) 

Notes
(1) The financial information on Three UK set out above has been extracted from information previously published by CK Hutchison and was 

prepared in accordance with CK Hutchison’s accounting policies and definitions. No adjustments have been made to align the financial 
information presented to Vodafone’s definitions or accounting policies (see notes 16 and 17 in accompanying transaction announcement). 
Additionally, consolidated financial statements have not historically been prepared for the Three UK perimeter, which may require further 
adjustments to be recognised. The financial information on Three UK contained in any Class 1 Circular issued by Vodafone in connection 
with the Transaction may therefore differ materially from the financial information set out above. 

Year ended 31 December

(£ million) 2022 2021

Total revenue 2,520 2,444

EBITDA pre-IFRS 16 612 609

Capex (cash basis) (743) (784)

Illustrative operating free cash flow (131) (175)

Year ended 31 March

(£ million) 2023 2022

Total revenue 5,899 5,602

Adjusted EBITDAaL 1,160 1,176

Estimated charges from Vodafone Group (253) (253)

Capex (accrual basis) (766) (690)

Illustrative operating free cash flow 141 233

(2) The financial information on Vodafone UK set out above has been extracted from the underlying consolidation schedules used in preparing 
the Vodafone consolidated financial statements for the years ended 31 March 2023 and 31 March 2022. See note 18 of the accompanying 
transaction announcement for further information.
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Appendix II

Important notice
This presentation has been prepared by Vodafone Group plc (“Vodafone”) in connection with the potential merger of Vodafone Limited (“Vodafone 
UK”) and Hutchison 3G UK Holdings Limited (“Three UK”) (the “Merger”). The information set out in this presentation is not intended to form the basis 
of any contract. By attending (whether in person, by telephone or webcast)  this presentation or by reading the presentation slides, you agree to the 
conditions set out below. This presentation (including any oral briefing and any question-and-answer session in connection with it) is for information 
only. The presentation is not intended to, and does not constitute, represent or form part of any offer, invitation, inducement or solicitation of any 
offer to purchase, otherwise acquire, subscribe for, sell or otherwise dispose of, any securities or the solicitation of any vote or approval in any 
jurisdiction. It must not be acted on or relied on in connection with any contract or commitment whatsoever. It does not constitute a 
recommendation regarding any securities. Nothing herein should be construed as financial, legal, tax, accounting, actuarial or other specialist advice.

No shares are being offered to the public by means of this presentation. You should conduct your own independent analysis of the Vodafone Group 
and the Merger, including consulting your own independent advisers in order to make an independent determination of the suitability, merits and 
consequences of the Merger. The release, presentation, publication or distribution of this presentation in jurisdictions other than the United Kingdom 
may be restricted by law and therefore any persons who are subject to the laws of any jurisdiction other than the United Kingdom should inform 
themselves about and observe any applicable requirements. It is your responsibility to satisfy yourself as to the full observance of any relevant laws 
and regulatory requirements. Any failure to comply with applicable requirements may constitute a violation of the laws and/or regulations of any 
such jurisdiction.

You have been provided access to this presentation on the basis that you are an investment professional for the purposes of Article 19 or a member 
of the press for the purposes of Article 47 of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 or a person who is 
otherwise permitted by law to receive it. No other person should act or rely on the information presented and you agree to be bound by the following 
conditions. You may not disseminate these slides or any recording of this conference, in whole or in part, without the prior consent of Vodafone. 
Nothing in this presentation constitutes investment advice and any recommendations that may be contained herein have not been based upon a 
consideration of the investment objectives, financial situation or particular needs of any specific recipient.

This presentation contains forward-looking statements concerning the financial condition, results of operations and businesses of the Vodafone 
Group, Three UK group and of the Merger, including within the meaning of the US Private Securities Litigation Reform Act of 1995, which are subject 
to risks and uncertainties because they relate to future events. All statements other than statements of historical fact are, or may be deemed to be, 
forward-looking statements. Forward-looking statements are statements of future expectations that are based on current expectations and 
assumptions and involve known and unknown risks and uncertainties that could cause actual results, performance or events to differ materially from 
those expressed or implied in these statements.  

This presentation also contains non-GAAP financial information which the Vodafone Group’s management believes is valuable in understanding the 
performance of the Vodafone Group. However, non-GAAP financial information is not uniformly defined by all companies and therefore it may not be 
comparable with similarly titled measures disclosed by other companies, including those in the Vodafone Group’s industry. Although these measures 
are important in the assessment and management of the Vodafone Group’s business, they should not be viewed in isolation or as replacements for, 
but rather as complementary to, the comparable GAAP measures. 

Information in this presentation relating to the price at which relevant investments have been bought or sold in the past or the yield on such 
investments cannot be relied upon as a guide to the future performance of such investments. No statement in this presentation is intended as a profit 
forecast or estimate for any period. Statements of potential cost savings and synergies relate to future actions and circumstances which, by their 
nature, involve risks, uncertainties and contingencies. As a result, any cost savings and synergies referred to may not be achieved, may be achieved 
later or sooner than estimated, or those achieved could be materially different from those estimated.

This presentation includes certain information from third-party sources. The Vodafone Group has not independently verified the market data or other 
information (i) contained in third-party sources or (ii) on which such third-party sources are based, nor does the Vodafone Group make any 
representation or give any warranty as to the accuracy or completeness of such information. The information from third-party sources that is cited 
here has been reproduced accurately.

References to Vodafone Group are to Vodafone Group Plc and its subsidiaries unless otherwise stated. The Vodafone trade mark is owned by 
Vodafone. Other product and company names mentioned herein may be the trade marks of their respective owners. 

This presentation, along with any oral statements made in connection therewith, contains “forward-looking statements” including within the meaning 
of the US Private Securities Litigation Reform Act of 1995 with respect to the Vodafone Group’s financial condition, results of operations and 
businesses, including, but not limited to, the Vodafone Group’s plans and objectives, including the Vodafone Group’s strategy. 

Forward-looking statements include, among other things, statements expressing management’s expectations, beliefs, estimates, forecasts, 
projections and assumptions including as to future potential cost savings, synergies, earnings, cash flow, return on average capital employed, 
production and prospects. Forward-looking statements are sometimes, but not always, identified by their use of a date in the future or such words as 
“believe’’, “could’’, “estimate’’, “expect’’, “intend’’, ‘‘may’’, “plan’’, “objectives’’, “outlook’’, “probably’’, “project’’, “seek’’, “risks’’, “goals’’, “should’’, “will”, 
“plan”, “pathway”, “target”, “create”, “ambition”, “outcome” or “accelerate” and similar terms and phrases (including in their negative form). 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 may or may not 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. Reliance should not be placed on any such statements because, by 
their very nature, they are subject to known and unknown risks and uncertainties and can be affected by other factors that could cause actual results, 
and Vodafone’s plans and objectives, to differ materially from those expressed or implied in the forward-looking statements. There are a number of 
factors that could affect the future operations of the Vodafone Group and Three UK group and could cause those results to differ materially from 
those expressed in the forward-looking statements included in this presentation, including (without limitation): (a) currency fluctuations; (b) loss of 
market share and industry competition; and (c) changes in trading conditions. All forward-looking statements contained in this presentation are 
expressly qualified in their entirety by the cautionary statements contained or referred to in this section. Readers should not place undue reliance on 
forward-looking statements. 

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 “Forward looking-statements and other matters” in the Vodafone’s Financial Report for the 12 months ended 31 
March 2023. This report can be found at investors.vodafone.com. 

All subsequent written or oral forward-looking statements attributable to Vodafone, to any member of the Vodafone Group or to any persons acting 
on their behalf are expressly qualified in their entirety by the factors referred to above. No assurances can be given that the forward-looking 
statements in or made in connection with this presentation will be realised. Any forward-looking statements are made as of the date of this 
presentation. Vodafone does not undertake any obligation to release publicly any revisions to any information (including forward looking statements) 
to reflect events and circumstances after the date of this presentation, or to reflect the occurrence of unanticipated events, except as may be 
required under applicable laws and regulations.

None of Vodafone, Vodafone Group or their shareholders, subsidiaries, affiliates, associates, or their respective directors, officers, partners, employees, 
representatives and advisers (the “Relevant Parties”) makes any representation or warranty, express or implied, as to the accuracy or completeness of 
the information contained in this presentation, or otherwise made available, nor as to the reasonableness of any assumption contained in such 
information, and any liability therefor (including in respect of direct, indirect, consequential loss or damage) is expressly disclaimed. No information 
contained herein or otherwise made available is, or shall be relied upon as, a promise, warranty or representation, whether as to the past or the future 
and no reliance, in whole or in part, should be placed on the fairness, accuracy, completeness or correctness of such information. None of the 
Relevant Parties has independently verified the material in this presentation.
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