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The Board of Directors

CK Hutchison Holdings Limited

(incorporated in the Cayman Islands with limited liability)
48th Floor, Cheung Kong Center

2 Queen’s Road Central,

Hong Kong

24 September 2024

Dear Ladies and Gentlemen,

Vodafone UK Business — Statement of adjustments

Proposed transactions in relation to establishment of a joint venture in mobile
telecommunications operations in the UK

We refer to our accountants’ report dated 24 September 2024, addressed to the directors of CK
Hutchison Holdings Limited (the “Company”) on the historical financial information as at and for each
of the years ended 31 March 2022, 2023 and 2024 of the Vodafone UK Business (“Historical
Financial Information”) for inclusion in the circular of the Company dated 24 September 2024 (the
“Circular”) in connection with the major transactions in relation to the transactions and steps
contemplated under a contribution agreement, including the joint venture establishment, the grant and
the possible exercise of the options including the possible acquisition and disposal of Vodafone
securities, as applicable under a shareholders’ agreement.

We attach hereto a statement, initialled by us for the purpose of identification, which sets out the
adjustments made to the audited Underlying Financial Statements in arriving at the Historical Financial
Information upon which our report was given and the reasons for making such adjustments. We report
that in our opinion only such adjustments have been made to the combined income statement and the
combined statement of comprehensive income for each of the years ended 31 March 2022, 2023 and
2024 and the combined statement of financial position as at 31 March 2022, 2023 and 2024 as are
necessary, and that no other adjustments have been made thereto.

This letter is provided solely pursuant to paragraph 4.14 of the Rules Governing the Listing of Securities
on The Stock Exchange of Hong Kong Limited and is not to be used for any other purpose.

Yours faithfully,

in}@d@use[aofm e’

PricewaterhouseCoopers LLP
Chartered Accountants
Reading

PricewaterhouseCoopers LLP, 3 Forbury Place, 23 Forbury Road, Reading, Berkshire, RG1 3JH
T: +44 (0) 118 959 7111, F: +44 (0) 1189 383 020, www.pwe.co.uk

PricewaterhouseCoopers LLP is a limited liability partnership registered in England with registered number OC303525. The registered office of PricewaterhouseCoopers
LLP is 1 Embankment Place, London WC2N 6RH.PricewaterhouseCoopers LLP is authorised and regulated by the Financial Conduct Authority for designated investment
business and by the Solicitors Regulation Authority for regulated legal activities.



STATEMENT OF ADJUSTMENTS

IN RELATION TO THE PREPARATION OF THE HISTORICAL FINANCIAL
INFORMATION OF THE VODAFONE UK BUSINESS INCLUDED IN THE
ACCOUNTANTS’ REPORT SET OUT IN THE CIRCULAR OF CK HUTCHISON
HOLDINGS LIMITED DATED 24 SEPTEMBER 2024
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II.

GENERAL INFORMATION

CK Hutchison Holdings Limited (the “Company”), Brilliant Design Limited (“Hutchison”), CK
Hutchison Group Telecom Holdings Limited (“CKHGTH”), Vodafone International Operations
Limited (“Vodafone”), Vodafone Group Plc (“Vodafone TopCo”, together with its subsidiaries,
the “Vodafone Group”) and Vodafone UK Trading Holdings Limited (“MergeCo”) entered into
a contribution agreement on 14 June 2023 (the “Contribution Agreement”), pursuant to which
the parties have conditionally agreed on the transaction to combine Vodafone’s and Hutchison’s
respective telecommunications operations in the UK into MergeCo. Immediately following the
closing of the transactions under the Contribution Agreement (the “Closing”), the issued share
capital of MergeCo will be owned 51% by Vodafone and 49% by Hutchison.

The transactions and steps contemplated under the Contribution Agreement, including the joint
venture establishment, the grant and the possible exercise of the options to be granted pursuant
to the Shareholders’ Agreement (as defined below) including the possible acquisition and
disposal of Vodafone securities, as applicable under a shareholders’ agreement to be entered
into between Hutchison, CKHGTH, Vodafone, Vodafone TopCo and MergeCo at Closing (the
“Shareholders’ Agreement”) is hereunder defined as the “Transaction”. The Transaction is
subject to regulatory and shareholder approvals.

The Vodafone Group’s telecommunications operations in the UK (the “Vodafone UK
Business”), which are the subject of the Transaction, comprise the entirety of the Vodafone
Group’s 100% interest in Vodafone Limited (“Vodafone UK”), Talkmobile Limited, Vodafone
Enterprise U.K., Energis Communications Limited and Thus Group Holdings Limited; and the
Vodafone Group’s 25% interest in Digital Mobile Spectrum Limited (collectively the
“Perimeter Entities”).

The principal activity of the Vodafone UK Business is the provision of telecommunication
services in the UK through its mobile and fixed networks.

BASIS OF PREPARATION OF THE HISTORICAL FINANCIAL INFORMATION

The Vodafone UK Business represents a collection of economic activities which represents a
business under International Financial Reporting Standards (“IFRS”) as issued by the
International Accounting Standards Board (“IASB”). The Perimeter Entities, forming the
Vodafone UK Business, were under the common control and management of the Vodafone
Group and have been managed as a single business by the Vodafone Group throughout the years
ended 31 March 2022, 2023 and 2024.

The historical financial information presents the financial track record of the Vodafone UK
Business as at 31 March 2022, 2023 and 2024 and for each of the years ended 31 March 2022,
2023 and 2024 (the “Historical Financial Information”) and is prepared solely for the purpose
of inclusion in the Circular.

Page 2 of 12



II.

II1.

BASIS OF PREPARATION OF THE HISTORICAL FINANCIAL INFORMATION
(CONTINUED)

The underlying financial statements of the Vodafone UK Business, which comprise the
combined statement of financial position as at 31 March 2022, 2023 and 2024, and the combined
income statement, the combined statement of comprehensive income, the combined statement
of changes in equity and the combined statement of cash flows for the years ended 31 March
2022, 2023 and 2024 and notes to these combined financial statements (the “Underlying
Financial Statements”), on which the Historical Financial Information is based, were drawn up
from the consolidated financial statements of the Vodafone Group and related accounting
records unless otherwise stated, and were prepared under the Vodafone Group’s accounting
policies at and for the year ended 31 March 2024 and in accordance with [FRS. The Underlying
Financial Statements were audited by Ernst & Young LLP in accordance with International
Standards on Auditing (UK) issued by the Financial Reporting Council in the UK (“ISAs (UK)”).
[SAs (UK) are based on the International Standards on Auditing (“ISAs”) of the same titles that
have been issued by the International Auditing and Assurance Standards Board, published by
the International Federation of Accountants.

The Historical Financial Information, which comprises the combined statement of financial
position as at 31 March 2022, 2023 and 2024, and the combined income statement, the
combined statement of comprehensive income, the combined statement of changes in equity
and the combined statement of cash flows for each of the years ended 31 March 2022, 2023
and 2024 and material accounting policy information and other explanatory information as set
out in Appendix II to the Circular, has been prepared in accordance with IFRS and drawn up
applying the accounting policies which are materially consistent with the accounting policies
of the Company and its subsidiaries. A summary of material accounting policies of the
Company and its subsidiaries is set out in the consolidated financial statements of the Company
for the year ended 31 December 2023.

BASIS OF PREPARATION OF THE STATEMENT OF ADJUSTMENTS

The Historical Financial Information has been prepared based on the audited Underlying
Financial Statements and adjusted to reflect the applicable accounting policies of the Company
and its subsidiaries.

This statement of adjustments reconciles from the audited Underlying Financial Statements to
the Historical Financial Information as presented in the accountants’ report set out in Appendix
II of the Circular.
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IV.

STATEMENT OF ADJUSTMENTS (CONTINUED)
Notes
(a) Presentational adjustment

This adjustment aligns the presentation of the combined income statement, the combined
statement of comprehensive income and the combined statement of financial position per
the audited Underlying Financial Statements to conform with the presentation of the
Historical Financial Information.

(b) Judgemental adjustment on useful lives of telecommunications licences

This adjustment reflects the difference between the useful lives of the telecommunications
licences as assessed by the management of the Vodafone UK Business and the Company.
Telecommunications licences are determined to have a definite useful life and are
amortised over a period ranging from 16 years to 20 years in the Underlying Financial
Statements, but under the Company’s accounting policies such telecommunication licences
are determined to have an indefinite useful life. Consequently, no amortisation has been
accounted for in the Historical Financial Information.

This adjustment impacts the carrying amount of the telecommunications licences in the
combined statement of financial position due to the reversal of the amortisation for the
periods where the useful lives are different. As it also results in a change in temporary
differences, the adjustment includes the relevant deferred tax impact.

IFRS requires an annual impairment test of intangible assets that have an indefinite useful
life. The impact of this adjustment on the annual impairment test has been addressed in
note (d).

(c) Judgemental adjustment on determining transaction price of customer contracts

This adjustment reflects the timing differences in determining the transaction price of
customer contracts by the management of the Vodafone UK Business and the Company.
IFRS requires the transaction price to include some or all of the variable amounts only to
the extent that it is highly probable that a significant reversal in the amount of the
cumulative revenue recognised will not occur when the uncertainty associated with the
variable consideration is subsequently resolved. Due to different judgements by the
management of the Vodafone UK Business and the Company on the risk of reversal of
variable consideration, certain annual price increase elements of multi-year customer
contracts are included in revenue in the Underlying Financial Statements after they become
effective. In the Historical Financial Information, these price increase elements are
considered part of the transaction price at the inception of the customer contract.

This adjustment impacts the carrying amount of the contract assets in the combined
statement of financial position. As it also results in a change in temporary differences, the
adjustment includes the relevant deferred tax impact.
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IV. STATEMENT OF ADJUSTMENTS (CONTINUED)
Notes (continued)
(d) Judgemental adjustment on assets impairment

This adjustment arises from the difference, i.e. headroom or shortfall, in the amount
between the carrying amount of the cash-generating unit (“CGU”) in relation to the
Vodafone UK Business and its recoverable amount calculated by the management of the
Vodafone UK Business and the Company under their respective accounting policies, which
primarily is attributable to the differences in determining (i) the carrying amount of the
CGU due to the judgemental adjustment on useful lives of telecommunications licences
discussed in note (b) above and (ii) the recoverable amount of the CGU due to the key
inputs (discount rate and long-term growth rate) adopted by the management of the
Vodafone UK Business and the Company to estimate the fair value less costs of disposal
amount.

This adjustment impacts the carrying amounts of certain non-current assets in the combined
statement of financial position. As it also results in a change in temporary differences, the
adjustment includes the relevant deferred tax impact.
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