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This document is the Group's UK Annual Report ant is not.
the Group’s Annual Report on Formn 20-F that will be fited
separately with the US SEC at 2 Later date.

This Report containg references to Vodafone's
website, and other supporting disclosures incated
thereon such as videos, our ESG Addendum and
our TCFR Report, amongst others, These references
are for readers’ convenience only and information
included on Vodafone's website is not incorporated
in, and does not fosm part of, this Annual Report.

' Welcome to our 2021 Annual Report

Our new approach to reporting

s yaar s vave adopted a digital first approach reflecting fow we operate as a business. As a
250040 e re Annuat Report conbrues to be a core part of o reporting suite, we have simplified
g o ~gieded binks 10 interactive online content, such as videos. This online matenal

€ 40, how we do it, and prowdes you with & better overall understanding

~ g comtents 1o the lefd)

s1ed @ separgte report that Sumimanses our progress lowards
e "ask Force on Cumate-related Financial Disclasures (TCFDY,
£maty, g gpcant . That inclides data on envirormental social and gaverniance

g vodiafone.com

n investors.vodafone.com

n investorsvodafone com/tefd

n investorsvodafone com/esqaddendim

References

£rences "EavEn:
. fhe Arnual Report
ersion o tus Annual Report,

; the QR code or @ mobile device,
Click to see related X8 Scan orclick to watch

content cntine " related video content entine

9 page reference

We have also reported against a nurmber of voluntany freparting framewarks o help our
sizkeholders understand our sustainable business performance. Disclosures prepared in
accordance with the Global Reparting Inftiative {GRID or Sustanability Accounting Standards
Board (SASB) quidance can be found in our £5G Addendum or oninvestorsvodafone com.

n investorsvodafone.com/esgaddendum g investors.vodafone.corm/5ash

Videos:
Our pew brand

can of click to watch our Chief Exacutive, Nick Ry
ihis year and introduce the next phase of our
investors.vodatone.com/videos-strategy

o M Scan or chick to watch our Ch Marghenia DellaVatle,
W summa fi al peric

investors.vodafone.com/videos-cfo

pres,

investors.vodafone.com/ videos-ned




Our strategic framework

. Strategic report

Our next phase to drive returns

hrough growth

Our purpose: We connect for a better future

Inclusion for All

Ensuring everyone has access to the benefits
of adigital scciety

Read more
on pages 34-37

Planet

Reducing cur environmental impact
and heiping society decarbonise

Read more
or pages 38-40

&

Digital Society
Connecting people and things and digitalising
critical sectors

Read more
on pages41-42

NS

Our strategy: The new generation connectivity and digital services provider
for Europe & Africa, enabling an inclusive & sustainable digital society

Customer commitments

< . 1 Bestconnectivity
“7 products & services

Providing the best core connectivity
for consumers and businesses

Enabling strategies

3 Simplified & most efficient operator

Through digital transforration,
standardisation, and automation
of processes at scale

@ Leading innovation in digital services

Leveraging our unique platforms and
partnering with leading technology firms
to provide customers with a best on
Vodafone' user experience

Social contract shaping the
&/ digital society

Influencing policy and regulaticn to
shape a mare healthy industry structure,
and build a resilient, inclusive and
sustainable digital society

. Outstanding digital experiences

Using our leading digital architecture to
provide a seamless customer experience

Leading gigabit networks

Maintaining our leading gigabit networks
as we provide our custormers with the
best connectivity products and ‘best on
Vodafone' user experience

N

Our advantage: Leading connectivity provider

I‘i QO\\‘J

A

Our people & culture
The Vodafone Spirit

Read more
onpages21-22

e
®)

Europe & Africa

Two attractive regions with scale

Read more
on pages 16-20

@)

L/

Governance & Risk Management
Strong frameworks in place

Read more
onpage 81
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About Vodafone

I Financiats

g
- ! =

Governance

A new generation connectivity
and digital services provider

Our business

We offer a range of leading connectivity products
and platforms to consumers and businesses across
Europe and Africa.

Consumer
Europe Africa
Mohile Mobile

We provide a range of market
leading mobile services, enabling
customers 1o reliably call, text and
access data.

Fixed

Cur fived-line services include
broadband, TV and voice, We offer
high-speed connectivity through our
next-generation network (NGN').

We provide arange of mobile
services, enabling customers

to call, text and access data.

The demand for mabile datais
growing rapidly driven by the lack
of fixed broadband access and by
increased smartphone penetration.

M-Pesa & financial services
M-Pesa is our African payment
platforrn, which has moved
beyond its origins as a money
transfer service. Together with
Vodacom's own platform, we
now provide a range of financial
services, as well as business and
merchant payment services.

Convergence

Our converged plans, which
combine mebile, fixed and TV
senvices, provide simplicity and
better value for customers.

Other value added services
These include ourConsumer
Internet of Things (o™
propositions, aswell as security
and insurance products,

Business
We serve private & public sector customers of all sizes with a broad range
of connectivity services, supported by our dedicated global network.

We have unique scale and capabilities, and are expanding cur portfolio
of products and services beyond core mobile and fixed connectivity into
new growth areas, such as;

— Unified communications
— Internet of Things
— Cloud & security

Revenue contribution (FY21)

Total revenue

W Euope 7%
»Afnca 162
W Cther 7%

Tatal "eveue
‘4 . bn Service revenue
1 £9%
27%
4%

B Corsumer
Business
Otner

| Our strategy o19-21)

‘, We have delivered the first phase of our strategy
| to become anew generation connectivity
[ & digital services provider.

Delivering our strategic priorities at pace

During the first phase of our transformation we have focused on
reshaping the Group and establishing a foundation from which to grow
in the converged connectivity markets in Europe, and mobile data and
payments in Africa,

This has been delivered through four key strategic priofities:

Deepening customer engagement

Deepening the relationship we have with our customers by
offering additional products and sendces in order to deliver
a more consistent commercial performance and improve
custorner [oyalty.

Accelerating digital transformation

Capturing the significant opportunities we have through
standardisation, digitalisation and the sharing of processes 1o
deliver best-in-class operational efficiencies and a structurally
iower cost base.

Improve asset utilisation

Undertaking a series of actions 1o improve the utilisation
of the Group's assets as part of cur focus on improving
return on capital employed.

Optimising the portfolio

Actively managing our portfolio to simplify the Group and
strengthen our position in converged connectivity markets
in Europe, and mobile data and payments in Africa.

Qver the last three years we have made strong progress against all
of these strateqic priorities — reshaping Vodafone to be a stronger
conneCiivity provider.

Read more
onpages 14-15

Purpose pillars

Qur strategy helps us to deliver our targets across three purpose pillars:
Inclusion for Al Planet, and Digital Society.

(

Inclusion for All
Ensuring everyone has access t the benefits of a digital society.

Iﬁé\-l Planet
9 Reducing our ervironmental fmipact and helping society
decarbonise.

= Digital Society
@ Connecting people and things and digitalising critical sectors.

Read more on
pages 32-42
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How we manage our Group

Our business modelis underpinned by our strong
governance and risk management framework.

o) Governance

[/

~=" The Board held seven scheduled meetings this year to
deliberate cn Key strategic matters, our purpose and cutture,

our pecple and stakeholder interests.

Nominations and Governance Committee

This Committee evaluates the composition and performance
of the Board to ensure it remains comprised of an appropriate
balance of independence, skills, knowledge, experience

and diversity.

Audit and Risk Committee

This Committee provides effective governance over the
appropriateness of financial reporting of the Group. including
the adequacy cf related disclosures, the performance of both
the internal audit function and the external auditor and oversight
of the Group's systems of internal control, business risks and
related compliance activities.

Remuneration Committee

This Committee assesses and makes recommendations to the
Board on the policies for executive remuneration and reward
packages for the individual Fxecutive Directors,

ESG Committee

On 11 May 2021, the Board approved the establishment of a
new Committee to oversee our ESG programme and moniter
progress against ESG key performance indicators.

Risk management

Asthe risk landscape becomes more complex and fast moving,
we have to be more agile and adaptive in our identification and
response to nsks. We continue to evolve our risk processes to
support the organisation's goals and strategy.

Risk framework

Our risk framework ctearty defines roles and responsibilities

and sets out a consistent end-to-end pracess for identifying and
managing risks. We have embedded the risk framework across
the Group as it allows Us to take & holistic approach and to make
meaningful comparisans, This year our framework was further
enhanced, enabling us to be more dynamic in risk detection,
maodelling of risk interconnectedness and the use of data. all

of which are improving our risk visibility and our responses.

Board oversight of principal and emerging risks

To provide adequate oversight, we report on our principal
and ererging nisks throughout the vear to the different
management committees and the Board. Additionally,

fisk owners are invited to present in-depth reviews to ensure
that risks are managed within the defined tolerance levels.

Read more
on pages 53-61

How we measure success

We track a range of measures that reflect our fina
operational and strategic progress and performartes

Financial targets
The Group provides quidance on adjusted EBITDAaL' and adjusted free
cash flow”.

Senior managerment incentive plans include organic service revenue,
adjusted EBIT, adjusted free cash flow, customer appreciation metrics,
relative total shareholder return and ESG measures.

Read more
on pages 20and 101-103

Return on capital employed (‘(ROCE’)

This is a key area of focus for the Group, reflecting how efficiently we are
generating profit with the capital we deploy.

Qur goal is to deliver a sustainable improvement in ROCE through a
combination of consistent revenue growth, ongaing margin expansion,
strong cash flow conversion, and disciplined allocation of capital

Read more
onpages 20and 31

Operational metrics

We have a number of commercial metrics that are used to monitor
our progress against our key strategic priorities and reflect the strong
underlying momenturn across the business.

g Read more
B on pages 14-15

Social contract

Monitoring the success we have in shaping a healthier industry
structure that fs pro-investment, supportive of returns, and build a
resilient, inclusive and sustainable digital society.

Read more
onpage 19

Sustainability metrics
We monitor metrics that are aligned to the three pillars of our purpose.

— Inclusion for ALL Rural connectivity, our commercial propositions for
equality, as well as werkplace equality.

— Planet: Our carben footprint across the full value chain, enabling our
customers to reduce their own emissions, and waste.

— Digital Society: Custormers cennected to our gigabit networks,
suppoerting SMEs, and the digitalisation of critical sectors.

We have also included Environmental, Social and Governance (ESG?
KPls in the long-term incentive plan for our senior leaders,

Read more
on pages 32-42
Notes
1 Adusted EBITDAAL 15 equivalent to FY21 defintion and calculation of adusted EBITDA

2 Adusted free cash flow 1s free cash fiow before spectrurm. restructunng intégration costs and
Vantage Towers growth caprtal additions.



Strategic report Governance Financials
— s —————

Financiat and non-financial performance

Key Performance Indicators

Our progress

We meastire our success by tracking key perfarmance indicators that reflect
our strategic, operationat and financial progress and performance.

. 2021 2020 2019
Financial results summary’ FRSISMS  RS1STE  ITSISARS )T
Group revenue £m 43,809 44974 43666
Group service revenue £m 37141 37871 36458
Operating profit/{loss) £m 5097 4,099 @51}
Adjusted EBITDA (non-GAAP?) &m 14386 148817 13918
Profit/{loss) for the year £m 536 (455} {7644
Basic earnings/(css) per share £ 038 (313) (2905
Adjusted basic earnings per share (non-GAAPY) £ 8.08 560 627
Cash flow from operating activities m 17.215 17,379 12980
Free cash flow (pre spectrum, restructuning and integration costs)nonr-GAARP?) &m Z019 5700 5443
Borrowings less cash & cash equivatents £m (61,939 (61368F (33318
Net debt (non-GAAP?) €m (40543 (420470 (27033
Total dividends per share £ 9.00 900 300
Strategic progress 202 2010 5015
Deepening customer engagement
Europe mobile contract customers? rmillion 65.4 644 632
Europe broadband customers? million 256 250 183
Europe on-net gigabit capable connections* million 437 319 219
Furope Consumer converged customers* million 79 72 66
Europe mobile contract custorner chum % 13.7 1468 155
Africa data users® million 849 826 756
M-Pesa transaction volume” billicn 15.2 122 M0
Business fixed-line service revenue growth’ % 30 33 38
loT SIM connections mitlion 1233 1029 845
Accelerating digital transformation
Europe net opex savings® £0n 05 04 04
Europe digital channel sales mix® % 26 21 17
Europe frequency of customer contact ceontacts per year 14 1.4 15
Europe MyModafore app penetration % 63 65 62
Improving asset utilisation
Average mobile data usage per customerin Europe GB/month 72 57 I7
Europe on-net NGN broadband penetration® % 30 30 28
Pre-tax return on capital employed (controled) (non-GAAP-) % 55 63 59

Post-tax return on capital employed 39 39 35

{controlled and associates oint ventures'® (non-GAARP<) %
Our people 2021 2025 2019
Average number of employees and contractors thousand 105 104 102
Employee engagement index"” % 74 77 80
Employee tumover rate fvoluntary) % 8 12 13
Wormen on the Board % 45 42 42
Wornen in management and leadership roles % 32 3 31
Women in total workforce % 40 39 40
hotes: 5. Excluding the mpact of Inactve data only SIM fosses in Italy dunng Q3 and Q4 FY20.
1. 1FRS 16" eases” was adapted on 1 Apnl 2019 for our statutory reparting without restating 6. Afncamewuding Egypt. Ghana and Safancam.

pricr penod figures. As a result, the Group’s statutory resutts for the years ended 21 March 2021 7. Qrganic growin

and 31 March 2020 are onan FRS 16 basis whereas the comparatve penod for the year ended! 8 Europe and Common Functian operatng costs

31 March 2019 s0nan IAS 17 basis.
2. These line iters are altemative performance m which n-GARP sures that ar § Based on Gemany. taly UM aid Spain

) @ & PEONNance measUres which are 1o measres it ore 10 We catculate two ROCE measures 1) Pre-tax ROCE for controlled operations only. and ju Post-tax

presented to provide readers with addibanal finanasLinformation thatis requlary resewed by
management and should not be viewed i salation or as an altemative 1o the equivatert GAAR
measure, See "Non-GAAP measures” onpage 217 for more information.

Y20 borowings ang net debt has been abgned to the Y21 presentation which excludes
denvatve movermnenits in cash flow hedging reserves.

4, Incluning VodafaneZiggo.

ROCE which also includes our share of adyusted results i equity accounted assoriates and jont
ventures. See pages 223 and 224 for more mformation,

11 for 202G and 2027 our employee engagement mdex 1s based on a weghted average ndex of
responses to three quesbons sansfaction working at Vodafone, expenencing positve emotions
atwork, and recammending us as an employer. Different methodotogy applied in 2019,

[
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Purpose, sustainability and responsible business

We want to enable an inclusive and sustainable digital society.

We are also dedicated to ensuring that Vodafone operates responsibly and ethically.

Purpose, sustainability and responsible business

2021

2020

2019

Inclusion for ALl

4G population coverage (outdoor 1Mbps) — Eurepe’ % 98 a7 85
4G population coverage (outdoor 1Mbps) — Africa” % 62° 53 42
Estimated number of additional female customers in Africa? & Turkey since 2016 millicn 159 96 95
M-Pesa and mobile money customers? million 48 42 37
Planet®

Energy use

Total electricity cost £€m 760 — -
Total energy use GWh 5,832 5790 5770
Energy use on base stations & technology centres % 96 95 94
Purchased electricity from renewable sources (Group) % 56 23 14
Purchased electricity from renewable sources (Europe) % 80 33 19
Greenhouse gas emissions (‘GHGs?)

Total Scope 1and Scope 2 GHG emissions (market-hased method) m tonnes CO,e 137 185 214
Total Scope 3 GHG emissions m tonnes CO,e 94 25 10.7
Total custorner emissions avoided due to our loT platform m tonnes CO.e 71 69 59
Waste

Total waste {including hazardous waste) metric tonnes 7,900 3,500 8500
Network waste recovered and recycled % 99 99 94
Digital Society

Europe gigabit capable connections’ miltion 69 42 26
5G available In countries’ # 12 & i
5G available in cities (> 100k population)’ # 244 75 1
Responsible business

Code of Conduct

Completed ‘Doing What's Right’ employee training % 84 92 -
Number of ‘Speak Up' reports ¥ 623 602 738
Employee trust in Speak Up % 87 - 84
Health & safety

Number of lost-time employee incidents 7 33 64¢
Lost time incident rate per 1,000 employees # 0.06 035 062
Responsible supply chain

Total spend £bn 24 24 22
Direct suppliers thousand 1 11 11
Number of site assessments (conducted by Vodafone or Joint Audit Cooperation) # 76 74 85
Tax and economic contribution

Total tax and economic contribution? £bn - 124 12.7
Notes: 7. Figure not avalable due to change in employee survey methadology durng the year

. Includes Vodafone Ziggo.

. Based on coverage in Africa including Eqypt Fxcludes Safancom

. Includes Ghana.

. Afacaincluding Egypt. Ghana and Safaricom

. 2019 and 2020 restated 16 nclude Egypt.

. Data calculated usng local market actual or estimated data sources from invoices. purchasing
requisitions, direct data measurament and estimations, Carban emissions caleulated in bne with
GHG Protocol standards Scope 2 emissions are reported using the market-based methodology.
For full methodology see our ESG Addendum 2021

o B SN

8. Dataincludeslost-time incidents in Vedafone India up untl 1 September 2018.

9. Includes dirert taxes, non-taxation based reveriue recharisms. such as payments for the right to
use spectrum, and indirect taxes collected on behalf of governments arcund the wortd. Qur tax
report for 2021 wilk be published i the nest vear following the submission of cur tax retums and
payment of all applicable 1axes. For more nformation, refer to our Tax and Econormic
Contribution reports, avalable at vodafone.com/tax.
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Chairman’s message

Governance Financials Other information

Enabling an inclusive,
sustainable digital society

Itis a great privilege to be able to share my thoughts with you for the first time
since becoming Chairrnan of Vodafone in Novernber 2020 Before | comment
on the strong progress we have made this year, and the key role Vadafone
has played in keeping society connected during the COVID-19 panderic,

i would first ike to comiment on what attracted to me to joining your Board.

The attraction of Vodafone

Vodafone is a dynamic and fast paced business, operating in an essential
indusiry. It has a clear vision and purpose for society, which in light of
the current pandernic is even more relevant than ever. Under Nick's
teaderstiip not anly has a lot atready been achieved over the last three
years, there is still a great opportunity ahead of us

The opportunity to oversee and support the long-temn success of Vodafone in
the next phase of its transformation to become a new generation connectivty
and digital services provider for Europe and Africa, enabling an inclusive,
sustainable digital society s, | believe, an exceptionally exciting one —and

one I'm fully committed to.

Whilst my induction to Vedafone has been almost entirely digital | am
grateful to the Board, Executive Committee and broader team for the
comprehensive on-boarding that | have received and the rmany extensive
engagements covering all aspects of the business. | would also tike ta thank
my predecessor, Gerard Kleisterlee, for his strong support and counsel during
my transiticn to Vodafone.

Supporting society during the COVID-19 crisis

Since lHoined the Board, ! have been impressed by the Company's ability

to adapt quickly to the changes in circumstances for the business and the
demand placed on our service, across all of our markets, The cngoing COVID
crisis represents a significant challenge for many businesses and citizens. Yet,
Vodafone has continuously adapted throughout this period. The passicn and
commitment of all of cur 105000 peopie, combined with the can-do” spirt to
get things done tagether, has been essential over the last year.

The connectivity we provide has been a lifeline for society, enabling people
to work, businesses to remain operational, public services to function and
pepple to stay in touch with their family and friends. As a result, the pace of
the business has actually accelerated to address many of the challenges we
and our custormers are facing, but also to capture the opportunities that have
arsen as societies embrace digital transition more than ever,

Resilient performance in a challenging backdrop

Despite the 1ough operating environment, and unprecedented period of
global uncentainty, we delivered a resilient financial performance that was
in tine with our expectations and guidance for the year.

This was the result of the strong execution against our strategy, aswe
further deepened custemer engagement and delivered a more consistent
commercial performance, accelerated our digital transformation, continued
0 imprave asset utiisation and optimised our portfolio.

Total revenue declined by 2.6% to £43 8 hillion, with Group organic service
revenue retuming to growth in the second half of the year, This was despite
tower raarming and visitor revenue following a significant reduction in
international travel due to COVID-19. Group operating profit increased

by €10 billion to €51 bilion and basic eamings per share increased to
038 eurccents.

The significant progress we've made in improving asset utiisation and
reshaping the Group, including the successful IPQ of Vantage Towers, 1s
also helping to drive improved retums on capital and a reduction in net
debt across the Group ~ however there is clearly stil. more to be done.

This good financial performance, solid cornmercial momentun and robust
financial position provides the Board with the confidence to declare a total

dividend per share of 900 eurocents for the year, implying a final dividend
per share of 45 eurccents which will be paid on 6 August 2021,

Shaping industry structure to support
the COVID-19 recovery

As we now (ook to the challenges faced by govermmenits, regulators

and policy makers in enabling and supporting both economic and social
recovery, it is clear that the services we provide to people, businesses and
public sector organisations are increasingly essential to this broader recovery.
Yet it is also dear to me that policy and regulatory decisions of the last
decade have had a material impact on returns for the telecommunications
industry, which still weighs heavily on aperators’ ability to invest in everything
from connectivity infrastructure to new services.

Looking forward, and ceonsidering Europe and Africa’s important digital
ambitions, there s an ever more Lrgent need to overcome the shortcomings
of the past. Clear actions — and better cooperation between governments
and industry — are required to create a more healthy and sustainable
industry structure that is truly pro-investrent, pro-innovation and

supportive of retums.

QOur social contract embraces this new cotlaborative, partnership approach
with gavernments. policy makers, requlators and external stakeholders.
Through a shared future vision, we believe that both Europe and Africa

can overcome thelr many digital divides and sizeable investrment gaps,
thereby allowing them to compete rore effectively on the global stage
and even become pioneersin many areas of the technology ecosystern.
Af the same time, while we have started {o see some positive signs of a
miore heatthy industry structure emerge, it is also clear that the steps to
date fall far short of what is needed to close the widening investment gaps
and build a resilient, inclusive and sustainable digital society.

Vodafone is fully comimitted to deliver its part 1o achieve truly inclusive
digital societies in all communities that we serve. Guided by our purpose.
our ‘social contract response to the COVID crisis (so-called five point plan?)
has been significant and, as we did even before this crisis, we will continue
to dowhatever we can to support the most vulnerable among us. We

are also commiftted to taking urgenit action to addréss the climate change
emergency bothin our own and our business customers’ footprint Our
high-speed connectivity and digital tools will be critical enablers of the
green transition. Similarty, we are rapidly reducing our own enwircnmental
footprint taking the lead in the sector, and demonstrating the value of digital
All of our European networks wilk be fulty powered by renewabie energy
by July this year, and we have set a target to reach ‘net zero’ for our own
carbon emissicns by 2030 and across our complete value chain by 2040,
We have also reported for the first time our pragress towards meeting

the recornmendations of the Task Force on Climate-related Financial
Disclosures (TCFDY in a standatone TCFD report.

Looking ahead

On behalf of the Board, | would like to thank all of our people who have
worked tirelessly over the last year to keep our customers and society reliably
connected, as well as our shareholders for their continued support. As we
enter FY22, we will continue to focus on delivenng our purpose and strateqy
at pace, supporied by the good undetlying momentum in the business Never
has our role of ‘connecting pecple for a better future’ been mare important.

Jean-Frangois van Boxrmeer
Chairman

—e
o

%3 Scan or click to watch our Chairman, Jean-Francais

a van Boxmeer, share his views on his first months at
L Vodafoneinvestors.vodafone.com/videos-chair
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Chief Executive’s statement
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Financials Gther information

Resilient performance in FY21 and
announcing next phase in our strategy

| arm pleased that we achieved full year results in line with our
guidance and we exited the year with accelerating service revenue
growth across the business, with a particularly good performance in
our largest market, Germany,

We have delivered on the first phase of our strategy to reshape
Vodafone as a stronger connectivity provider —including the
simplification of the group to Furope and Africa, the successful IPQ of
Vantage Towers (€13.2 bilion market capitalisation), the fast roll out of
our next generation mebile and fixed networks, share gain in broadband
subscriptions and continued reduction in customer chum. Our digital
transformaticn initiatives have generated savings of €0.5 billion over the
year and the integration of the assets acquired from Liberty Globalis well
ahead of plan.

Our strategy o921 v/

We have delivered the first phase of our strategy
to become a new generation connectivity &
digital services provider.

Delivering our strategic priorities at pace

During the first phase of our transformation we have focused on
reshaping the Group and establishing a foundation from which to
grow in the converged Connectivity markets in Europe. and maobile
data and payments in Africa,

This has been delivered through four key strategic priorities:

Deepening customer engagement
Deepening the relationship we have with our customers by

offering additional products and services in crder to deliver
a more consistent commercial performance and improve
custormer loyalty.

Accelerating digital transformation

Capturing the significant opportunities we have through
standardisation, digitalisation and the sharing of processes
1o deliver best-in-class operational efficiencies and a
structuratly lower cost base.

@ Improve asset utilisation
A Undertaking a series of actions tcimprove the utilisation of
the Group's assets as part of our focus on improving return
on capital employed.

Optimising the portfolio

Actively managing our portfolio to simplify the Group and
strengthen our position in converged connectivity markets
in Europe, and mobile data and payments in Africa.

Over the last three years we have made strong progress against all
of these strategic pricrities — reshaping Vodafone to be a stronger
connectivity provider.

Read more
onpages 14-15

The world has changed. The pandemic has shown how critical
connectivity and digital services are to society. Vodafone is strongly
positioned and through increased investment, we are taking action now
to ensure we play a leadership role and capture the opportunities that
these changes create. The increased demand for our services supports
our ambition to grow revenues and cash flow gver the medium-term. We
remain fully focused on driving shareholder retirns through deleveraging,
improving cur return on capital, and a firm commitrment to our dividend.

Nick Read
Chief Executive

EIPERE Scan or click towatch our Chief Executive summarise our

"_',3.,4,{;4_ performance this year and introduce the next phase of

,

WESYE ourstrategy: investors.vodafone.com/videos-ceo

The next phase of our strategy
We are now well positioned for the next phase in our
multi-year transformation.

Our customer commitments

Best connectivity products & services
Grow revenue through providing the best core
connectivity products and services in each of cur
markets for both consurmers and businesses.

Leading innovation in digital services
Leveraging our unigue platforms and partnering
with leading technotogy firms to provide customers
with 2 'best on Vodafone' user experience.

Outstanding digital experiences

Using our leading digital architecture to provide a
seamless customer experience across all channels
—app. online, retail and physical delivery at home.

Our enabling strategies

Qﬁ' Simplified & most efficient operator

=/ Delvering further efficiencies through digital
transformation, standardisation of products and
procedures, and automation of processes at scale.

Social contract shaping digital society
Influencing policy and regulation to shape a more
healthy industry structure, and build a resilient,
inclusive and sustainable digital society.

Leading gigabit networks

Maintaining our leading gigabit networks aswe
provide our customers with the best connectivity
products and ‘best on Vodafone user experience

During this next phase of our ongoing transformation to be
a new generation connectivity and digital services provider,
we are committed to improving returms.

B Readmore
B onpages 18-20
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Market and strategy

Operating in a rapidly
changing industry

Megatrends , Our stakeholders
I
)
The long-term trends that are shaping our industry | The demands of our stakeholders are continuously
and driving new growth opportunities. : evalving. Engaging with them regularly is fundamenta
| tohowwe operate.
|
Remote working . Our customers’ 315m
The trend towards rernote working for employees is growing and this has (9 We are focused on deepening our engagement  mobile customers
been further accelerated by the COVID-19 pandernic. Providing reliable with our custormers to develop long-term
high-speed connections for consumers and businesses working from valuable and sustainable relationships. 28m
home or remotely is becorning increasingly essential Vodafone is the largest mobile and fixed broadband
network operator in Eurcpe and a leading customers
alobal loT connectivity provider. We have
Connected devices milions of custormers across Europe and 22m
The demand for connected devices, beyond smartphones, is growing Africa, ranging from individual consummers TV customers
rapidly. The Internet of Things is expected to drive huge operational to large multinational corporates.

efficiencies, deliver real-time information, and can be applied to a broad

range of use cases @ Our people 1 os’mo
Our people are crifical to the successtul delvery  employees and

of our strategy. (tis essential they areengaged  contractors

and embrace our purpose and values.

Adoption of cloud technology

Businesses and consurners are increasingly moving away from using

their own hardware and device-specific software and instead using more :

efficient. shared capacity and services over the ctoud. Our suppller§ ) 1 0’500
Our suppliers provide us with the products suppliers
and services we need 1o deliver our strategy

Digital and green transformation for the private & and connect our customers, In iotal we have

pub[ic sector more than 10,500 suppliers whe partner with

us, ranging from start-ups and small businesses

i ies of i M ;
The European Union has launched a series of support mechanisms 10 large multinationsl companies.

totalling €750 bitlion under the banner “NextGenerationEJ". This

includes a Recovery & Resilience facility, which combines £350 billion e o
of loans and £312 billion of grants available to Eurcpean Union Member o Qur local communities and NGOs 'c.1 50m

States. This funding presents a direct and indirect opportunity given & e believe the long-term success of our donatedin

at least 20% of the total fundingis planned to support the European business is closely ted to the successof the  contributions and

Commission's digital transformation agenda. communities in which we operate. We interact  servicesin-kindin
with local communities and NGOs, seekingto  responseto the

In addition, in order to remain competitive and fuifil their social and
environmental commitments, companies are increasingly locking
to digitalise their operations to become mere efficient and lirmit their

be a force for good wherever we operate. COVID-19 crisis

Government and regulators £12.4bn

environmental impact. %‘Sﬁ . o
Gur relationship with governments and total tax and
requiators is important to ensure policies are . €Conomic
Digital payments & financial services developed in the interests of our customers  cantribution
The trend towards more digital forms of payiment is growing, with a and the industry. while also enabling them in 2020
broader range of financial services now being delivered through apps to better understand the positive impact
and online. In Africa, the growth in srartphone penetration s allowing we Can Nave on the environment and
consumers to access digital financial services for the first time, enabling COMMUNILES we aperate .
money transfers, loans, insurance and even merchant paymens. .
Qurinvestors >1 ’000
Read more Ourinvestors include individual and investar
onpages 1¢-11 institutional shareholders, as well as debt interactions in
investors. We maintain an active dialogue Fy2y

with our investors through our extensive
investor refations programme.

Note. B Read more
1. Includes VodafoneZigge and Safancom = pages 12413
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Our strategy o152

Reflecting the long-term opportunities and challenges
hatwe face,

Our strategic priorities

Deepening customer engagement

Consumer

We are deepening the relationship we have with our customers
by selling additional products and services, particularly fixed and
converged products in Europe and mobile data and financial
services in Africa,

We balieve this will enable us to deliver a more consistent
commercial performance, drive revenue growth and improve
customer loyalty.

Business

We are expanding our portfolio of products and services
beyond core connectivity into new growth areas such as
unffied communications. Internet of Things, and cloud
&security,

| Our progress

We have made strong progress and executed at pace
across atl four of our strategic priorities. As a result we
have completed the first phase of our transformation.

FY21 achievements

Europe Africa’
NGNbroadband  Customer Data M-Pesa
customersadded loyalty users transaction
volume
+14m 09pp 849m 15.2bn
year-on-year + 25% year-on-year
improvermentin
mobile contract
customer churn
Business
Fixed line service revenue growth loT SIM connections

3.0% +20m

total base now 123 millicn

Accelerating digital transformation

Through standardisation, digitalisation and sharing of processes
we are captunng the significant opportunities available to us to
deliver best-in-class operaticnal efficiencies and a structurally
lower cost base.

Improving asset utilisation

Through a series of initiatives we are improving the utilisation of
the Group’s assets as part of our focus on improving the Group's
return on capital

Cumulative European Role efficiencies

net opex savings® in shared services

F o

€1.3bn 5,500

¢.15% reduction over3 years over3 years

Unitymedia cost & capex Countries with network
synergies realised sharing agreements

>65% 7

Optimising portfolio

We are actively managing our pertfolio of assets in order to
simplify the Group, and strengthen our position in converged
connectivity markets in Europe, and mobile and data payments
in Africa,

Read mare
onpages 14-15

Vantage Towers IPOQ Partfolio optimisation

€2.2bn 19

proceeds® M&A transactions since FY19
Notes;

1. Afnca inctuding Ghana, Egypt
and Safancom.

2. Eurgpe and Commen Functions.

3. Includes greenshoe proceeds of

% Scan or click to watch our Chief Executive, Nick Read, summarise our £02 billion recenved in Aanl 2021,

b performance this year and introduce the next phase of our strategy:

20! * investors.vodafone.com/videos-strateqy
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Mega trends

Long-term trends
shaping our industry

The world continues to evolve rapidly. In part, this is

due to the availability of new and transformational
technologies, but it is also to do with the way society
connects, adapts and makes use of these new digital
advances. We have identified five ‘mega trends’ that will
shape our industry in the years to come: remote working,
connected devices, adoption of cloud technology, the
digital and green transformation of public and private
sectors, and digital payments.

Remote working

The trend towards remote working for employees and businesses was
strong before the impact of the pandemic, driven by the changing ifestyle
prionties of different dernographics. COVID-19 has driven a step-change in
demand, driving muttipte benefits including a more flexibte organisational
cuiture and greater productivity. This trend is driving demand for fast

and reliable fixed and mobile connectivity for individual workers, but also
emerging cloud architecture, digital security and unified communications
solutions for ermployers.

The majority of large muttinationals already have remote working
capabilities, however they are now moving to more efficient technologies.
For smaller cormpanies, ranging from corporates to small/medium-sized
offices, they rely on network operators such as Vodafone to provide
secure remote working solutions. These sotutions include virtual

private networks, unified communication services and the migration of
enterprise applications to the cloud, This is vital for business continuity,
and it provides netwark operators an opportunity to further deepen
customer relationships — offering them a broader range of services.

Connected devices

The world is becoming ever more connected, and it is not just driven
by smartphones. A wide range of new devices, across all sectors and
applications, are increasingly being connected to the intemet. The
number of connected devices, known as the Internet of Things, is
expected to more than double 1o 25 billion by 2025, This is driven by
continued reductions in the cost of computing components, agvances
in cross-device operability and software, and the near-ubiquity of
mobile networks.

For consumers, there is a growing range of applications such

as smartwatches, tracking devices for pets, bags and bicycles,

and connected vehicles —which ¢an lower insurance premiums and
enable a range of advanced in-vehicle solutions. Network operators are
increasingly not only providing the connectivity, but also building the
complete end-to-end hardware and software sclutions for these devices.

Naote
T GSMA Imelligence, The Mobile Econory 2020

Governance

J Financials

Other information l

For businesses, the dernand for loT and potential use cases is even more
evident These include solutions such as autorated monitoring of energy
usage across national grids, tracking consumptionin smart buildings and
detecting traffic and congestion in cities.

In enwironments that are mere localised, such as factories and ports,
network operators are bullding and running Mabile Private Networks
(MPNs . MPNs offer corporate customers unparalleled security and
bespoke network control As an example, MPNs enable autonomous
factones to connect 1o thousands of robots, enabling them to work
in a synchronised way. Once a product leaves the factory it can also
be tracked seamlessly through global supply chain managerment
applications, whether itis delivered through the post, a vehicle or
even via drones.

In areas where the same solution can be deployed across multipie
sectors, Network operators are moving béyond connectivity o

provide compiex end-to-end hardware and software sofutions such as
surveillance, smart metering end remote monitoring, and itis often more
efficient for these solutions to be created in-house. Scaled operators can
leverage their unique position to co-create or partner with nimble
start-ups at attractive economics.

Adoption of cloud technology

Over the last decade, large technology companies have invested heavily
in advanced centralised data storage and processing capabilities that
organisations and consumers can access remotely through connectivity
services (commonty termed ‘cloud’ technology). As a resutt, organisations
and consumers are increasingly moving away from using their own
expensive hardware and device-specific software to using more efficient
shared hardware capacity or services over the cloud. This is popular

as it albows upfront capital investrnent savings, the ability to efficiently
scale resources to meet demand, easily update systems and increase
resiliency. This is driving dermand for fast, reliable and secure connectivity
with lower latency.

Mary small businesses increasingly understand the benefits of

cloud technology. however they tack the technical expertise or direct
relationships with large enterprise and cloud specialists. This presents an
opportunity for network operators, who have strong existing relationships
and can effectively navigate moving to the cioud at scale.
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Larger corporates who ray already use the cloud today, are progressively
moving away from cormplex systerns based on their own servers or single
cloud selutions, to mutti-cloud offers, sold by network operators and their
partners. This approach reduces supplier risk and increases corporate
agility and resilience. L arge corporates continue to drive higher derand
for robust, secure and efficient connectivity services as they transition
from their own legacy hardware and services. Cloud providers also
recognise the criticality of telecommunications networks. Many

cloud providers are partnering with the largest network operators,
sormetimes through revenue sharing agreements, to develop edge
computing solutions which integrate data centres at the edge of
telecormnmunication networks to deliver custorners reduced latency.

The opportunity is significant as the total addressable market in B2B
cloud & security is expected to reach over £60 billion by 2024

compared to £40 billion today®.

Consumers use cloud solutions for a variety of reasons, including digital
storage and online rmedia consumption. Consumer hardware is also now
being replaced by cloud-first soluticns. For example, new cloud-based
gaming services allow consumers to stream complex, bandwidth-heavy
computer games directly to their phones or tablets, without the need for
expensive dedicated hardware, Fast and reliable connectivity will actas a
catalyst for further innovation and consumer applications, many of which
donot currently exist today.

Read more about Vodafone’s leading gigabit connectivity
infrastructure and digital platforms on pages 18-20

Digital and green transformation
of the public and private sectors

As part of the fiscal response to the COVID-16 pandemic, the European
Union has launchad a series of support mechanisms with €750 bitlion
available Under the banner “NextGenerationEU”. This includes the
Recovery & Resilience facility, which combines €360 billion of loans
and €312 billion of grants available to European Union Member States.
Cf these grants, approximately 70% of the total will be allocated to
European Union Mernber States inwhich Vodafone has an operating
presence. 70% of these grants are planned to be distributed by the end
of 2022.The range of funding presents a direct and indirect opporturity
given at least 20% of the total fundingis planned to support the European
Commission’s digital transformation agenda.

The UK and many of our African markets have similar stimulus measures
in place.

These support measures will help connect schools, hospitals and
businesses 1o gigabit networks and provide hardware, such as tablets to
millions cf schoclchildren.

Read more abiout how Vodafone is helping revolutionise
healthcare on page 42

Notes:
1 Vodafone Busingss Investar Bnefing, March 2021.
2 GSMAlntellgence State of the Industry Report on Mobile Money 2021.
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Similarly, the European Union has committed to be carbon-neutral by
2050. Mebile network operators across Eurcpe will be able to benefit
from these funds as they seek to limit their impact on the climate, and
help other customers from across the private and public sectors reduce
their own energy use and carbon emissions.

Small and medium-sized enterprises (SMEs} in Europe can often lag
behind in terms of digital adoption. However, under various government-
led support mechanisms, SMEs will be eligible for vouchers, grants and
loans to transition to eCommerce, upskill employees, and transition to
cloud-based solutions whilst ensuring they are secure as they dao so.
SMEs wilt look to trusted and experienced network cperators which can
offer a full suite of solutions, whilst also help them navigate technical and
requlatory processes, Finally, to ensure the benefits of these projects are
spread equitably, funding is also being allocated towards ruralinclusion
to subsidise the building of network infrastructure where it is currently
uneconomical for operators o do so.

B Read more about how Vodafone is ensuring society and
B communities have access to connectivity wherever they are
on pages 34-36

Digital payments

Businesses in Europe continue to expand and migrate sales channels
from physical premises to online channels such as websites and mobile
applications. As a result, businesses increasingty transact through
mobile-enabled payment services which remove the need for legacy
fixed sales terminals. Consequently, businesses dermand reliable and
secure mobile connectivity. Consurmers are also increasingly transitioning
away from using cash, to digital payrment methods conducted directty via
mobile phones or smartwatches, further increasing the importanice of
mobile networks.

in Africa, digital payments are primarily conducted via mobile phones
through payment networks owned and operated by network operators,
and the value of transactions processed per day is expected to reach over
$3 billion globally by 2022, compared to $2.1 billion in 20202 Consumers
are also moving beyond peer-to-peer transactions as rising smartphone
penetration drives the adoption of mobile payment applications. Network
operators are using these applications ta sell additional financial services
focused products, ranging from advances on mobile aitime and device
insurance to more complex offerings such as life nsurance. This plavs a
critical rote in improving financial inclusion for miltions of people across
Africa where the traditional banking sector has not beer able to reach.

Read more about how Vodafone is building platforms
on pages 18 and 36

Businesses are also increasingly reliant on operator-owned payment
infrastructure for consumer-to-business payments, but alse for large
business-te-business transfers. These payment networks drive scale
benefits for the largest operators by allowing customers to save on
transacticn fees whilst also driving both business and consumer
custemers to seek reliable and secure networks,
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Engaging regularly with our stakeholders
is fundamental to the way we do business

Regular engagement ensures we operate in a balanced
and responsible way, both in the short and longer term.

We are comimitted to maintaining good communications and building
positive relationships with all of our stakeholders, as we see this as essential
1o strengthening our sustainable business, We have summarised our
interactions with key stakeholders during the year below.

Vodafone is required to provide information on how the Directors have
performed their duty under section 172 of the Companies Act 2006 to
promote the success of Vodafone, including how those matters and the
interests of Vodafone's key stakehiolders have been taken into account
by the Directors. The engagement mechanisms directly involving the
Directors are indicated below with 2 (B ) symbol

B Read more about how the Board considered stakeholderinterests
ml On pages 71-72

Our customers

We are focused on deepening our engagement with our custemers to
develop long-term veluable and sustainable refationships. In total we have
hundreds of millions of customers across Europe and Africa, ranging from
individuat consumers to farge multinational corporates.

How did we engage with them?

— Digital channels (MyVodafone app, TOBI chatbots, social media
interaction and the Yodafone website)

— Callcentres

— Branded retall stores

What were the key topics raised?
— Better value offerings

— Faster data networks and wider coverage

— Making it ssimple and quick to deal with us

— Managing the challenge of data-usage transparency

— Converged solutions for consumer and business customers
— Prompt feedback/resolution on service-related issues

How did the Board engage?
— The Board participated in a dedicated review of the Group's Net
Prornoter Scores, facilitated by Executive Commilttee members

How did we respond?

— Launched speed-tiered wory-free unimited data offersin 10 markets

- Launched 5Gin 12 markets and expanded our 4G coverage

— beveraged our digital channels to support easy access for all of our
customers during the COVID-12 crisis

— Upgraded MyWodafone app — new functionality and easier navigation

— Scaled up TOBi (our Artificial Intelligence "AY agent )} to include voice as
well as chat capabilities

— Implerented the highest safety standards possible in our storesin
order to keep our customers and colleagues safe

— Introduced integrated packages offenng internet, TV and robile

— Extended our range of consumer loT products

— Facilitated working from home and increased data allowances during
the COMID-19 crisis

Our people

Qur people are critical to the successful delivery of our strategy. itis
essential that they are engaged and emnbrace cur purpose and values.
Trroughout the year we focused on a number of areas to ensure that
our pecplé are highly motivated and we remained focused on wellbeing.

How did we engage with them?

— Regquiar meetings with managers

- European Employee Consuttative Cormnmittee

— (B} National Consultative Committee (South Africa)

~ (B)Internal website & live webinars

- Executive Committee discussions

- Newsletters and electronic communication

— (B)Employee Speak Up channel

- Global Pulse and Spirit Beat surveys

What were the key topics raised?

— Opportunities for personal and career development

— Communication and knowledge sharing across the Group

— Enhancing leadership coaching capacity

- Deepening digital skills

— Impacts of COVID-19 and Brexit

— Global Pulse & Spint Beat survey actions

How did the Board engage?

— Valerie Gooding, i her capacity as Workforce Engagement Lead,
updated the Board on employee voice engagernents, and the Chief
Human Resources Officer provided updates on the Vodafone Spirit

How did we respond?

- Training courses including developing new skills such as digital
marketing, e-commerce, coding, big data and analytics

- Internal communication 16 staff on the impacts of COVID-19 and Brexit

— Introduced new digital tools and apps to improve cur pecple
experience as the majority of our employees (9526} continued 1o work
effectively and safely from horne during the year

— Provided a range of physical and mental wellbeing services

— Survey actions and monitoring progress at Executive Committee and
Board level

— Launched a leadership prograrmme called the Senior Leadership Team
(SLT) Spirit Accelerator for 277 of oLr senior leaders

Our suppliers

Our business is helped by more than 10,500 suppiliers who partner with
us. These range from start-ups and smiall businesses to large multinational
companies. Qur suppliers provide us with the products and services we
need to deliver our strategy and connect our customers.

How did we engage with them?

— Viriual safety forums, events, conferences and site visits
— Tenders and requests for audits

— Supplier audits and assessments

What were the key topics raised?

— Improving health and safety standards

- Promoting diversity and inclusicn

~ Parinering an ervironmental solutions

—~ Timely payment and fair terms

~ Supplier/product innavation
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How did the Board engage?
— The Board received updates o e ole of cur key suppliers and
geo-political factors impacting our global supply chains

How did we respond?

— Held safety forums virtually every quarter

— Hosted a technology event to encourage our suppliers to explore
the latest technologies

— Provided faster payment terms to support over 1,200 smaller
businesses during the COVID-19 crisis

Governance Financiais Qther information

Our local communities and non-
governmental organisations (‘NGOs’)

We believe that the long-term success of our business is closely tied to the
success of the communities in which we operate. We interact with local
cormmunities and NGOs seeking to be a force for good wherever we operate.

How did we engage with them?

— Through our preducts and services

— Community interaction on projects relating to education, health,
agriculture and inclusive finance

- Participation in key international forums and working groups

— Vodafone Foundation/community partnerships

— Worked with different NGOs around the world

What were the key topics raised?

— Access to connectivity and digital services, and closing the digital divide

- Maintaining connectivity services during the COVID-19 pandemic and
providing data analytics support

— Free-to-use social media, education and job sites

- Investment ininfrastructure

— Delivery of global and national development goats, including
UN Sustainable Development Goals

How did the Board engage?

— Acomprehensive update on Vodafone's purpose and Yodafone
Foundation was presented to the Board, including progress made
against KPIs

How did we respond?

— Responded to COVID-19 with dedicated plans in Europe and Afiica,
providing donaticns and services in-kind, and data analytics support to
World Bank, UNICEF & IMF

— Launched ConnectU in South Africa— & "free-to-use” portal providing
essential senvices to custorners

— Ensured that our technology continues to be compliant with national
regulations and international guidelines

— We continued work as the largest corporate partner for Connected
Education for United Nations High Commissioner for Refugees

Governments and regulators

Cur relationship with governments and requlators is important to ensure
policies are developed in the interests of our customers and the industry,
while atso enabling thern to better understand the positive impact we can
have on the environment and communities we operate in.

How did we engage with them?

- Participation and attendance at company and industry
meetings with government and regulators, public forums and
parliamentary processes

— (B)Meetings with ministers, elected representatives, policy officials
and regulators

- Hosting workshops to improve sector understanding

What were the key topics raised?

— Security and supply chain resilience

~ The Digitat Economy and Society

— Responges to COVID-19

— The European Green Deal

— Data protection and privacy

— Requiatory environment and compliance

How did the Board engage?
— Managerment updated the Board on how Vodafone has worked
with governments and regulators during the COVID-18 pandemic
— Management provided reqular updates on legal and regulatory matters

How did we respond?

— Held workshops with European and US governments as well as the
Eurcpean Commission

— Communications on the impact of electromagnetic fields (EMP)

- Engaged on network design and deployment (e.g. Open RAN)

— Engaged on issues such as the allocation of spectrum and the
protection of consumers

— Discussion on an environment that facilitates investrment in technotogy

- Engaged on the Green and Digital Transformaticn of the EU

— Engaged on digitisation of industries and SMEs

QOur investors

Our investors include individual and institutional shareholders as well
as debt investors. We maintain an active dialogue with our investors
through our extensive investor relations programme.

How did we engage with them?

- Personal meetings, virtual rcadshows, conferences

— (B) Annual &interim reports and presentations

— Capital markets days

— Stock Exchange News Service (SENS) announcements

— Re-platformed Investor relations website to enhance digital
communication capabilities

- Annual General Meeting CAGM)

- Investor perception study and regular feedback survey

What were the key topics raised?

— Strategy to deliver sustained financial growth
— Impact of COVID-19

— Allocation of capital

— Cormporate governance practices

— ESGstrategy and targets

— Dividend pelicy

— Deleveraging strategy

How did the Board engage?

— Dueto restrictions on large gatherings, the 2020 AGM was closed.
However, shareholders were able to submit questions to the Board

— Investor roadshows are attended by Directors for direct Q8A sessions

How did we respond?

— We conducted over 1,000 investor interactions through meetings with
major institutional shareholders, debt investors, individual shareholder
groups and financial analysts, and attended several conferences

— Meetings were attended by the appropriate mix of Directors and senior
management including our Chairman, Chief Executive, Chief Financial
Officer, and Executive Committee members

— Capital markets day as part of the IPO of Vantage Towers and a virtual
invester briefing for Vodafone Business
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A new generation connectivity
and digital services provider

In Novernber 2018, we set out our ambition to reshape Vodafone and
establish a foundation from which the Group can grow in the converged
connectivity marketsin Europe, and mabile data and payments in Africa.
During the first phase of our transformation we have executed at pace to
deliver on our priorties, and in this strategic review we highlight that:

We have delivered the first phase of
our strategy to reshape Vodafone

&)

The next phase of our strategy
is to become a new generation
connectivity and digital services
provider for Europe and Africa

&

We are committed to
improving returns

Read more
on page 20

= Read more
Bl onpages14-15

= Read more
mmd on pages 18-20

Strategic progress summary

We have delivered the first phase
of our strategy to reshape Vodafone

We have now substantially delivered the first phase
of our strategic ambition to reshape Vodafone into a
strenger connectivity provider.

This has been delivered through four key strategic priorities: () deepening
customer engagement; (i} accelerating our transformation to a digital first
organisation; (i) improving the utilisation of our assets; and {iv) optimising

our portfolio.

During FY21, we have continued to execute at pace across all four
priorities. Highlights of activity during the period include:

- mabile contract customer loyalty improved by 09 percentage points
year-on-year,

— we have added 1.4 million NGN broadband customers and 44 million
homes are now passed with our 1 gigabit capable fixed-line network
in Europe;

— we have launched 5Gin 240 cities across 10 of our European markets,

— in response to the trading conditions related to the COVID-19
pandernic, we accelerated a senes of cost saving activities, resuiting
in 2 €0.5 billion net reduction in operating expenditure in Europe
and Common Functions;

— we have secured mobile wholesale agreements with PostePay in taly
and Asda Mobile in the UK; and

— we completed the IPO of Vantage Towers March 2021, with a market
capitalisation of £13.2 billion as at 17 May 2027.

The table below summarises the progréss against our strategic priorities
infYai.

Units Fr21 FYz
Deepening customer engagement
Furope mobile contract customers' millicn 654 644
Europe broadband customers' million 256 250
Eurgpe on-net gigabit capable connections’ mittion 43.7 318
Furope Consumer converged customers' million 79 7.2
Eurppe mobile contract customer chum % 13.7 146
Africa data users® million 849 826
M-Pesa transaction volume? billion 15.2 122
Business fixed-line service revenue growth? %% 30 33
loT SIM connections milion 1233 1029
Accelerating digital transformation
Europe net opex savings® £bn 05 04
Furope digital channel sales mix® % 26 21
Eurcpe frequency of custormer contacts p.a # 1.4 14
Europe MyVodafone app penetration % 63 65
Impraving asset utilisation
Average mobile data usage per customer in Europe GB/month 7.2 57
Europe on-net NGN broadband penetration’ % 30 30
Pre-tax return on capital employed (controiled)” % 55 €3
Post-tax raturn on capital employed (controlled and essociates/joint ventures)’ % 3.9 35

Nates

1 Including Yodafonedigge.

2. Excluding the mpact of mactive data-onty SiM Losses i Italy dunng 83 and G4 FY20
3 Afncaincluding Ghana. Eqypt and Safarcom.

4. Crganic growth

=

Europe & Comman Function operating costs

. Based on Germany, Italy, UK and Spain
We calruiate o ROCE measures. ) Pre-tax ROCE for cantrolled operations only and i) Post-tax
ROCE which alsa ncludes our share of adiustes restlts In equity accounited assaciates and jont
vertures See pages 223-224 for more information.

~ o
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Deepening customer engagement

Our actions have delivered a mare consistent commercial performance,
and our service revenue trends have remained resilient, despite the direct

impacts of the COVIB-19 pandemic on revenue from roaming and visitors.

inmobile, we have launched speed-tiered, unlimited data plansin

10 markets. This has enabled us to stabilise and grow our higher vatue
custormer base and increase average revenue per user (ARPUY), We have
alsolaunched and embedded ‘second’ brands across cur markets and
now have over 5 million active Users across our second brandsin
Germany, italy, the UK and Spain,

We have maintained strong commmercial rmomenturn in our fixed business
and over the past three years we have added 4.3 million NGN broadband
custormers in Europe We also have converged custoren pldans available
in all major markets. By deepening the relationship we have with our
customers we have been able to drive a significant improvernent in
custorer loyalty, with mobile contract churmn in Europe reducing by

2.3 percentage points over the last three years.

In Africa, dernand for mobile data remains significant given the lack of
fixed line infrastructure. There is also a substantial opportunity to grow
M-Pesa (cur mobile payrments platform) and expand it into new financial
and digital services. During the last three years, we have continued to
see significant demand for mobile data and rmonthly average data usage
in our markets outside Europe hasincreased to 4.6 GB (FY18: 2.2 GB).
The total number of data users in Africa has grown from 72.4 million to
849 million. The number of M-Pesa and other mobile money custormers
has continued to grow strongty, with a total of 48.3 million active users
now registered.

Accelerating digital transformation

We have now exceeded our orginal three-year target of at least £1.2 billion
of net savings from operating expenses in Europe and Common Functions,
with cumulative savings of €1.3 billion, equivalent to a €. 15% net reduction.
This focus on efficiency, delivered through standardisation, integration
and digitalisation of our operaticns, has enabted our adjusted EBITDA
rnargin to be resilient during the pandemic and remain broadly stable at
328%.In the last three years, we have introduced 5500 role efficiencies
inour shared service centres (_V0IS) and approximately 30% of Group
employees now work in cur shared operations. We are continuing to
transform the business and evolve the Group digital toolset —including
our Al assistant, TOBi, and Robotic Process Automation (RPA} —in order
to further our productivity leadership. We have also increased our digital
sales, now 2625 of total sales across Germany, taly, the UK and Spain, and
optimised our retail footprint

Improving asset utilisation

Three years ago, we began a series of activities to improve our asset
utilisation to support a recovery in return on capital employed (ROCE).
We have reached network sharing agreements with leading mobite
network operators in mast of our European markets, established
Vantage Towers as & separate business to consolidate the ownership
and operations of our passive Mebile network infrastructure, and signed
significant wholesale agreerments in both our fixed and mobite networks,

Despite the strong delivery of our strategic pricrities at pace, our post-tax
return ROCE of 3.9% remains below our cost of capital. In a subsequent
section, we have set cut our growth model and capital altocation
framework and explained how we will drive shareholder retumns through
efficiency and growth.
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@ Optimising the portfolio

In erder to achieve our strategic cbjectives to focus on converged
connectivity markets in Eurcpe, and mobile data and payments in

Africa, we began a large pregramme to rationalise our pertfolioin 2019,
Qur portfolic optimisation prograrmme has had three overriding objectives
as summansed below.

Objective Transactions
1. Focus on Europe 5 disposals including New Zealand and Malta
8 Africa 4 acquisitions, including purchase of KDG
shares from minornity sharehglders
3 mergers in Australia and India
Vodafone ldea & Indus Towers)
2.Achieve 3 acquisitions in Germany, Greece and
convergence Eastern Europe

with local scale

2 tower mergers in Italy and Greece, as well
as subsequent sale of INWIT stake

3. Enable structural
shift in asset utilisation

IPO of Vantage Towers

1 Scanorclick towatch our Chief Executive summarise
i ourperformance this year and introduce the next phase

" ofourstrategy:
investors.vodafone.com/videos-strategy
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Business model

Creating a new generation connectivity
& digital services provider

The next phase of our strategy

We have completed the first phase of our strategy to
reshape Vodafone. We are now well positioned for the
next phase in our multi-year transformation.

The next phase of our strategy focuses on three customer commitments
and three enabling strategies. all of which work towards growing our
revenues, expanding our marging, improving owr cash conversion, and
ensunng capital is allocated effectively.

These areas of focus, combined with our existing strategic execution,
will create sustainable value for our shareholders and retums above our
weighted average cost of capital.

Our customer commitments

ﬁ Best connectivity products & services
Grow revenue through previding the best core connectivity
products and services in each of our markets for both
consumers and businesses.

Leading innovation in digital services

Leveraging our unique platforms and partnenng with leading
technelogy firms to provide customers with a ‘best on
Vodafone user experience.

Outstanding digital experiences
Using our leading digital architecture to provide a seamiless

customer experience across all channels — app, online, retail
and physical delivery at herme.

Our enabling strategies

Simplified & most efficient operator
Dedivering further efficiencies through digital transformation,

standardisation of products and procedures. and automation
of processes at scale,

Social contract shaping digital seciety
Influencing palicy and regulation to shape a more healthy

industry structure, and build a resilient, nclusive and
sustainable digital society.

@A’)\) Leading gigabit networks

Maintaining our leading gigabit networks as we provide
our custorners with the best connectivity products and
‘best on Vodafone' user experience.

= Read more
0N pages 18-20

¥4 our performance this year and introduce the next phase

1%l e, ”
R of our strategy:
investors.vodafone.com/videos-strategy

Investing in our key differentiators

Qur leading scale and assets provide us with a
significant advantage.

Leading scale in core connectivity

in Europe’, we are the teading converged connectivity provider with
79 million converged customers, 113 million mobite connections,
142 million marketable NGN broadband homes, cover 98% of the
population in the rmarkets we operate inwith 4G, and have launched
5Gin 240 ditjes across 10 markets.

in Africa’, we are the leading provider of mobile data and mobile
payment services. We have 178 million custormers and are the teading
connectivity provider in seven out of eight of the markets we operate in
covering 62% of the population where we operate with 4G services.

Differentiated platforms

We have developed a range of unigue and differentiated platfarms that
leverage on our connectivity base, and provide customers with a ‘best on
Vodafone' experience. These platforms also make uUs a ‘strategic partner of
choice’ for large global technology companies, enabling them to distribute
their content and services acrass miuttiple markets via a single platform.
We have:

— one of Europe’s leading TV platforms with over 22 million users'
— amarket leading loT platform with over 123 million connections
— M-Pesa— Africa’s leading mobile payrment ptatform processed over
15 bitlion transactions during the year, and has 48 mitlion active users
— MyVaodafone app — digitally sening custorers
- scaled shared service centres — centralising and automating our processes

Our people & culture

Qur employees’ passion, commitment and expertise are key to delivering
our strategy and purpose. tis important that we continue to invest in

the right talent and skills for the future in order 1o help accelerate cur
digital transformation.

B Read more abaut our people strategy
B onpages 21-22

Governance & risk management

We have strong governance and risk management frameaworks that ensure
that we operate responsibly and take a consistent and holistic approach to
the identification, management and oversight of nsks.

Qurbrand

We have one of the world's most recognised brands. Our purpose is also
the basis of our new brand positioning: Together we can’ It conveys our
belief that technolegy and innovation can help milions of people and their
communities to stay connected We fee| positively about the opportunity
technology gives us all when combined with the right human spirit
Notes:

1. Including VoaaforieZiggo
2 Afnca mauding Egypt, Ghana and Safaricom
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Our financial strengths

We have a resilient operating model, a robust financial l
position, and a disciplined approach to capital allocation. |
|

Resilient and growing revenue streams

We generate revenue primarily through monthly recurring contracts or
subscriptions — previding us with rebust and resilient revenue streams.
We are also growing quickly in new growth areas such as loT, cloud &
security, and next-generation fixed-line services.

QOur medium-term ambitions

Disciplined capital allocation to drive
shareholder returns.

Value model Medium-term ambition
Consistent Growth in both Europe & Africa
revenue growth

Significant opportunities to lower our cost base

By being Dhaital First, radically simpler, and leveraging our Group scale
we are able to structurally transform our cost base. Over the past three
years we have delivered €1.3 billion of net opex savings in Europe, and
are targeting a 20% reduction in our European cost base over five years
10 FYZ3.

Robust balance sheet

Our average tenure of debt is 12 years (excluding debt issued by
Vantage Towers), we have no significant short-term refinancing needs,
and we have a strong liquidity position with ¢ash and short term Investments
of £9.8 billon and unused facilities of €7.4 billion.

Read more
onpages 23-31

Disciplined approach to capital
allocation

Qur capital allocation framework
Enabling us to balance our three capital allocation priorities:

Invest in critical infrastructure

@ €7.9 billion

cash capital additions in FY21

Maintain a robust balance sheet
2.8x

net debt/adjusted EBITDA

Shareholder distribution
9.00 eurocents

dividends per share in FY21

Read more on our capital allacation
framework on page 20

f "'qg Scan cr click to watch our Chief Financial Officer
7 W, summarise our financial performance in FY21:
4R investors.vodafone.com/videos-cfo

@ Ongoing Mid-single digit adjusted
margin EBITDAaL' growth
expansion
Good cash Mid-single digit adjusted
conversion FCF? growth
Disciplined Net debt to adjusted EBITDA:
capital 2.5-3.0x
allocation
Sustainable ROCE® greater than WACC
value
creation A minimum dividend of 9.00

eurocents per share per annum

Notes

1 Adusted EBITDAaL 15 equivalent to FY21 definition and calculation of adusted EBITDA,

2. Adusted free cash flow is free cash flow befare spectrum. restructuring.ntegration costs and
Vantage Towers growth capial additions Growth capital additions 1s on a cash basis and includes
expendture on new sites, ground lease optimisation and other adjacency opportunities as
defined by Vantage Towers.

3 Pretax return on capital employed teontrolled)

Our sustainable business strategy

Our purpose is to connect for a better future. We believe that Vodafone
has a significant role to play in contributing to the societies in which

we operate and we want to enable an inclusive and sustainable digital
scciety. Our sustainable business strategy helps the delivery of our targets
across three purpose pillars: Inclusion for All, Planet and Digital Society.
We have clear and robust short, medium and long-term targets across

all three pillars.

BN Read more
) onpages 32-52
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Strategic review (continued)

The next phase in our strategy—a hew
generation connectivity and digital
services provider

Following the significant actions we have takento
reshape the Group, we are focused on growing our
converged connectivity markets in Europe, and mobite
data and payments in Africa. The next phase of our
strategy focuses on three customer commitments

and three enabling strategies, all of which work together
towards realising ourvision to become a new generation
connectivity and digital services provider for Europe

and Africa, enabling an inclusive and sustainable

digital society.

. Best connectivity products & services

Consumer Europe

In Europe, we are aleading converged connectivity provider with 7.9 million
converged customers, 113 millicn mobile connecticns, 142 million
marketable NGN broadband homes, we cover 98% of the population in
the markets we operate in with 4G, and we have launched 5G in 240 cities
in 10 markets in Europe. We have achieved this leading position by focusing
onour core fixed and mobile connectivity. We are enhancing our products
through capacity and speed upgrades, unlimited mobille plans, a distinct
tiered branding hierarchy and convergent product bundles.

Consumer Africa

In Africa, we are the leading provider of mobile data and mobile
payment services. We have 178 millicn mobile customers in 8 markets
which represent 40% of Africa’s total Gross Domestic Product We are
the leading mobile connectivity provider by revenue market share

in 7 markets. Excluding Kenya, we cover 62% of the population in

the markets in which we operate with 4G services. Our M-Pesa financial
services platform processed over 15 billion transactions during the year.

Click te read mare about our operations in Africa:
vodacom.com

Vodafone Business

In March 2021, we held avirual briefing on Vodafone Business
for investors and analysts. This briefing outtined the following four
key messages.

1. We operate in attractive markets
We serve over 6 million private and public sector customers of all
sizes, across Europe and Africa, in addressable markets totalling over
£100 bilion. With more employees seeking flexble working, gigabit
connectivity with low latency and both public and private organisations
driving digitalisation, we have a compelling structural opportunity, with
expected addressable market growth of £ 8% per annum.

2. We have unique scale & capabilities
We have the scale, expertise and technology to successfully compete
in these attractive markets. We are expanding our portfolic of products
and services to enhance our provision of core connectivity services,
with in-house innovation in 10T and partnerships with ieading
technology companies to offer cloud, security and unified
COMMUNICAlIoNS Services.

3. We have strong operating momentum
Overthe last three years, we have delivered a step-change in our
commercial performance, leading to service revenue growth (excluding
roarming and visitor revenue) of 1.8% in FY27, with total service revenue
now over £10 billion. This has been driven by ongoing improverments
in our commercial momentumn, strong support to our customers

Governance Financials
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throughout the pandemic, clear understanding of cur economic
madel and disciplined pricritisation of high marginal return on
capital opportunities,

4. We are on a clear growth pathway
Qur strategy is grounded in our purpose to connect for a better future
and is focused on three core elements. Firstly, to be the trusted partner
for small and medium-sized enterprises. Secondly, to be the gigabit
connectivity provider of choice tc large enterprises, Thirdly, t¢ be the
leading end-to-end provider of loT solutions for every organisation.

ElEamAEl Scan or click to watch ourviuat investor briefing at:
investors.vodafone.com/vbbriefing

Leading innovation in digital services

Alcngside optimising our core connectivity services, we are building
platforms that will allow ‘best on Vodafone' experiences. Our primary
areas of focus are prernium TV in Europe: inancial services in Africa;
Vodafone Business specific digital platforms across the Group; and the
loT for both consumers and businesses.

Premium TV

Our consurmer TV proposition now has over 22 million subscribers in

11 markets, making Vodafone the 2nd largest TV provider in Europe.

We partner with 18 leading global content producers and distributors
such as Disney, Viacom(CBS, WarnerMedia, Netflix Amazon and Comcast
Our premium TV offering is delivered through a seamlessly integrated,
multi-device platform. This enables consumers to watch whatever they
want, whenever they want on any connected device.

Financial services

We remain focused on embedding Vodacom as a leading pan-African
technology company and M-Pesa offers a unique opportunity to extend
our reach further into financial services through our investments in
financial, digital and lifestyle services. This provides us with opportunities
to enhance our relationship with the 178 milion mobile customers we
serve across our African footprint In particular, we note our partnership
with Alipay and the imminent launch of cur single lifestyie app for
custormers and merchants in South Africa that promotes greater financial
inclusion. We see this super-app as a precursor 1o M-Pesa’s evolution,
supporting accelerated growth across our financial services' businesses
and assisting us in conmecting hundreds of millions more in Africa so that
no one is left behingd,

Vodafone Business digital platforms

We are extending the breadth of cur propositions to private and public
sector organisations beyond connectivity, We estimate the addressable
market for unified communications. cloud applications and digital secunty
is over £50 billion and growing at over 10% per annum. We are partnering
with leading technology firms such as Microsoft, Accenture. IBM, Google,
Cisco and Amazon to provide our customers with best-in-class products
and services. We provided further information on this growth opportunity
as part of the Vodafone Business virtual investor briefing.

loT

Our end-to-end loT proposition is the largest of its kind globally. Dur
Business loT offering for private and public sector clients was discussed

at our recent virtual investor briefing. Our addressable market has already
reached £10 billion and is expected to grow at 16% per annum aver the
medium term. At the end of March 2021, we had over 120 million devices
connected to our network. including 33 million connected cars. We have
also devetoped aver 100 tailored end-to-end solutions for a range of
sectors including healthcare, distribution, manufacturing and automotive.

Qur consumer loT offering has now connected over 1.4 million devices
such as the watches through our OnelNumber senvice and our ‘Curve’
mobile tracking device. In addition, we recently launched a new smart kids
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watch, developed with The Walt Disney Company. We will be expanding
nn the opportunity for consumer 1T and ol e consumer growth
opportunities at & virtual investor briefing in December 2021.

Outstanding digital experiences

Over the tast thirty years, Vodafone's approach to retail, distribution and
customer care has evolved in line with broader scciat and technelogical
development During the 1990s, we operated primarily through a
traditional retail ‘high street’ store mode, whereby the vast majority of
custarmer interaction was face-to-face and involved a high degree of
rnanual process. In the 2000s, we intreduced a multi-channel model in
which custormers could alse choose to interact with us through dedicated
wehsites or contact centres, in addition 1o the retail stores. in the 2010s,
we: began to combine the models into an emni-channel experience,
through which cur custormers could move between different channels
for different missions.

In the new decade, cur ambition is for customers to primarily interact
with usin a Digital First’ manner, Our investrnents in this area have already
resulted in our artificial intelligence-enabled assistant (TOBi} resolving
63% of customer support interactions with no human interaction and

an approximate 5% reduction in the frequency of customer contacts per
vear to 1.4. As we look ahead, we expect the majority of new customers
will join Vedafone through digital channels and the overwhelming
majority of customer interaction and queries will be fulfilled through
either the MyVodafone app or support provided through TOB! We will
then support the ongoing customer relationship through data-driven and
automated targeting of upselling. cross-selling and contract extension.
This Digital First customer experience will improve custormer loyalty and
reduce the service cost per customer.

We will be expanding on our plans for outstanding digital experiences at
a virtual investor briefing in December 2027,

Simplified, most efficient operations

The connectivity value chain involves a high degree of repeatable
processes across atl of our markets, such as procurement, network
deployment. network operations, sales activities, customer support
operations, and billing and transaction processing. This has provided us
with a significant opportunity to standardise processes across markets,
relocate operations to lower cost centres of excellence and apply
autormation at scate, delivering best in class efficiency levels.

In the next phase of our strategy, we are pursuing these opportunities
through two significant evolutions in cur operating maodel, Firstly,
integrating our network and digital teams in Europe and, secondly,
streamiining our approach to product development and customer

care within our European commercial teams. These programmes will be
key components in delivering the next phase of our ongoing efficiency
programme, which targets & total net reduction of Europe and Common
Function operating expenses of 20% by FY23 (versus a FY 18 baseline).

Integrating network & digital teams

We are integrating our European network and digital teamns. This

new structure will drive effectiveness, increase our speed of execution,
standardise key processes, and support the codification of what is the
best solution for Group implementation. We will increase our [T and
digital capabilities, standardise key development environments and
enhance coding collaboration, while internalising software engineering
capabilities, further leveraging our _VOIS shared services environment,

This new cperating mode! for our technelogy teams will enable cur
multi-year journey to redefine our technology architecture following

a Telco as a Service’ (TaaS) model. Our TaaS model is based on two
existing layers of inter-connected digitat technology. We have created

a standardised suite of customer and user-facing interfaces for an entire
orni-channel journey and called it OnePlatform. The OnePlatform suite
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is powered by our Digital eXperience Laver (DXL).DXI refersto the
abstraction tayer in our T architecture which separates customer-facing
micro-services requiring frequent and rapid adjustment from back-end
systerns such as billing and CRM.

We have already moved more than half our core network functions to the
cloud in Europe, supporting voice core, data core and service platforms on
over 1,300 virtual network functions. In Europe, we now operate a single
digital network architecture across all markets, enabling the design, build,
test and deployment of next generation care network functions mere
securely, 40% faster and at 502¢ lower cost Similarly, more than half of
our IP applications are now virtualised and running in the cloud.

Product development consistency & common customer care
To meet the needs of our customers, both individuals dnd businesses, we
need to bring innovative and differentiated products to market and scale
themn across our footprint much faster than we do today. We also need
to further leverage the scale of our footprint and avoid duplication and
fragmentation of our resources, We are simplifying and unifying our
approach to product developrment, reducing time and resources for new
preducts from the idea creation phase to launch, with a new process to
allocate and sustain funding across our markets,

We are also accelerating the depioyment and adoption of digital tools
through common digital platforms with the ambition to move to one
"My Vodafone’ app and, over time, one TOBI chatbot platform, This will
also help us deliver a more consistent customer experience regardless
of geography., with further autormation and simplification.

Social contract shaping industry structure
toimprove returns

Qver the last decade. the performance of the European telecormmunications
industry has beenweaker than other regions, which market commentators
largely attribute to its requlatory ervironment. European regulation differs
In both its fragmented approach to spectrum licensing and market structure,
compared with North America or Asia.

In 2019, we introduced our ‘social contract’, which represents the
partnerships we want to develop with governments, policy makers

and civil society. We believe the industry needs a pro-investment,
pro-innovation partnership approach to ensure Europe can compete

in the global digital economy and be at the forefront of techrnology
ecosysterns. This requires healthy market structures, an end to extractive
spectrum auctions, suppaort for equipment vendor diversity, a defined
framework for network sharing, and regulation that enables the physical
deployment of network infrastructure, as well as rewards quality — such
as security, resilience and coverage - with fair prices.

Following our efforts and society's increasing reliance on our connectivity
infrastructure and services, notably during the COVID-19 pandemic, we
are beginning o see positive signs of a healthier industry structure emerge.
Recent spectrum auctions in the UK, Greece and Hungary were conducted
in a positive manner and completed with spectrum being assigned at
sustainable prices, inline or below European benchmark levels. Authorities
are recognising that operators need to be able to focus available private
funds for fast deployment of new infrastructure and services.

We have alsc seen national governments increase support, such as
state-subsidies for rural networks in the UK and Germany. A key area
will be shaping Mermber State recovery funds and how at least 209 of
the €750 billion NextGenerationEU funding targeted for digital initiatives
is distributed.

We will play our part by investing in our high-quality network infrastructure
and will continue to work closely with regulaters and policy makersin
order to create a more healthy and sustainable industry structure that is
truly pro-investrnent, pro-innovation and supportive of returns.
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Strategic review (continued)

Leading gigabit networks

in order ta provide our customers with the best connectivity products
and ‘best on Viodafone' connectivity platforms, we need to have leading
digabit network infrastructure in each of our markets. importantly, we
must also ensure that our customers recognise and value the quality of
our gigabit network infrastructure. We will be hosting a dedicated virtual
investor briefing on technolegy and our approach on 17 June 2021.

In mobile, we are currently deploying mobile network infrastructure 1o
deljver 5G connectivity. So far, we have [aunched 5G senvices in 240 cities,
in 10 markets in Europe. 5G services provide real world' speeds wellin
excess of 100 Mbps, compared with 4G which provides real world' speeds
of 20-35 Mbps. In addition to the speed advantage, 5G networks that are
‘built right’ and with longer-term competitive advantage in mind, provide
more uses cases, and significant capacity and efficiency advantages.
uttimately lowering the cost per gigabyte of mobile data provision.
However, the European mebile sector is also utilising dynamic spectrum
sharing (DSS) technology 1o share existing 4G spectrum to provide a
rnore limited 5G experience.

Underpinning our 5G network infrastructure is our majority shareholding
in Vantage Towers AG.

Click to read more about Vantage Towers:
vantagetowers.com

Alengside our 5G maobile network infrastructure is our NGN fixed-line
network infrastructure. We can now reach 142 million homes across 12
markets in Europe (including VodafoneZiggo). This marketable base 1s
connected through a mix of owned NGN network (56 mitlion homes, of
which 44 million are gigabit-capable), strategic partnerships (24 million
hormes) and wholesale arrangements (62 milion homes). This network
provides us with the largest marketable footprint of any fixed-line
provider in Europe. In Germany, our owned network covering 24 million
households is being progressively upgraded to the latest DOCSIS 3.1
standard, which provides us with a structural speed advantage over the
incumbent. Over the medium-term we will continue to increase the
proportion of our Europe customers that can receive gigabit-capable
connections through our owned network and continue to work with
strategic partners to provide cable and fibre access.

Committed to improving returns
Outlook for FY22

Qur performance during FY21 has been in (ine with our expectations and
dernonstrates the relative resilience of our operating madel We rernain
facused on the delivery of the next phase of our strateqy.

Adjusted EBITDA witl be referred to as ‘adjustad EBITDAAL from FY22
onwards, with no change to the underlying definibion. Free cash flow
(pre spectrum. restructuring and integration costs) will be referred to
as ‘adjusted free cash flow”, and excludes Vantage Towers growth
capital additions.

Based on the current prevailing assessments of the global
MACIOECONOMIC OULLOOK:

— Adjusted EBTDAaL is expected to be between £15.0 - €154 billion
in FY22; and
— Adjusted free cash flow? is expected to be at least £5.2 billion in FY22,
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Disciplined capital allocation to drive
shareholder retumns

The abjectives of our portfolio activities cver the last three years have
been tofocus on our twa scaled geographic platforms in Eurcpe and
Africa, achieve converged scale in cur chesen markets, and deliver

a structural shiff m asset utilisation. We are now a matrix of country
operations, products and platforms and will continug to be disciplined
in managing our porifolio, following three principles:

— we gim to continue to facus on the converged connectivity markets
in Europe, and mobile data and payments in Africa;

— we aim to achieve returns above the local cost of capital in all of our
markets; and

— we consider whether we are the best owner (.e. whether the asset adds
value to the Group and the Group adds value 1o the asset} and whether
there are any pragmatic and value-creating altematives.

Our capital allocation priorities are to support investment in connectivity
infrastructure; mairtain a robust balance sheet; and support improved
shareholder distnbution.

Qur growth strategy requires a greater level of investment, in four
major areas.

— We will continue to invesst in leading gigabit networks by upgrading our
fixed networks and rolling out 5G ‘buitt right. To help fund this, our new
Technology operating model will drive a higher level of efficiency in
unitary spend, while greater standardisation will eliminate duplication.

— We will have a stronger, more comprehensive product offering in every
rmarket, particularty in Vodafone Business, to accelerate our revenue
and profit growth.

~ Wewill accelerate our digital capabiliies, which will uthimately help ug
sustain margin expansion, strengthen our direct channels and build
further differentiation in our custormer offer.

— We are retaining the flexibility to support Vantage Towers in realising
its own growth ambitions, particulatly in the high incremental returns
opportunities of new bulld-to-suit sites and ground-lease buyouts.

Medium-term financial ambition

During this next phase of our ongoing transformation to be a new
generation connectivity and digital services pravider, we are commiitted to
improving returns, The table below sets our model for value creation,
alongside our medium-term financial ambition.

Value model Medium-term ambition

Consistent Growth in both Europe & Africa

revenue growth

+ Onqoing Mid-single digit adjusted EBITDAAL’ growth

margin expansion

+Good cash corversion  Mid-single digit adjusted FCF2 growth
+ Disciplined Net debt to adjusted EBTDA 2.5-3.0x
capital allocation
=Sustainable ROCE® greater than WACC
value creation A minmmum divdend of 900 eurocents
per share per annum
Notes

Adpusted EBITDAAL 1s equivalent to FY21 Uefintion and calewianon of adyusted EBTDA

2 Adusted free cash low s free casn flow before spectrum restruciunng integration costs ang
Vantage Towers growth capital additions. Growth capital addtons 15 on 4 cash basis and ncludges
expenditure on new sites, ground lease optmisabion ana other adjacency opportunities as
defired by Yantage Towers

. Pre-tax return or capital employed (controlled)

¥
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Our people strategy

Ourvision is to create an inclusive environment, which
is supportive of growth and where everyone has the
opportunity to thrive.

We are now beginning the next phase in our transformation to become a
new generation connectivity and digital services provider for Europe and
Africa. Qur peaple strategy will accelerate this transition, by creating a
place where everyone can tnuly belong, innovate, work effectively and
fulfit therr potential.

Vodafone Spirit

Cur culture —called the Vodafone Spirit’ —outlines the beliefs we stand
for and the four key behaviours enabling our strategy and purpose, The
Vodafone Spirit is the catalyst for change, underpinning the successful
and sustainable delivery of our transformation.

This year we focused on embedding Spirit at the individual, team, leader
and organisation level.

At the start of the financial year, we launched a survey called ‘Spirit Beat
to replace our annual employee stirvey. We use Spirit Beat surveys to
rmeasure our Culture and its impact. The results — shown in the table
below — show a strong adoption of the Spirit beliefs and behaviours.

In the second survey undertaken in January 2021, scores remained
relatively censistent in a time of unprecedented change. The scores
also outlined strengths and areas of focus to embed our culture further.

Cur Spirit Beat surveys are conducted using artfficial intelligence and
the results are used to encourage the adeption of cur Spirit behavicurs,
Following cormpletion and based on confidential survey responses, all
employees receive automated and personalised coaching tips called
‘nudges over a 20-week period, to support behaviour change and the
creation of new habits. These personalised nudges create a continuous
feedback loop and over 750000 nudges have been sent to employees
sc far. Subsequent analysis has shown the vaiue of these nudges: 71%
of colleagues found nudges useful, and data shows that teams with
managers who embraced the Vodafone Spirit had a higher Spirit index
{(+13}and employee engagement score (+15) compared to managers
who did not

Governance
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Spirit Beat surveys

2021 2020
Earn custormer loyalty 72 74
Experiment, learn fast 77 78
Create the future 75 75
Get it done, together 76 77
Overall Spirit index’ 75 76
Response rate 86% B4%

Note:
1. The averall Spint index reflects the average of the four Spint behiaviour scores.

Insights from our Spirit Beat surveys have informed our approach as we
plan the next phase of embedding the Vodaforie Spint within our culture.
We will continue to use Al-driven nudges and reinforce Spirit behavicurs
through our reward and recognition tools. We are embedding Spiritinto
our perfformance development approach to help us attract, retain and
develop future tatent to deliver our strateqy, and are refreshing our global
leadiership developrent suite to support leaders to role-model Spirit
behaviours. Aligned with Spirit, a new leadership assessment will be

introduced to support leadership selection and we will continue to
activate Spirit through Future Ready ways of working such as remote
hiring and hybrid working.

Our senior leadership are accountable for our culture transformation.
The Board has monitored the launch and progress of Spirit, and our
Executive Committee is reguilarly involved in discussions on survey
results and actions.

As leadership is essential for driving the transformation, we have invested
in developing inclusive leaders who drive growth and innovation, act as
role models, coach and empower teams, and lead with Spirit behaviours.

In June 2020, we launched a leadership prograrme called the Senior
Leadership Team (SLT) Spirit Acceleratar for 277 of our senior leaders.
This consisted of a series of leadership tallks on the topics of resilience,
psychological safety, adaptatility, the future of work and growth mindset,
as well as coaching delivered through a digital platform.

Agile and efficient operating model

During the year, we have worked to simplify our operating model,
leveraging our global scale. We inftiated one of our largest ever
organisational changes to accelerate our transformation into & new
generation connectivity and digital services provider for Europe and
Africa. This consists of three major initiatives, effective from 1 April 2021:

- Product operating model: We will establish a simplified and unified
appreach to product developrment, to shorten the time between idea
creation of new products and launch. The new model will help uste
leverage our scale when bringing innovative products to market and
scale them across our footprint faster.

— Technology operating model: We will create one integrated
European network and [T/digital team across the Group, to drive
efficiency, increase speed of execution, standardise key processes, and
codify the best solutions for implementation acrass all of our markets.

— Customer operations model: To prevent duplication in the creation
of digital tools to serve our customers, we will move to common digital
platforms across our entire feotprint to deliver a consistent experience.

Qur transformation has provided a critical opportunity to embed Spirit
more deeply into our operating model. organisation, and ways of working.
Aswe have accelerated our transformation, we have codified the critical
enablers of successful strategy execution, building on the results of

the McKinsey Execution Excellence survey sent to 1,193 senior leaders
from Vodafone. Vodafone scored above the benchmark in all areas and
together with structured leadership interviews and best practice sharing,
the survey has provided us with the data and insights to define key
success metrics for execution excellence.

We also continued to build an agile culture in order to accelerate our
digital transformation, simplify our ways of working and enable quick and
insight-led decision-making. We made good progress on implementing
our new digital operating model, with 67 active tribes and 441 squadsin
13 different markets.

Lastly, to support our transformation into Europe’s leading connectivity
provider, we integrated the Liberty Global crganisations and people

in Germany and central eastern Europe, as well as AbCom in Albania
following recent acquisitions. We also successfully established Vantage
Towers, our European tower company which listed on the Frankfurt stock
exchange in March 2021.
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Diverse talent and future ready skills

Aswe evolve our operating model and execute our strategy, we have
focused on developing diverse talent for the future, and accelerating
reskilling and upskilling at scate.

This year, we created talent and succession pools for our most sepior
roles, as well as a pool for gur female talent. These pools are reviewed
and updated at the annual Executive Committee talent review and are
considered by the Board.

The transformation into a new generation connectivity and digital services
provider requires new skills and capabilities in our organisation, such as
software engineering, autornation and data analysis. To develop future
skills at scale, we ran a skills transformation pilot in ltaly, involving 10
functions, and more than 4600 peaple (86% oftocal headcount. The
results were encouraging, showing that there are almost as many future
opportunities as there are roles that will change, highlighting the need for
reskiling and upskilling programimes at scale, As part of the Italy pilot, we
have successfully reskilled 2,000 people fo date, of whom 115 have been
redeployed 1o new roles. Through the pandemic, we have also prioritised
reskilling for those whose roles were paused during ockdowns, such as
retail employees reskilling as call support staff.

We have also continued to support the personal and professional
growth of our people through the pandemic by roving all of

our leamning initiatives online. During the year, 85% of employees
completed non-mandatory training during the year, with an average
of 28 hours per month (inctuding the skills transformation pitot in 1taly).
During the year, we invested an average of £470 into training for each
employee to build future capabilities.

We continue to accelerate our skills transformation prograrmme and

will shortly launch a new tool which allows employees to update their
skills profiles. This new functionality will help us measure and validate
proficiency levels, as well as support our new global mentoring tool.

We are targeting an 80% completion rate for our new skills profites and a
year-on-year increase in employees completing non-mandatory training.

To execute our strategy and bring our purpese to life, we alsa invested
in youth hiring (6,974 hires, of which 757 graduates) whilst providing
digital learning experiences to 30,601 young people, through local
work experience programmes and initiatives.

To atiract engage and retain diverse talent, we launched our new
Employer Value Proposition “Together We Can’”in March 2021,
bringing our culture and purpese to life for candidates and employees.

Digital and personalised experience

Qur people experience is infarmed by employee insights and quided

by our culture. Ensunng employees are excited about the opportunities
our transformation brings and placing them at the heart of the change is
critical to drive our strategy at pace.

Future ready framework

This year, we intreduced our future ready framework as animmediate
response to the pandemic and began 1o rethink future ways of working.
The framework is based on the outcomes of internal and external
research, including two internal surveys, a business customer survey,
70 interviews and almost 100 video diarles, alongside the analysis of
internal data and external trends, The data confirmed that our office-
pased employees, while missing the sociat office connection, strongly
support increased adoption of remote working, and our [eaders foresee
their teams using office spaces to collaborate rather than for individual
work At the same time, we observed sustained levels of productivity.

As a result we have introduced further flexibility to our working practices
through new palicies issued in March 2021, Our remote working policy
sets global standards for new hybiid ways of working including an average
split between remote and in-office working of 5040 (depending on the
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specific role). Where appropriate, our remote hiring policy will also allow
our teams to source skills irrespective of location.

We recognise that effecive hybrid ways of working require new
technalogy and policies. We have deployed digital collaboration and
time management tools, such as Microscft Teams and MyAnalytics,
and introduced meeting guidelines to reduce meeting duration by 25%.

We have aliso started o reimagine how we will use our offices going
forward, with the target of having approximately 80% of our office space
dedicated to collaboration and co-creation. We have initiated pilots in
offices in the Czech Republic and UK, leveraging our own loT technology
tracking how office space is used, as wall as room booking.

We maintained strong relationships with the workers councils and
unions, with approximatety 22,000 people covered by collective
bargaining agreements globally. This year, we reached several
agreements with the unions as we began to shape the future of work.
For example, in ltaly, emnployees will work between 60-80% remotely
past-COVID depending on their role and have guaranteed rights to
disconnect during non-working fiours.

Pulse surveys

We place significant importance on iistening to the feedback of our
colleagues. During the vear we ran six pulse surveys to listen to employee
feedback and used the results to inform our COVID-19 response plans.

Pulse surveys
o Segt awly Ao Apnl A
2020 2020 2020 2020 2020 2020
How are you feeling? 74 76 76 76 75 73
Support you need to

do your job effectively? g2 83 83 85 84 85
Connectedto

your tearm? 79 81 81 84 84 83
Response rate 54% 59% S5T% 62% 60% 55%
Note.

1 During the €arty stages of the pandemic, we fan a number of pulse surveys to reguiary check
W wath owr employees,

Pay, benefits and wellbeing

As part of our people experience, we continued 1o ensure pay, benefits,

anid wellbeing propasitions are competitive and fair.

We have simplified our reward approach to encourage collective
performance and increased focus on recogrition, launching our
peer-to-peer recognition tool Thank You' (with 30,864 awarded during
the year) and increasing the available budget for Vodafone Stars, our
cash recognition programime. We also cantinued to apply our Fair Pay
principles across all markets, working with the Fair Wage Network 1o
ensure a good standard of living in each market.

We remained focused on physical and mental wellbeing, with & variety
of training and sefvices available in each market In the UK, we moved
onsite medical services to online, including GP and Cognitive Behavioural
Therapy (CBT) services. Provision of employee assistance programmes
and psychological support services continued to grow, particularly In
lialy, Albanta, Romania, as well our shared service centres in Rormania
and Hungary.

Digital tools

Qur peopie expenence and strategy execution is powered by our digital
tools and systemns. We have established SuccessFactors as the single
foundational platform and integrated new tools and apps such as Hurmu
for Spint Beat, DocuSign, our diversity data profile page, and dormestic
vialence portal. To effectively support the transformation, we ricked off
the "fliture ready HR” programme aiming to build a more digital and
agile HR teamn. We have started to experiment with new salutions in our
markets, such as a new digital enboarding process in Spain, and we will
continue toimplement advanced digital tools to support reskilling at
scale, strategic workforce planning and recruiting.
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Resilient performance,
in line with our expectations

— Total revenue declined by 2.6%6 1o €43.8 billion (FY20: €450 bilion). as

our good underlying momentum and the benefit from the acquisition
of Liberty Global's assets in Germany and Central and Eastern Europe
was offset by lower revenue from roaming, visitors and handset sales.
adverse foreign exchange moverments and the disposal of Vodafone
New Zealand.

Operating profitincreased by 24.3% 10 €5.1 billion (FY20: €4.1 biltion).
Compared to the pricr year period, we recognised lower gains on
disposals, no impairment losses, and we no longer recognised
Vodafone's share of tosses related to Vodafone Idea following the wiite
down of the asset to nil in FY20.On an underlying basis, performance
was broadly stable as lower adjusted EBITDA was partially offset by
lower restructuring costs, depreciation and amortisation and & higher
share of profits from associates and joint ventures.

Adjusted EBITDA decreased by 1.2%5% to €144 billion FY20: £149 billior)
as the decline in revenue was partially offset by strong cost control,
with a net reduction in our Europe and Common Functions operating
expenditure of £0.5 billion.

— Cash inflow from operating activities decreased by 0.8%to €17.2 billion

(FY20 €17 4 billion).

Group financial performance

— Free cash flow (pre spectrurm. restructuring and integration costs)
decreased by 11.9%4 10 €50 billion FY20: €5.7 billion} due to tower
adjusted EBITDA and increased investment in netwerk performance
during the pandemic, partially offset by working capital movernents
including lower cash commissions.

— Income tax expense increased by £2.6 billion, primarily due to a
non-cash charge of €2.8 billion following a decrease in the camying
value of deferred tax assets.

— Total dividends per share are 5.0 eurocents (FY20: 9.0 eurocents),
including & final dividend per share of 4.5 eurccents. The ex-dividend
date for the final dividend is 24 June 2021 for ordinary shareholders,
the record date is 25 June 2021 and the dividend is payable on 6
August 2021.

All amounis marked with an ™ represent organic growth, which
presents performance on a comparable basis, including merger

and acquisition activity and foreign exchange rates. Organic growth
is a non-GAAP measure that is presented to provide readers with
additional financial information and should not be viewed in isclation
or as an alternative to the equivalent GAAP measure,

Read mare about non-GAAP measures
onpage 217

Fr21' Fran Reparted
€m £m tharige %

Revenue 43809 44974 26)
— Service revenue 37141 37871 (19
— QOtherrevenue 6668 7103
Adjusted EBITDA® 14,386 14,881 (3.3
Restructuring costs (3562 (695)
Interest on lease liabilities? 374 330
Loss on disposal of property, plant & equipment and intangible assets (30 (54)
Depreciation and amortisation on owned assets (10187)  (10454)
Share of results of equity accounted associates and joint ventures 342 {2,505)
Impairment losses - {(1685)
Other income and expense 568 4281
Operating profit 5,097 4,099 243
Non-operating expense - 3
Investment income 330 248
Financing costs (1027)  (3549)
Profit before taxation 4,400 795
Income tax expense (3864 (1250
Profit/ (loss) for the financial year 536 (455)
Attributable to:
— Owners of the parent 112 G20
= Non-controlled interests 424 465
Profit/(loss) for the financial year 536 {455)
Basic eamings/{loss) per share 038c {(3.13)c
Adjusted basic eamings per share? 808c 3.60c

Motes:

The FY21 results reflect average foreign exchange rates of £1-£0.89, £1INR 86,60, £1ZAR 1904, €1.TRY 8.58 and £1: EGP 1844,
Adjusted EBITDA and adjusted basic earmings per share are Non-GAAR measures See page 217 for more information

1
2
3. Includes depreciation on Right-of-use assets of £35914 milion (FY20,£3,720 million).
4

. Reversal of nterest on lease liabilities included within adiusted EBTDA under the Group's defiition of that metric, for re-presentation in financing costs
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FY21 geographic performance summary
Cther Commeon
Germany Haly UK Spain  Other Europe Yedacom Markets Functions  Eliminations Group
€m £m m €m €m m €m €m £m &m
Total revenue Em) 12584 5014 6151 4166 5549 5181 3,765 1368 (369) 43809
Service revenue (£mp 11,520 4458 4,848 3788 4859 4083 3312 470 979 37/
Adjusted EBITDA (Emp 5634 1597 1367 1.044 1760 1873 1228 7 14386
Adiisted EBITDA margin (08 434% 319% 222% 251% 31.7% 3677  326% B85 328%
FY21 Service revenue growth 5
[oi] [erd H1 (451 Q4 HZ Total
Germany 254 69 154 10 1.2 11 7.7
fraly 65 (79) 7.2 (78 28 83 78
UK (3.2 08 9)] 5m (44 @n 34
Spain G 08 {44 09 22 {15 [&1)]
Other Europe 38 (19 03 4 - 20 08
Vodacom Mo 123 azn ©1) 12 (53) 87
Other Markets (189) (151 aro 95) e 78 (128
Group 13 (2.5) ©.7) (3.9) (2.4) (3.1) 1.9
FY21 Organic service revenue growth %*
Ql Q2 H1 3 a4 HZ Total
Germany - on ©on 10 12 11 C5
Italy 65 80 72 78 78 78 (75)
UK {19 05 12 C4) e 09 08
Spain 65 (18 {44 an (13} 12 28
Other Europe 3.1 (18] 24 N w2 G4 a4
Vodacom 15 32 253 33 73 53 39
Cther Markets 8.1 g0 G0 123 131 127 108
Group (1.3) (0.4) 0.8) 0.4 0.8 05 0.1

Germany: 317 of Group service revenue

Reportad Srgans

I-TCZ'; FYrZO chaq_q:' n‘wﬂgf’
Total revenue 12584 12076 75
Service revenue 11520 10656 7.7 05
Gther revenue 1464 1380
Adjusted EBITDA! 5634 5077 1.0 18
Adjusted EBITDA
margin' 43.4% 420%

Note

1. Adjusted EBITDA and Adjusted EBITOA margin are Nan-GAAR measures. See page 217
far more information

Reported total revenue increased by 7.5% to £13.0 billion, primarily
reflecting the consolidation of the acquired Liberty Globai assets for the
full year.

On an crganic basis, service revenue grew by 0.5%* (Q3: 1.086% Q4:
1.226%), with growth across all customer segments in the second half of
the year. Growth was supported by good custormer and ARPU growth. a
strong performance in Business fixed and higher vanabte usage revenue
dunng the COVID-19 tockdown. offset by lower roaming, visitor and
wholesale revenue. The year-on-year impact from the decling in roaming
and visitor revenue was - 1.0 percentage points (Q3- -10 percentage
points, Q4:-0.5 percentage points). Retail service revenue grew by 1.1%*
((3:1.5%* 04 1.8%7).

Fixed service revenue grew by 1.4%* (03 1.4%* Q4: 1.4%*. This was
driven by customer base and ARPU growth, higher vanabte usage during
the pandemic and growing demand for new services, such as cloud &
security. Business fixed service revenue grew strongly by 98%* in FY21.
We added 301,000 cable customers inthe year, including 140,000

migrations from tegacy broadband DSL Almost hatf of aur cable
broadband customer base now subscribes to speeds of at teast 250Mbps,
and gigabit speeds are now available to 22.4 million households across
our network. Cur total broadband customer base increased by 161,000
to 10.9 miilion despite the majority of our retait stores being closed for
four ronths during the year due to the COVID-1% pandemic, including
during most of Q4.

Our TV custormer base declined by 236,000 reflecting lower retail
activity during the COVID-19 pandemic. During the year, we launched
a harmonised portfolio acrass all homes in Germany, aligning our sales
activities and brought Vodafone TV to the Unitymedia footprint. We also
launched the DAZN' Pay-TV channel and our new Apple set-top box
product during the year, The full benefit from these actions was not
visible in our commercial results dug ta lockdown restrictions affecting
retail activity. Qur converged propositions, led by ‘Gigakombr, allow
custorners to combine their mobile, landline, broadband and TV
subscriptions for cne monthly fee. Our converged customer base
continued o grow, with 130,000 Consurner additions during the

year. We now have over 1.6 million Consumer converged accounts.

Mabile senvice reveniue declined by 0.7%6% (Q3: 0. 5%¢*, G4: 05264 mainty
due to the reduction in roaming, visitor and wholesale revenue. Servica
revenue grew inthe second haif of the year, supported by higher variable
usage and increased demand from business customers, particutarty in
the public and health sectors. We added 317000 contract customers
during the year, supporied by the migration of 187,000 Unitymedia
mabile custormers onto cur netwark. Contract churnimproved by 08
percentage points year-on-year to 11.8%, We also added 437 000 prepaid
customers, supported by our enline-only proposition, ‘CallYa Digital. We
added a further 5.8 million loT connections dunng the year, supported by
a strong dermand from SMEs.
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In April 20271, we became the first operator in Europe to launch

a standalone 5G network. This enables higher speeds, enhanced
reliabiity and ultra-low latency, in addition to using 2024 less energy
on customers devices.

Adjusted EBITDA grew by 1.8%6* as the benefit synergy delivery and
ongoing cost efficiencies were partially offset by a -1.5 percentage
paint year-on-year impact from lower roaming and visitors, and lower
wholesale revenue. The adjusted EBITDA margin was 0.4* percentage
points higher year-or-year and was 43.4%.

We have continued to make good progress on integrating Unitymedia,
with the rebranding, harmenisation of our internet & TV portfolio, and
the organisational integration completed during the year. We are eight
months ahead of plan with respect t¢ cur cost and capital expenditure
synergy targets and remain on track to deliver the remaining synergies.

Italy: 12 2¢ of Group service revenue

Governance Financials Otherinformation

Heportod Orgare
Fy21 Frzo change change*
€m € % %
Total revenue 5014 5529 @3
Service revenue 4458 4833 7.8 (7.5
Other revenue 556 696
Adusted EBITDA 1597 2068 (228 (127
Adjusted EBITDA
rnargin’ 319% 374%
Nate

1 Adusted EBITDA and Adjusted EBITDA margin are Non-GAAP measures Sec page 217
for more iInformation,

Reported total revenue decreased by 9.3% 10 £5.0 billion, driven by

continued price competition in the mobile market, as well as lower

roaming, visitor and equipment revenue.

On an organic basis, service revenue declined by 7.5%* (Q3: -7.8%,
Q4:-78%*). The year-on-yearimpact from the decline in roaming and
visitor revenue was-2.1 percentage points (Q3:-1.9 percentage points,
Q4 -1.2 percentage points).

Mobile service revenue declined 105%* (Q3:-10.7%*, 04:-9.3%6)
reflecting lower roaming and visitor revenue, a reduction in the active
prepaid customer base year-on-year, which began to stabilise in G4,

and price competition in the value segment Market mobile nurnber
portability (MNP volumes were approximately 20% lower year-on-year,
reflecting retail iockdowns. Our second brand 'ho. continued to grow,
with 662,000 net additions during the year and now has 2.5 million
customners. Quarterly net additions stowed in Q4, aithough returmed to
growth towards the end of the quarter. Dunng the year, we signed maohile
wholesale agreements with PostePay and Digl. We will start to migrate
PostePay customers onto our network in the first quarter of FY22.

Fixed senvice revenue grew by 1.4%* (Q3; 1.196%, Q4:-3.8%") driven by
90,000 broadband customer additions. In total, we now have almost

3.0 million broadband customers. The quarter-on-quarter slowdown in
(4 service revenue trends reflected higher Business project revenue in
the prior year. However, Business demand was strong overall, supported
by our NPS leadership and now represents appraximately 40% of fixed
revenue. Our total Consumer converged custormer base is now 1.2 million
{399 of our broadband base), an increase of 105000 during the vear.
Through our own next generation network and partnership with Open
Fiber, our broadband services are now available to 8.4 millon households.
We also cover 3.4 million households with fixed-wireless access, offering
speeds of up to 700Mbps.

Adjusted EBITDA declined by 12.72¢* reflecting a -4.0 percentage point
year-on-year impact from lower roaming and visitors, and lower service
revenue, partially offset by continued good cost control The adjusted EBTDA
margin was 1.3* percentage points lower year-on-year and was 37.9%.

UK: 13 2% of Group service revenue

Aeported Orgpari
FYa1 Fr20 hange cnangy(: "

Total revenue 6,151 6484 =1

Service revenue 4848 5020 54 08

Other revenue 1303 1464
Adjusted EBITDA! 1367 1500 83 (7.3
Adjusted EBITDA
margin’ 22.2% 23.1%
Note:

1 Adusted EBITDA and Adjusted EBITDA margin are Non-GAAP measures Sec page 217
for more information.

Reported total revenue decreased by 5.1% to €6.2 billion, primarily due to
the depreciation of the local currency versus the euro, and tower roaming,
visitor and equiprent revenue.

On an organic basis, service revenue decreased by 0.8%* (Q3: -04%*,
Q4: -0.6%*} as good custorner base growth and strong Business
demand, was cffset by lower reaming, visitor and incoming revenue.
The year-on-year impact from the decline in roaming and visitor
revenue was -24 percentage points (Q3:-2.3 percentage points,
Q4:-1.5 percentage points).

Mobile service revenue declined 3.3%* (Q3; -3.626%, Q4:-1.8%6%), as lower
roaming, visitor and incoming revenue offset good customer base growth.
During the year, we maintained cur good commercial momentum,
supported by a significant shift in sales mix, with digital sales growing
significantly to 392 We also benefited from Business demand, strong
iPhone sales, and improved customer loyalty. Contract chum improved
1.1 percentage point year-on-year to 13.0%. In total, we added 219000
customers to our mobile contract base in FY21. Qur digital sub-brand
VORI also continued to grow strongly, with 176,000 custormers added
during the vear, supported by the launch of new propositions.

Fixed service revenue grew by 5.6%* (Q3: 7.9%* Q4: 2.2%6%) and our
commercial momentum remained strong with 192,000 net custormer
additions during the year. The quarter-cn-quarter siowdown in Q4 was
driven by the lapping of strong Business fixed performance in the prior
year and lower wholesale revenue. In March, we launched Vodafone
"Pro Broadband' which combines fixed and mobile connectivity to
provide ‘unbreakable’ connectivity. Pro Broadband custorners also
benefit from super Wi-Fi and dedicated customer support We now
have 911,000 broadband customers, of which 459,000 are converged.
Business demand for cur SME and corporate products remained strong,
including productivity and secunty solutions,

Adjusted EBITDA decreased by 7.3%* reflecting the year-on-year

impacts from lower roaming and visitors of -4.8 percentage points and

a prior year one-off licence fee settlernent of -4.6 percentage points. On
an underlying basis, we continued to grow adjusted EBITDA, supported by
strong cost control, with operating expenses 7.5% lower year-on-year. Our
adjusted EBITDA marginwas 1.1* percentage points lower year-cn-year
at22.2%.

To support our continued investrment in our networks, products and
services, we announced that an annual price increase of Consurmer Price
Index plus 3.9% will be applied to all broadband and mobile contracts
signed from 9 December 2020, taking effect from April 2021.

In March 2027, we acquired 40MHz of spectrum in the 3.6GHz band

for next-generation 5G mobile services at & cost of €206 million, The
new spectrum acquired will enable us to significantly expand 5G network
capacity to meet the growing dernand for fast, reliable, high-quality

data services.
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Spain: 10% of Group service revenue

Other information
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Other Europe: 13% of Group service revenue

Reported Jroarie Reporter! Organic
laril FY20 change change* [aFal 20 chiange change*
€m £m % % €m £m % R
Total revenue 4,166 4296 30 Total revenue 5549 5541 a7
Service revenue 3788 3504 30 28) Service revenue 4859 4890 06} (14)
Other reveniue 378 352 Cther revenue 650 651
Adjusted EBITDAT 1044 1009 35 34 | Adjusted EBITDA! 1,760 1738 13 Qs
Adjusted EBITDA Adijusted EBITDA
margin' 294% 255% margin’ NI% 314%
Note. Note:

1. Adjusted EBIFDA and Adjusted EBITDA margin are Non-GAAP megsures, See page 217
for mure infarmation

Reported totat revenue decreased by 30% to £€4.2 billion, primartly due to
lower roaming and visitor revenue and other COVID-19 related impacts.

On an organic basis, service revenue declined by 2.8%* (Q3:-1.1%%,

Qd4: -1.326%) reflecting price competition in the market and lower roaming
and visitor revenue, The year-on-year impact from the decline in roaming
and visitar revenue was-20 percentage points {Q3:- 1.7 percentage points,
Q4:-1.1 percentage paints). The service revenue slowdown quarter-on-
quarter mainly reflected a change i premiurn calling regulation.

In mobile, we are competing effectively across all segments, and grew our
contract customer base by 70000, despite the market remaining highly
competitve following the easing of restrictions in the second half of the
year and an increase in mobile nurmber portability. Mobile contract chum
decreased 1.0 percentage points year-on-year to 20.2% reflecting our
continued focus onimproving customer loyalty. Our second brand Lowi’
added 236,000 customers during the year and now has a total base of
1.2 mittion.

Our broadband customer base increased by 21,000 despite our
more-for-more pricing actions, and higher competitive intensity during
the second half of the year. We added 109,000 customers to our NGN
network as customers continued o transition to higher-speed plans.
Our extensive library of movies and TV series, as well as our new boxless
TV app proposition, supported continued goed custormer growth in TV
with 156,000 customers added during the year,

Adjusted EBITDA grew by 3426* and the adjusted EBITDA margin was

1.5* percentage points higher year-on-year at 25.1%. The growth in
EBITDA reflects lower commercial and football content costs, and a 58%
reduction in operating expenses, partially offset by a -5.7 percentage point
year-on-year impact from lower roaming and visitors.

1. Adusted EBITDA and Adjusted EBITDA margin are Nor-GAAP measures, See page 217
far mate infGrmaton.

Total revenue increased by 0.9 to £5.5 billion, primarily reficcting the
consclidation of the acquired Liberty Global assets in Central Eastern
Eurcpe for a full year, offset by lower roaming and visitor revenue and
the disposal of Vodafone Malta in the pricr vear.

On an organic basis, service revenue declined by 1.4%*(Q3:-0.7%%,

Q4 -0.28¢%), a5 growith in Partugal, Czech Republic, and Hungary

was offset by declines in lreland, Greece and Romania. The decline

in service revenue was driven by lower roaming and visitor revenue,
lower prepaid top-ups (notably in Greece), and increased competition in
some markets. The year-on-year impact from the decline in roarning and
wisitor revenue was -2.0 percentage points (Q3: - 1.8 percentage points,
Q4:-1.3 percentage points).

In Portugal, service revenue grew as mobile contract and fixed base
growthiwas partiaily offset by lower roaming and visitor revenue, Duiing
the year, we added 62,000 mobile contract customers and 71,000 fixed
broadband customers. Almost a third of our breadband customer base
is converged.

In'reland, service revenue declined reflecting lower roaming and visitor
revenue and higher competitive intensity, pariially offset by the successful
launch of unlimited Consumer mobile data taniffs. During the year, our
mabile contract customer base increased by 68,000 and mobite contract
chumimproved 06 percentage point year-on-year to 9.9%.

Senvice revenue in Greece declined, reflecting lower roaming, visitor and
prepaid revenue and higher promotional intensity during the COVIO-19
pandermic. partially offset by strong fixed demand, notably from business
custarners, Mobile contract churii improved 1.8 percentage point
year-on-year 1o 9.3%.

Adjusted EBITDA declined by 0.5%¢* including a-4.4 percentage point
year-on-yearimpact from lower roaming and visitors. The adjusted
EBITDA marginincreased by 0.2* percentage points and was 31.7%.

We have continued to make good progress on integrating the assets
acquired from Liberty Global in Central Eastern Europe and we remain
on track to deliver our targeted synergies.
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Vodacom: 11% of Group service revenue

Governance

Financials Other information

Other Markets: 9% of Group service revenue

Aeported Orgam Reported Crgame
Fr21 ™G charge change* Fr21 Fras Charga Shenge®
€m £ % % €m £m % %
Total revenue 57187 5531 &3 Total revenue 3,765 4386 {14.2)
Service revenue 4083 4470 87 39 Service revenue 3312 3796 (128 108
Cther revenue 1,098 1061 Other revenue 453 590
Adjusted EBITDA! 1873 2088 (103 29 | Adjusted EBITDA 1228 1400 {123 85
Adjusted EBITDA Adiusted EBITDA
margin' 36.2% 37.8% rmargin’ 326% 31.9%
Note. hiote;

1 Adwsted EBITDA and Adjusteq EBITDA Margin are Man-GAAP measures See page 217
for maore information

Reported total revenue decreased by 6 3% 0 £5.2 billion and reported
adjusted EBITDA decreased by 10.3%¢, primarily due to the depreciaticn
of the local currencies versus the euro.

On an organic basis, Vodacom's total service revenue grew 3.9%%(Q3:
3.3%* Q4:7.3%) as good growth in South Africa was partially offset
by revenue pressure in Vodacom's international operations due to
Macroeconomic pressure and the zerg-rating of person-to-person
M-Pesa transfers for most of the year. The quarter-on-quarter
improvernent in growth in Q4 reflected stronger growth in South
Africa and an acceleration in Vodacom's international markets as
M-Pesa service fees normalised across all markets from January 2021,

In South Africa, service revenue growth achieved a 10-year high, as the
business benefited from higher demiand for voice, data and financial
senvices, and an increase in consumer discretionary spend as a result of
government measures and social grants during the COVID-19 pandermic.
We added 133,000 contract custorners, supported by strong growth in
Business connectivity as remote working and mobile broadband demand
increased, We also added 2.5 million prepaid customers supported by our
successful ‘Shake-off summer campaign and new behaviourat loyalty
programme launched during the second half of the year. Data traffic
increased by ¢.60% year-on-year, and 45% of our customer base is now
using data services. Our ‘ConnectU’ platform continues to promote digital
inclusion via zero-rated access 10 a wide range of websites, including job
portais and online learning platforms, with total unique users reaching
15.5 million at year end. Financial Services customers in South Africa
increased by 15.4% to 13.3 million, reflecting cur strong execution

and the ongoing expansion of our service offerings. In January 2027, we
arnounced an expanded wholesale agreement with Cell-C for its mobile
contract and mobile broadband customers to roam on our Network,

In Vodacom's international markets, service revenue slightly declined,
reflecting economic pressure, the disruption to our commercial activities
during the COVID-19 pandemic, the zero-rating of person-to-person
M-Pesa transfers in DRC, Mozambique, and Lesotho, and the impact

of service barring in Tanzania due to biormetnic registration cormpliance.
There was a significant improvernent in trends in the second half of the
year, driven by the reinstaternent of person-to-person M-Pesa transfer
fees across all markets and improved commercial momentum. Digital
adoption across Vodacom's internaticnal markets accelerated. M-Pesa
transaction value increased by 28.4%6, while M-Pesa revenuie as a share
of total service revenue increased by 1.6 percentage points to 209%,
and 52% of our customer base is now using data services.

Vodacoem's adjusted EBITDA increased by 2.9%6* as growth in South
Africa was partially offset by revenue pressure in Vodacom's international
operations, notably in the first half of the vear. The adjusted EBITDA miargin
was 1.3* percentage points lower year-on-year, partly driven by 5G
roaming investment in South Africa. The adjusted EBITDA margin

was 36.2%.

1. Adjusted EBITDA and Adjusted EBITDA margin are Non-GAAP measures, See page 217
for more information

Reported total revenue decreased by 14.2% to £3.8 billion, primarily
due to the depreciation of the local currencies versus the eurc and the
disposal of Vodafone New Zealand in the prior year.

On an organic basis, service revenue Increased by 108%* (Q3:123%*,
Q4: 13.1%6%), driven by customer base growth and increased demand
for data across our markets. The year-cn-year impact from the decline
in roaming and visitor revenue was -1.5 percentage points (Q3:-10
percentage points, 04: -0.5 percentage points).

Service revenue in Turkey grew ahead of inflation, reflecting strong
customer contract ARPU growth and increased demand for miobile data
and fixed broadband. Mobile contract custorner additions were 1.1 million
during the year —the highest amongst any of our markets — supported
by migrations from prepaid custormers. Contract churnimproved by

3.3 percentage points year-on-year to 19.3%,

Service revenue in Egypt also grew ahead of inflation, supported by
customer base growth and increased data usage, partially offset by lower
roaming and visitor revenue. During the year, we added 402000 mobile
contract custormers and 1.1 million prepaid mebile customers. Mobile
contract chum in Egypt was the lowest in the entire Group at 6.5%.

Adjusted EBITDA increased by 85%* and the adjusted EBITDA margin
decreased by 0.7* percentage points. This reflected strong revenue
growth and operating efficiencies in Turkey, offset by the lapping of a prior
year settlernent and the impact of the temporary zero-rating of e-money
transaction fees in Egypt. The adjusted EBITDA margin was 32.6%.

In Novernber 2020, we announced that Vodafone Egypt had acquired
A0MHz of 2 6Ghz spectrum, with a 10-year licence through to 2030. The
spectrum will enable us to significantly expand network capacity to mest
growing dernand for reliable, high quality voice and data services.

In December 2020, we announced that discussions with Saudi Telecom
Company in relation to the sale of Vodafone's 55% shareholding in
Vodafone Egypt had been terminated. Vodafone Egypt has a strong
market position in an attractive market and generates a strong return on
capital employed, in excess of its local cost of capital. We are committed
to retaining our presence in Eqypt.
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Our financial performance (continued)

Associates and joint ventures

Fr21 25
£&m £m
VodatoneZiggo Group Holding B. {232 {64}
Indus Towers Limited 274 19
Safaricom Limited 217 247
Vodafone Idea Limited - (2.546)
Other 83 (161
Share of results of equity accounted
associates and joint ventures 342 (2505

VodafoneZiggo Joint Venture (Netherlands)

The results of VodafoneZiggo (n which Vodafone owns a 50% stake)
are reporied here under US GAAP, which is broadly consistent with
Viadafone's IFRS basis of reporting.

Total revenue grew 1.6% (Q3: 0.5%, Q4: 1.8%) to £4.0 billion, This reflected
mobile contract customer base growth and strong Business fixed demand,
partly offset by lower roaming, visitor and handset revenue.

Dunng the year. VodafoneZiggo added 262000 mobite cantract
custormers, supported by the successful Runners’ campaign and higher
demand from businesses. Strong Business fixed performance was
supperted by an increase in the custormer base, as well as higher demand
far unified communications and remote-working solutions. The number
of converged households increased by 81,000, with 44%¢ of broadband
customers and 71% of all B2C mobile customers now converged,
delivering significant NPS and churmn benefits VodafoneZiggo was the first
aperatar to launch a nationwide 5G netwark in the Netherlands and also
cormnpleted its analogue TV switch-off during Aprit 2021, VodafoneZiggo
now offers 1 gigabit speeds to more than 3.1 millien homes and is on
track to provide nationwide coverage in 2022.

Adjusted EBITDA grew by 5.2%%, supported by top line growth and cost
synergies realisation, more than offsetting a year-on-year impact from
lower roaming and visitor mobile revenue, VodafoneZiggo has now
successfully delivered the €210 million cost and capital expenditure
synergies targeted, one year ahead of the original plan.

During the year, Vodafone received £209 million in divdends from
the jointventure, aswell as €43 million in interest payments. The joint
venture also drew down an additional £104 millicn sharehoider loan
from Vodafane to fund spectrurm ticences acquired in July 2020,

Indus Towers Associate (India}

In November 2020, we announced that the merger of Indus Towers
Lirnited Cindus Towers) and Bharti Infratel Lirmited (Bharti Infratel) had
completed. The merged company is listed on the National Stock Exchange
of India and the Bombay Stock Exchange and was renamed Indus Towers
Limited following the merger. Vodafone was issued with 757.8 million
shares in the merged company in exchange for its 42% shareholding

in Indus Towers and this is equivalent to a 28.1% shareholding in the
combined company.,

Indus Towers s classified as held for sale at 31 March 2021 in the
consolidated staternent of financial position. The Group's interest in indus
Towers has been provided as security against certain bank borrowings
secured against Indian assets and partly to the pledges provided to

the new Indus Towers entity under the terms of the merger between
erstwhile Indus Towers and Bhart Infratel

Governance Financials

Qther information ’

Safaricom Associate (Kenya)

Safaricom service revenue declined by 03%* (Q3: 1.6%* Q4 64%"
due to depressed economic activity and the zero-rating of some M-Pesa
senvices in the first half of the year. The Guarter-an-quarter improvement
in Q4 was driven by an increase in M-Pesa revenue as service fees
normalised and higher demand for fixed broadband. Adjusted EBITDA
decreased by 3.3% primarily driven by a decline in revenue.

Vodafone Idea Limited Joint Venture (india)

In October 2019, the Indian Supreme Court gave its judgement in the
Union of India v Association of Unified Telecom Service Providers of
India case regarding the interpretation of adjusted gross revenue CAGR),
a concept used in the calculation of certain regulatory fees. Vodafone
Idea was liable for very substantial demands made by the Department
of Telecommunications (DoT) in relation to these fees, Based on
submissions of the DoT in the Supreme Court praceedings (which

the Group is unable to confirm as to their accuracy), Vodafone Idea
reported a total estirated liability of INR 654 billion €76 billior) excluding
repayments and including interest, penalty and interest on penalty up to
30 June 2020, Gn 17 February, 20 February, 16 March and 16 July 2020,
Vodafone [dea rade payments totalling INR 78.5 billion €0.3 billion

o the DoT. In September 2020. the Supreme Court of India directed
that telecom operators make payment of 10% of the total dues by

31 March 2021 and thereafter repay the balance, along with 8%
interest, in 10 annual instatrnents,

vodafone Idea Limited (Vodafone idea’) recorded losses for each of
ihe six month periods ended 30 September 20192, 31 March 2020

and 30 Septermber 2020, respectively. For the six months ended

20 Septernber 2019, the Group recognised its share of estimated
Vodafone Idea losses arising from both its operating activities and those
in relation to the AGR judgernent. The Group has no obfigation to fund
Vodafone Idea, consequently the Group's recognised share of lossesin
the six months ended 30 September 2019 was limited 10 the remaining
carrying value of Vodafone Idea which was therefare reduced to €nit

at 30 September 2019; no further losses have been recognised by

the Group.

As part of the agreement to mierge Vodafone india and idea Celiular in
2017, the parties agreed a mechanism for payments between the Group
and Vodafone Idea pursuant to the crystallisation of certain identified
contingent liabilities in relation to legal, requlatory, tax and other matters,
and refunds relating to Vodafone India and idea Cettutar. Cash payments
or cash receipts relating to these matters must have been made or
received by Vodafone Idea before any amount becomes due from or
owed to the Group. Any future payments by the Group to Vodafone Idea
as a result of this agreement wauld only be made after satisfaction of this
and other contractual conditions. The Group’s potential exposure under
this mechanismis now capped at INR 64 billon €747 million). See note 29
‘Contingent liabilities and legal proceedings’ to the consolidated financial
staterments for further infarmation.

Vodafone Hutchison Australia / TPG Telecom Limited

Joint Venture (Austratia)

in July 2020, Vodafone Hutchison Australia Pry Lirmited (VHA) and
TPG Telecam Lirnited (TRGY completed their merger to establish a
fully integrated telecommunications cperator in Australia. The merged
entity was admitted to the Austratian Secunties Exchange (ASX)

on 30 June 2020 and is known as TPG Telecom Limited. Vodafene
and Hutchison Telecommunications (Australia) Limited each own an
economic interest of 25.05% in the merged unit
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Net financing costs
Fy21 Y20 Reported
€m o rhange %
Investment incorne 330 248
Financing costs (1027 (3549
Netfinancing costs 697 (3,301) 789
Adjustments for:
Mark-to-market (gains)/losses (1.091) 1.128
Foreign exchange losses 23 205
Adjusted net financing costs’ (1,765)  (1,968) 103

Note

1 Adusted net finanong costs 1 a Non-GAAP measure See page 217 for more information. The
FY20 adjusted net financing costs has been abigned 1o the FY21 presentation which na longer
earludes lease interest. Tons increased adjusted net financing casts for FY20 by £330 million

Net financing costs decreased by £€2.6 billion, primarily due to mark-to-
market gains of £1,1 billion (compared to losses of £1.1 billion in FY20).
This was driven by a higher share price, causing a gain on options held
relating to €38 billon of mandatory convertible bonds. Adjusted net
financing costs decreased reflecting net favourabie interest movements
on borrowings in relation to foreign operations.

Taxation
Fyz1 Frzn Change
% % 5053
Effective tax rate 878%  157.2% (69.4)
Adjusted effective tax rate’ 26.9% 253% 1.6
Naote:

1. Adusted effective Lax rate 1s a Non-CAAP measure See page 217 for more inforrmation,

The Group's effective tax rate for the year ended 31 March 2021
was 87.8%.

The Group's effective tax rate for both years includes the following items:
a £2.827 million charge (2020: £346 millicn credit) for the utilisation of
losses in Luxembourg which arises from an increase (2020 decrease) in
the valuation of investments based upon local GAAP financial staternents
and tax returns. The increase in the current year was principally driven by
increases in the value of our operating businesses, listed associates and
joint ventures. These itemns change the total losses we have available for
future use against our profits in Luxembourg and neither itermn affects the
amount of taxwe pay in other countries.

The Group's effective tax rate for the year ended 31 March 2020 included
areduction in our deferred tax assets in Luxembourg of €881 million
following a reduction in the Luxembourg corporate tax rate.

The Group's adjusted effective taxrate for the vear ended 31 March 2021
was 26.5%. The rate increased as a result of the mix of profits in the Group
and a lower use of cur Luxernbourg losses in the year.

The Group's adjusted effective taxrate for both years does not include

the following items;, £320 million relating to Luxernbourg losses (2020
£348 milion) and £2827 million charge (2020: €346 million credit) arising
from an increase (2020: decrease) in the valuation of investments based
upon the local GAAP financial statements and tax returns as stated above.

We expect the adjusted effective tax rate to rise to the high 20's over the
mediurn term reflecting the forecast profit mix, a reducing annual use of
our Luxembourg deferred tax asset as market conditions drive margins
lower on existing financing activities, the impact of an anticipated
reductionin levels of intercompany debt over the medium term and
the iImpact of government respenses to the COVID pandemic resulting
in increased tax liabilities.

The Group's adjusted effective taxrate for the year ended 31 March 2020
does notinclude the reduction in our deferred tax assets in Luxermbotirg
referred to above.

Governance Financials Other information

Earnings per share

Reparted

FY21 Frei charige

eurocents CUMGEENTS FUTOCEMNLS

Basic earnings/(loss) per share 038c (313 351¢
Adjusted basic earnings

pershare’ 8.08c 5.60c 248c

Note.

1. Adjusted basic earnings per shares a Non-GAAP measure See page 217 for more information,

Basic earnings per share was 0.38 eurocents, compared to aloss per
share of 3.13 eurocents for the yvear ended 31 March 2020.

Adjusted basic earnings per share was B.OE eurocents compared to
5.60 eurocents for the year ended 37 March 2020,

Consolidated statement of financial position

The consclidated statement of financial position is set out on page 122,
Details on the major movements of both our assets and liabilities in the
year are set out below.

Assets

Goodwill and other intangible assets decreased by €0.5 billon
between 31 March 2020 and 31 March 2021 to €53.5 billion. This
reflects the amortisation of cormputer software, partially offset by
software and purchased licence additions in the pericd.

Property, plant and equipment increased by €1.1 billion between
31 March 2020 and 31 March 2027 to£41.2 billion, This reflects
additions in the period, partially offset by the depreciation charge.

Other non-current assets decreased by £9.2 billion between

31 March 2020 and 31 March 2021 to £€32.0 billion, primarily duge to

a €55 billion decrease in derivative assets included in trade and other
receivables, a £20 billion decrease in deferred tax assets and a €£1.2 billion
decrease ininvestments in asscciates and joint ventures, reflecting the
reclassification of the Grou's interest in Indus Towers Limited as held

for sale at 31 March 2021, Further detail is provided in note 7 to the
consolidated financial staternents.

Currenit assets decreased by £6.2 billion between 31 March 2020

and 31 March 2021 to £27.0 bitlion, primarily due to & €7.7 billion
decrease in cash and cash eguivalents and a £0.8 billion decrease in
trade and other receivables, partially offset by an increase of €2.1 billion
in other investments.

Total equity and liabilities

Total equity decreased by £4.8 billion between 31 March 2020 and
31 March 2021 to €57 8 billion largely due to €24 billion of dividends
paid to the Group's sharehclders, £0.4 billion of dividends paid to
non-controlling interests and total comprehensive expense for the
period of €3.6 billion, partially offset by an increase of £1.9 billion
arising from transactions with non-controlling interests in subsidiaries.

Non-current liabilities decreased by £3.6 billion between 31 March 2020
and 31 March 2021 to €68.5 billicn, primarily due to a €3.7 bilion
decrease in borrowings.

Current liabilities decreased by €4.7 billon between 371 March 2020 and
31 March 2021 to £28.7 billion, primarily due to a €3.5 billion decrease in
borrowings, a €1 4 billicn decrease in financial fiabilities under put option
arrangernents, partially offset by an increase of €04 billion in trade and
other payables.

Inflation

Inflation did not have a significant effect on the Group's consolidated
results of operaticns and financial condition during the year ended
31 March 2021



Vodafone Group Pic
Arnual Report 2021

50

Strategic report

Our financial performance (continued)

Cash flow, capital allocation and funding

Governance Financlals Other information

Analysis of cash flow
Frzt P20 Sepaned
€m £ chianae %
Inflow from operating activities 17215  17.379 09
Qutflow from investing activities  (9,262)  (8,088) (14.5)
Qutflow from financing activities  (15,196)  (9352) (625

Cash inflow from operating activities decreased by 0.9% 10 €17.2 billion
(FY20:£17 4 bittion) due to anincrease in the net working capital cutflow
compared to the prior year. Working capital movernents in FY21 include
a£0.3 bilion inflow from handset purchases and the associated sale of
customer receivables.

Qutflow from investing activities primarily increased by 14.5% to

€93 billion (FY20:€8.1 billion) due to lower inflows from disposals of
subsidiaries and disposals of short term investments, incregsed investrnent
in network perfermance during the pandemic, partiatly offset by reduced
outflows en purchases of subsidiaries and associates.

Cutflows from financing activities increased by 62.5% to £15.2 billion
(FY20:.£94 billion) principally due to higher net cutflows on borrowings.
Inflows from transactions with non-controlling sharehalders, mostly from
the Vantage Towers public offering, were partially offset by paymenis to
purchase shares from KDG minorities.

Analysis of cash flow (continued)

Fr21 P Reparted
&m £ change %
Adjusted EBITDA' 14386 14,881 (33
Capital agditions” (7854 (7411)
Working capital 564 (2N
Disposal of property, plant and
equipment 42 41
Interast received and paid® (15530  (1.160)
Taxation (1,020 {930
Dividends received from associates
and joint ventures 628 417
Dividends paid to non-controlling
shareholders in subsidiaries (397 (348
Other 217 337
Free cash flow (pre spectrum,
restructuring and integration
costs)’ 5,019 5,700 119
Licence and spectrum payments (1.221) (181}
Restructuring and integration
payments (421 (570
Integration capital expenditure® (267} -
Free cash flow’ 3,110 4949 (372
Acquisitions and disposals 447 (14454
Equity dividends paid 2427 2290
Share buybacks® 53 (1054
Foreign exchange (oss)/gain (219} 309
Other movernents on net debt® 646 (2428}
Net debt decrease/(increase)™ 1504 (15014
Opening net debt (42047)  (27033)
Closing net debt's (40,543} (42,047) 36

Notes:

1 Adjustet) EBITDA free cash flow (pre spectnum, restructunng and integration costs), free cash
fiow and net debt are Nom-GAAP measures See page 217 for more informaton.

2. See page 226 for an analysis of tangible and intangible additions in the year

2 Interest received and paid excluded interest on lease Liabilites of €307 milon (FY20:
£305 milbon outflowd; €nit (Fr20:£175 million) of interest costs related to Liberty acquisiion
tinanang Inciuded within Other, and €9 millan of cash inflow (FY20 €273 milion outflow) from
the nption structures relating to the ssue of the mandatary convertible Dords. inctuded within
Share buybacks The option struchures were intended to ensure that the total cash outflow to
execute the programme were broadly equivalent to the amounts raised on resuing each tranche .

4. Integration capital expenditure comprises amounts for the mtegration of acquired Liberty Global
asgets and network iIntegration.

5. "Cther riovements on net dedbt” for the year ended 31 March 2021 includes mark-to-market
gains recogiised i the income statermnent of £1.097 milon, offset by payments n respect of
bank bomowangs secured dgamst indian assets (€63m) and payments to Vodafone idea Limted
of £235mun respect of the contingent isbility mechiarism The comparative figure prirmardy
included £1.510 miben of debt in relation to licences and spectium in Germany and
mark-to-market losses recognised i the income statement of £1,128 milion

6. Net debtasat 31 Marcl 2620 naz been aligned to the FY21 presentation, ncreasing
by £3.79% million t) excluge derivative movements in cash flow hedging reserves and
decreasng by €121 rillion to reflect that Vodafene Egypt is na longer held for sale.

Free cash flow {pre spectrum, restructuring and integration costs)
decreased by 11.9%t0 €50 billion FYZ0: £5.7 billion) due to lower
adjusted EBITDA and increased investment in network performance
during the pandemic, partially offset by working capital moverments
including lower cash commissions.

Acquisitions and disposals in the current vear included proceeds from the
Yantage Towers public offering of £2.0 bilion, partially offset by payments
ta purchase shares from KDG minarities of £1.5 bitlion. The prior year
included £2.0 billion received on completion of the sale of Vodafone
New Zealand on 31 July 2019, together with £2.1 billion received

on cormpletion of the sale of ltalian tower assets on 31 March 2020.

It also included £103 billior paid on completion of the acquisition of

the Liberty Global assets on 31 July 2019 and acquired net debt of

£8.2 billion.

Net debt at 31 March 2027 was €40.5 billion, compared to £42.0 billion
as at 37 March 2020

Borrowings and cash position

21 FY20 Renoted
£€m £m change %

Non-currert borrowings 59272y (62949
Current bormowings 8488) (11976
Borrowings {67,760} (74,925}
Cash and cash equivalents 5821 13557
Borrowings less cash and
cash equivalents (61,939)  (61,368) 09

Borrowings principally includes bonds of £46,885 million (FY20: £43412
miflion) and lease liabilities of £13.032 milion Fr20: £12.118 million).

Reductions in borrowings are offset by movements in cash and

cash equivalents and are principally driven by the early repayment

of €34 billion of bonds due to mature up 1o 2024 and lower derivative
collateral positicns which impact both cash and short term borrowings.
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Funding position
Y21 20 Reparted!
£m €m change %
Bonds (462385) (49412
Bank loans (1419 (2880
Other borrowings incL spectrum 42150 (3877)
Gross debt’ (52519) (56.169) {6.5)
Cash and cash equivalents 5821 13557
Short term investments? 4007 4132
Derivative financial instrurnents 3 610
Net collateral liabilities® 2145 {4177)
Net debt’ (40,543) (42,047) (3.6}
Notes:

1. Gross debt and net debt are Nor-GAAP measures. See page 217 for more information, Net debt
as at 37 March 2020 has been aligned to the Y21 presentation ncreasing by £3,759 millon
to exclude dervative movemnents in cash flow hedging reserves and decreasing by £121 million
1o reflect that Vodsfone Egyptis ne longer held for sale.

2 Short terminvestments ineludes £1.053 rmilbon (FY20:£1,681 million) of highly lguia
government and goverrrment-backed securties and managed investrment funds of
£2954 million (FY20: €£2.451 rmillion) that are in highly rated and bguid rmoney market
investments with kguidity of up to 90 days.

3. Collateral arangements on derivative financial nstruments result in cash being paid/theld)

a5 secunty. This 15 repayabie when derivatives are settled and s therefore deducted frarm Liguidity,

Net debt decreased by £1.5 billion primarily as a result of free cash flow of
€31 billion and £2.0 billon of proceeds from the Vantage Towers public
offering, partially offset by €2 4 billion of equity dividends and €1.5 billion
of payments to purchase KDG shares from minerity shareholders.

Other funding obligations to be considered alongside net debt include:

— Lease ligbilities of £13,032 million (31 March 2020: £12,118 millicn)
— Mandatory convertible bonds recognised in equity of €1 304 million
(31 March 2020 £3.848 million)
— KDG put option Liabilities of £492 miillion (31 March 2020:
€1,850 millior)
— Guarantees over Australia joint venture loans of €1,485 million
(31 March 2020:£2 062 million}
— Pension liabilities of £513 million (31 March 2020: €428 million)

The Group's gross and net debt does not consider the 50% equity
characteristic of the long term “Hybrid bonds™ being €397 1 millicn

(31 March 2020: £2.971 million). The Group's gross and net debt inctudes
certain bonds which have been designated in hedge relationships, which
are carried at £1.4 bilion higher value (31 March 2020 €1.5 billicn higher)
than their euro equivalent redempticn value. In addition, where bonds are
issued in currencies other than euros, the Group has entered inte foreign
currency swaps to fix the eurc cash outflows on redemption. The impact
of these swaps are not reflected in gross debt and would decrease

the euro equivalent redemption value of the bonds by €0.1 billion

(31 March 2020:£1.3 billion).

Return on capital employed

Return on Capital Employed (ROCE) reflects how efficienty we are
generating profit with the capital we deploy.

FY21 =020 Change

£m £m bps

ROCE? 4.4% 3.9% 05

Pre-tax ROCE {controlled) 5.5% 6.3% {08)
Post-tax ROCE (controlled and

associates/joint venturesy 3.9% 3.9% -

hotes,

1. The presentation of FY 20 ROCE has been aligned to the FY21 presentation. See page 224

2. ROCEs calculated by drading operating profit by the average of capital employed as reported in
the consolidated statement of financial postion. See page 223 for the detail of the calculation.

3. Pre-tax ROCE {controlled) and Post-tax ROCE (eontrolled and associates/jont ventures) are
Non-GAAP measures. See page 217 for more information.
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ROCE increased to 4.4% (FY20: 3.5%). The increase reflects the increase
in operating prefit in the year coupled with broadly stable average
capital employed.

We calculate two further ROCE measures. i) Pre-tax ROCE for controlied
operations only and i) Post-tax ROCE (including associates & joint
ventures). See “Non-GAAP measures” on pages 223 and 224 for an
explanation how ROCE is calculated and a reconciliation to the GAAP
basis discussed above.

ROCE decreased to 5.5% cn a pre-tax basis (FY20: 6.3%). The decrease
reflects stable adjusted operating profit, offset by higher average capital
employed, ROCE remained stable at 3.9% on a post-tax basis (FY20: 3.9%).

Share buybacks

On 19 March 2021, Yodafone announced the commencement of a
rew irevecable and non-discretionary share buyback programme

{the ‘programme’). The sole purpose of the Programme was to reduce
the issued share capital of Vodafone to partially offset the increase in the
issued share capital as a result of the maturing of the first tranche of the
mandatory convertible bond (MCB) in March 2021.

In order to satisfy the second tranche of the MCB, 1.426.8 million shares
were reissued from treasury shares in March 2021 at a conversion
price of £1.2055. This reflected the conversion price at issue {£1.3505)
adjusted for the pound sterling eguivalent of aggregate dividends paid
in August 2019, February 2020, August 2020 and February 2021.

The programme started on 22 March 2021 and is expected to
complete by 18 May 2021. Details of the shares purchased under the
programme, including those purchased under irrevocable instructions,
are shown below.

Totalnumber ot
shares purcnased
dnder puslicly  Masru N number of

Average price paid anngunced snere shiares thiat mady yet

Number of shares  fo-share inclusive of Suyback  be purchased under‘
Date o share purchased transaction costs proGramme the prograrme’
purchase 0005 Pence 000s 000s
March 2021 52682 13460 52,682 204141
April 2021 131,704 13534 184386 72437
May 2021
{to 17 May) 65852 14109 250238 6585
Total* 250,238 136.70 250,238 6,585
Notes:

1. The norminal value of shares purchased is 20% *~ US cents each

2. Noshares were purchased cutside the publicly announced share buyback programme.

3. Inaccordance with shareholder authenty granted at the 2020 Annual General Meeting

4. Thetotal number of shares purchased represented (:9% of our issued share capital. excluding
treasury shares, at 18 May 2021,

Dividends

The Board is recommending total dividends per share of 9.0 eurocents
for the year. This includes a final dividend of 4.5 eurocents compared to
4.5 eurocents in the prior year.

This year's report contains the Strategic Report on pages 1t 61,
which includes an analysis of our performance and position,

a review of the business during the year, and outlines the principal
risks and uncertainties we face. The Strategic Report was approved
by the Board and signed on its behalf by the Chief Executive and
Chief Financial Officer.

M r‘JW ;’f*f'jfﬁv

Nick Read Margherita Della Valle
Chief Executive Chief financial Officer
18 May 2021 18 May 2021
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Purpose, sustainability and responsible business

We connectfor
a better future

Purpose pillars

Our strategy helps to deliver our targets across three purpose pillars: Digital Society; Inclusion for All; and Planet —
and ensures Vodafone acts responsibly and ethically, wherever we operate. We are also committed to supporting
the delivery of the UN Sustainable Development Goals (SDGSs).

Inclusion for Atl

Ensuring everyone has access to the
benefits of a digital society.

Access forall

We are finding new ways to roll-out our
network to rural locations in our markets,

through & number of inftlatives, including
network sharing.

Propositions for equality

We are providing relevant products and
services to address specific societel challenges
such as access to education, gender equality,
financial inclusicn and poverty.

48.3 million

customers using M-Pesa (or equivalent)

15.9 million

additional femnale customers in Africa
and Turkey since 2016

Planet

Reducing ourenvironmental impact and
helping society decarbonise.
Net zero

This year, we set a 2030 Science-Based
Target and committed to reaching net zero'
emissions across aur full value chain by 2040.

56%

renewable electricity purchased

Enabling our customers to reduce
emissions

We have committed to helping our custorners
reduce their own carbon emissions by a
cumulative total of 350 million tonnes
between 2020 and 2030.

7.1 million

avoided tonnes of CO,e as a consequence
of ourioT technologies and senvicesin FY21

Workplace equality

We are cammitted to devetoping a diverse
and inctusive globat workforce that reflects
the customers and sodieties we serve. This
wyear, our diversity and inclusion focus has
been on removing barriers to workplace
equality, by accelerating momentum

on gender equality, sustaining facus on
LGBT+, setting solid foundations on race
and ethnicity, and ensunng our physical
and digital workplace is fully accessible.

Women in management
and leadership roles

Overall Group

B Women 40%
2 Men 60%
Management and
senior {eadership
B Women 2%

Men 68%
Board
B Wormnen 435%
Men, 5%

Building a circular economy

We are facused on reducing e-waste,
progressing against our target to reuse,
resell or recycte 1002 of our network
waste by 2025, and driving action to reduce
device waste.

Scope 1and 2 GHG emissions
214
188 195
167
137
19
e g;!é.! 027
FY19 FY20 FY21

W Scope 1 emssions (milben tonnes CO )
B Scope 2 emissions (rudion tonnes CO e

Click to read about our three purpose pitlars:

vodafone.com/our-purpose

Digital Society

Connecting people and things and
digitalising critical sectors.

Gigabit network

We continue to invest in our network
infrastructure and coverage to deliver 2
high-quality service that allows individuals and
businesses to cannect anywhere, at any time.

Over 150 million

custorners connected to our
next-generation networks

Small and medium-sized enterprises
{'SMEs")

Through Vodafone Business, we provide
products and services which are specifically
tailored for SMES.

One million

business customers across Europe now
using our free digital V-Hub service

Healthcare sector

Our connectivity and platforms are supperting
the digitalisation of healthcare, ranging from
enhanced hospital connectivity te connected
loT monitoring devices.

Smart cities

Our loT platform and technology are
supporting cities to become smarter to adapt
to the dermands of urban growth, aswell as
improve the tives of the citizens wathin them,

Agriculture sector

We are helping to increase the amount of
information that farmers have available to
them, enabling the optimisation of operations
and use of resources.

2.1 million

smallholder farmers across Africa registered
to our Connected Farmer platform
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Responsible business

To underpin the delivery of our purpose, we ensure that we operate in a responsible way.
Acting ethically, lawfully and with integrity is critical to our long-term success.

Code of Conduct

Cur Code of Conduct outlines the requirements that every single person
working for and with Vodafone must comply with, regardless of location.

Protecting data

Data privacy

We respect the nght to privacy and always seek to protect our customers’
lawful rights to hold and express opinions and share information and
ideas without interference. We are committed to looking after our
custormers' data, only using it for its stated purpose, and we are always
open about what we collect.

Cyber security

Our networks connect milions of people, homes, businesses and things
10 each other and the internet. The security of our networks, systems and
CUSIOMETS is a top priority and a fundamentat part of our purpose.

Protecting people

Health and safety

Keeping our people safe is one of the most important responsibilities
we hold as an employer. Qur ongoing focus is to create a safe working
ermaronment for everyone working for, and on behalf of, Vodafone and
the communities in which we operate.

Mobiles, masts and health

We always operate cur mobile networks strictly within national
requlations, which are typically based on. or go beyond, international
guigelines set by the independent scientific body the International
Commission for Non-lonizing Radiation Protection (ICNIRP?).

Human rights

We believe that wherever we operate, our contributions help to advance
the protection and promotion of a number of fundamental human rights
and freedams, supporting socio-economic development.

Responsible supply chain

We spend approximately €24 billion a year with more than 10,500
direct suppliers around the world. This year we updated our processes
to evaluate suppliers on their commitments to diversity, inclusion and
the envirenment when they tender for new work.

Business integrity

Tax and economic contribution

As amajor investor, taxpayer and employer, we make a significant
contribution to the economies of all the countries in which we operate.

Anti-bribery and corruption

We have a policy of zero tolerance towards bricery or corruption.

Our policy provides guidance on what constitutes a bribe and prohibits
giving or receiving any excessive orimproper gifts and hospitality.

Click to read about how we operate responsibly:
vodafone.com/operating-responsibly

Governance

The Executive Committee has overall accountability to the Board

for Vodafone's sustainable business strategy and regularty reviews
progress. In addition, each pillar of our purpose has an executive-level
sponsor: Digital Society (Vinod Kumar, CEO Viodafone Business),
Inclusion for All (Serpl Timuary, CEQ Europe Cluster) and Planet
Uoakirm Reiter, Group External Affairs Director).

Reflecting its ownership of environmental, social and governance
matters (ESGY, the Beard has approved the establishrment of a new ESG
Committee a3 a Committee of the Board and the Board will benefit from
its dedicated oversight of our ESG programme. We have also included
ESG measures in the longtermincentive plan for our senior leaders.

Read more about our new ESG Committee
onpage 72

Materiality

We have conducted a materiality assessment to identify the material
and emerging ESG issues relevant to our business, our stakeholders and
the societies in which we operate.

More information on our 2021 materiality assessment
can be found on our website: vodafone.com

Reporting frameworks

Vodafene reports against a number of voluntary reporting frameworks
to help stakeholders understand our sustainable business performance.

The Global Reporting Initiative (GRI is the most widely
accepted global standard for sustainability reporting. The GRI
Standards allow companies to report their material impacts
for a range of economic, envircnmental and social Issues.
QOur 2021 disclosure is included in our 2027 ESG Addendum.

Click to downiload our ESG Addendum;
investors.vodafone.com/esgaddendum

: @

Due toincreasing dernand for sustainability information that
is comparable, consistent and financially material, we have
published disclosures in accordance with the Sustainability
Accounting Standards Board's (SASB) Standards.

Click to read our SASB disclosures:
investors.vodafone.com/sasb

Vodafone participates in the CDP's annual climate change
questionnaire. This year we secured a place on CDP's climate
change ‘A List.

Vodafone is a participant in the United Nations Global Compact
(UNGC). As part of this, Vedafone supports the Ten Principles
of the United Nations Global Compact on human rights, labour,
ervironment and anti-corruption. Our 2021 Communication
on Progress can be found in our 2021 ESG Addendum.
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Purpose

Our purpose

Qur purpose —to connect for a better future by
enabling inclusive and sustainable digital societies —
serves as the framework for what we do at Vodafone.
It is underpinned by our focus on three specific pillars:
Inclusion for All, Planet and Digital Scciety.

In response to the COVID-19 crisis, we reviewed and adapted the focus
areas under our three purpose pillars sc they woeuld respond better to the
evolving socio-acenomic challenges and to society's needs.

We call the difference we make in supporting the cormmunities in which
we operate our social contract Launched in 2019, our social contract is
how we drive and activate many of our purpose initiatives. For example,
our social contract creates new partnerships with governments and other
stakeholders 1o overcorme some of the most important challenges that
our customers and societies are facing. fn return, we want governments,
palicy-makers and regulatars to adopt 4 pro-investment, pro-innovation
approach to allow netwerk cperators 1o make sufficient retums on

their investments.

In responding to the pandernic — specifically through the five-point plan
we implermented in Europe and the six-point plan in Africa — our social
contract has accelerated the delivery of our purpose during the last

12 months,

As a Group, through the consistent delivery against our plans in Europe
and Africa, we have:

- sent over 250 million text messages with free public health information;
— supported 1.5 million healihcare workers through €6 million of
donated funds and devices:
— helped more than 15 million people through zero-rating health sites;
— helped over 100 million people in Europe and Africa through
€150 million in donations and in-kind benefits; and
— donated €10 million in cash and in-kind donations through
Yodafone Foundation.

e Read more on Vodafone's social contract
. Onpage 19

Our purpose is also the basis of cur new brand positioning Together
we can’. It conveys our belief that technology and innovation can help
mitlions of people and their communities to stay connected. We feel
positively gbaut the oppartunity technology gives us all when combined
with the right human spirit,

The foliowing sections provide an overview of the purpose programmes
and targets we have set, as well as the achievernents over the past year as
aresult of the acceleration of purpose driven by our social contract

Governance Financials
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Inclusion for All

Our Inclusion for All strategy seeks to ensure nc one

is left behind. It focuses on access to connectivity,
digital skills and creating relevant products and services,
such as access to education, healthcare and finance.,
We are also committed to developing a diverse and
inclusive global workforce that reflects the customers
and societies we serve.

Whilst the past vear has seen an unparalleled acceleration in society’s
reliance on connectivity, it has also shone alight on the existing digital

divides. Millions of pecple are still unable to take advantage cf the
benefits digital technelogy can bring.

Through our sccial contract acceleraticn, we have broadened the focus
of Inclusion for Al and accelerated programmes to deliver benefit for
groups affected by the crisis. Highlights have included:

— 52 millicn students accessing free digital education;

— over 18,000 devices donated for education;

we launched JobseekersConnected proposition in multiple markets;
and

rernoved transaction fees for mobile money Users.

i

Access forail

The use of fixed and mobile services is accelerating globally. For
example, GSMA estimates that 5.1 billion people have a mobile phone
and 3.8 billion use mobile internet . But many remain unconnected.
with 600 million people globally still living outside areas covered by
mobile networks.

We know that when pecple can access rebile internet, they are able
to use services thatimprove their lives. For example 1.6 billion mobile
subscribers have used mobile to monitor their health and 1.2 bilion
people have a rmobile money account.

Access for allis therefore a priority — and rural connectivity is a specific
focus area for us. Within the EU, 29% of the population live in rural areas®.
In Africa, the number is ruch higher. In Tanzania, for example, over 70%
live in rural areas.

Expanding rural networks can often be more challenging and have a
lower return on investrment due to lower population densities. That is why
we are finding new ways to roli-out our network to rural iocations in our
markets, through a number of initiatives and innovative partnerships,
including network sharing.

Nates

1 GSMA. 2020,
2. GSMA 2027,
3 Eurostat 202G
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FY21 network deployment
A0 sites deployed 4G pepulation
000 % base Lovered CrveTage
Europe* 1001 91% 98%
Africa and Turkey™* 505 B6% 69%
Group 1506 89% 75%
Notes,

* excluding Vodafone Ziggo
= excluding Safancom.

New approaches and a hlend of technologies will help us to deliver
universal mobile coverage to Eurcpe and Africa, For example, we are
plloting OpenRAN — a new promising way to engineer the access network
—in rural communities, We have also continued to work with our partners
AST & Srience LLC to develop the first space-based mobile network

to connect directly ta 4G and 5G smartphones without the need for
specialised hardware. The aimiis to transform mabile coverage in the DRC,
Ghana, Mozambique, Henya and Tanzania. The mebile network will also
reach 1.6 billion people across 49 countries from 2023,

In aadition, this year, Vodafone Group Chief Executive, Nick Read, was
appointed as a Commissioner to the UN Broadband Cornmission for
Sustainable Development, which brings together governments, civil
society, industry and international organisations 1o address the digital
divide, achieve universal broadband connectivity and accelerate progress
toward the Sustainable Developrnent Goals by 2030.

Enabling quality education and digital skills

Even before the COVID-16 ¢risis, an estimated 258 million children around
the wiorld were not in school. More than half of alt children globally were
not meeting the minimum expected standards in reading and maths®.

The COVID-19 crisis has made things worse, impacting nearly 1.6 bilion
learners in over 190 countries®. Lack of access to devices and poor
connectivity hindered home learming. Across our markets, we have
responded by providing devices and connectivity to students and
families, as well as growing our existing education platforms across
Europe and Africa.

We expanded Connetted Education, which was launched in January 2020,
by our social enterprise Vodafone Business Ventures to provide access to
connectivity, devices and classroom collaboration software for students
and teachers across the world. To date. over 800,000 students in over
2900 educational institutions acress 10 countres have benefited from
this digital learning solution.

In South Africa, the Vodacom e-School sclution allows learners to access
curricuturm-aligned content and educators to access learning materials
on their smartphone with no data charges. We currently have over one
millon users on the platform.

This year, we announced an investrnent of €20 millicn® by Vodafone
Foundation to expand digital skills and education programmes across
Europe, aiming to reach over 16 million learmers by 2025. One example

is Vodafone Foundation Gerrany's ‘Coding for Tomorrow which teaches
students and their teachers about how to use digital technologies in

an independent, ¢ritical and creative way. T date, the programme

has reached 119,500 students and teachers.

Notes:

4, UNESCO, 2018

5. UN.2020.

6. Beyond digtal training, the vodafone Foundaton bullds programmes around the world that
combine Yodafone™s chantable grang and technology to deliver public penefit and mprove
pecple’s lves. The total amount donated by Vadafone to Vodalone Foundation in 2021
was £44.2 milhon.

Inthe UK, we launched SchoolsConnected to help improve connectivity
for learners from low income families. The programme provided an initial
250,000 SIMs with a 30GB data altowance valid for 90 days. All SIMs were
ordered by 6970 primary and secondary schools in just four working days,
so we doubled the number of SIMs and distributed 500,000, We estimate
that each SIM used potentially prevented a student missing 60 days

of schooling.

Supporting jobseekers and disadvantaged groups

Supporting jobseekers has been a focus area for years, in particular
building pregrammes ta respond to the growing youth unemployment
crisis. fn the EU the youth unemployment rate is 17% and in South Africa
it is 56%% In 2018, we [aunched the Future Jobs Finder, for jobseekers
wliuse background is in non-technology fields. The Future Jobs Finder
helps identify transferabile skills and strengths, giving recommendations
on tech professions and e-learning suited to people’s backgrounds and
aptitudes. Since itslaunch, the Future Jobs Finder has supported over
600,000 peaple.

In South Africa, our ConnectU platform provides over 15.5 million Vodacom
cusiomers with free access to a range of senvices covering health, education,
safety and securfty, social media and jobs. Cannectl’s job portal has enabied
3.7 million pecple to access seven different job search websites for free,
with over a third of users being in the lowest income bracket.

We also developed a temporary immediate response inftiative to address
the contraction in economic activity caused by the COVID-19 crisis. Our
“JobseekersConnected’ offer acress our European markets, Egypt. Turkey
and South Africaincludes discounted connectivity to help jobseekers
remain connected and supports therm while they are searching for a new
career opportunity. it includes free access to over 600 curated courses
on global e-learning platform Udemy to help people re-skill

Bringing mobile to more women

Goal: To connect an additional 20 million women living in Africa

and Turkey to mobile by 2025

Mabile technology enables women in many of our markets 1o access
essential services from maternal healthcare to agricultural information

for fernale smaltholder farrers. 54% of women in emerging markets now
use mobile internet, but the gender gap for internet usage is substantial
with over 300 million fewer wormen than men accessing the intemet on

a mobile phone®.

We develop commercial programmes that support education, skills

and jobs, better health and wellbeing and safety for women, and

enabte economic empowerment. For example, this year, we expanded
Vodacom's Mum & Baby service from South Africa to the DRC. Mum &
Baby is a free-to-use (no data charges) mobile health service which gives
custormers maternal, neonatal and child health infermation. The service
has helped gver 1.9 million parents and caregivers to take positive actions
to improve their children’s health since its launch in 2017,

Through these programrmes we aim to connect an additional 20 million
wornen lving in Africa and Turkey to mobile by 2025, Since 2016 we
estimate to have added an additional 159 million female customers.
The increase of women in our customer base also makes good
business sense; women have a higher Net Promoter Score (+4pp
compared to men).

7. Eurostat. 2027,
8. Statistics South Africa, 2021,
9. (GSMA, 2021.



Vodafone Group Plc
Annwal Report 2621

36

Strategic report

Purpose {continued)

Building platforms for financial inclusion

Goal: To connect over 50 miltion people and their families to

mobile money services by 2025

Financialinclusion is key to reducing extrerne poverty. Nevertheless.
many people. especially wornen, still lack access to financial services
with close to 1.7 billion adulis currently un-banked'. Without the ability
to transfer money, pecple are iimited in their ability fo save, access (oans,
start a business and even be paid.

In 2007, together with our Kenyan associate, Safaricorm, we developed
the first mobite money transfer service, M-Pesa. This provides financial
services to millions of people who have a mobile phone but Umited
access to a bank account. Itis also widely used to manage business
transactions and to pay salaries, pensions, agricultural subsidies and
governrment grants. and reduces the associated risks of robbery and
corruption in a cash-based society,

In April 2020, Vodacorm and Safaricom completed the acquisition of the
M-Pesa brand and the product development team from Vodafone Group
through M-Pesa Affica, a newly created joint venture. The joint venture
will help consolidate M-Pesa as the argest FinTech cornpany in Africa
and accelerate the growth of M-Pesa across the continent.

As of March 2021, 48,3 million custorners were using M-Pesa

(or equivalent), with over 15.2 billion transactions made in the year
(1.7 million per hour on average) through a network of more than
918500 agents.

in the last year we disbursed €4 billion in loans and overdrafts across
our markets. We also launched a lending marketplace in Tanzania and
Mozambique to enable lenders to easily integrate and offer arange of
credit praducts with tailored pricing and terms to millions of customers
and businesses,

During the COVID-19 crisis, we implernented measures to support
customers across our markets and promote digital bayments asa

safer way to transact than cash. These included removing fees on
person-to-person transactions, increasing transaction and batance imits
in partnership with the regulators and creating more flexible customer
registration processes.

This year we have seen a significant increase in mobile money customers,
as the COVID-19 crisis has accelerated consumers moving to cashless
transactions. Over the next year, we plan to evaluate our 2025 goalto
ensure it better reflects our commeercial ambition and opportunity.

M-Pesa and mobile money services adoption

Gavernance

Financials Cther information

Mumber of ~abile

TTGNey LUstormers % M Fena penatraucn

(milbom) % of sen i revenue o1 G5M Dase
Henya 283 33% 90%
Tanzania 74 37% 62%
Mozambigue 49 19% 3%
DRC 30 10% 26%
Lesotho 09 10% 69%
Ghana 16 3% 40%
Egypt 23 1% 7%
Note

1. Word Bark 2017

Workplace equality

We are passicnate about making the world more connected, inclusive
and sustainable, and committed to creating a place where everyone

can truly be themselves and beipng. We bring the human touch to our
technology o create a better digital future for all, starting with our pecple.

Qur people
We are committed to developing a diverse and inclusive global workforce
that reflects the customers and societies we serve.

Keyinformation

2021 2320
Average number of employees 94,274 92866
Average number of contractors 10,481 11265
Employee contract types
Permanent 87% 87%
Fixed term contracts 13% 13%
Full-ime 93% 92%
Part-time 7% 8%
Number of markets where we operate 19 21
Employee nationaliies 137 126
Our people across the Group
Gerrnany’ 14% 14%
UK' 9% 10%
ltaly’ 5% 5%
Spain’ 4% 4%
Vodacom' 11% 1%
_VOIS and Shared Operations 31% 30%
Other® 26% 26%
Empiloyee experience
Employee engagement index * 74 77
Alignment io purpose® 93% Q4%
Voluntary tumover rate® 8% 12%
Involuntary furnover rate? 3% 7%
Notes:

All headeount figures exclude non-contralled operations such in the Netherdands, Herya,

Australia and India

1. The percentages reflect headcount in each operating company o group of operating
COMPanies such as Vodacam The percertages exclude headcount in our shdned serices
businesses (VOIS and ather shared operations,

2. VOIS + Shared Operations constitute a significant number of our employees, and Ncludes
_ VOIS headcount across our footprint {India, Remariia. Hungary and Egypt] as well asin our
global Group entities.

3, Other includes emplovees based inall other operating companies (Albania, Czech Republic.
Egypt. Ghana, Greece, Hungany, Ireland, Pertugal, Romania, Turkey) and other countnes

4 More detall on our smployee survey s ncluded on page 21. Qur emplayes engagernent index
s based on 2 weighted average ndex of responses to three questions. satisfactionworking
at Vodafone; expenencing positive emotions at work. and recommending us as an employer.
Alignrment Lo purpase (& based on a smygle question that asks whether employees feel therr
daily work contributes signficantly ta Viodafone's pumose

5. Turnover rates have decreased since 2020 due to the COVID-19 pandemic and a lower number
of involuntary leavers Wherever possible, we have protected the emplayment of our people
e have not used furlough schemes n any of aur rmarkets durning the pandemic. The voluritany
turnaver rate includes retremients and death-in-senvice
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Diversity and inclusion
This year, our diversity and inclusion focus has been on rermoving barriers
to workplace equality, by accelerating momentum on gender equality,

sustaining focus on LGBT+ setting sclid foundations on race and ethnicity,

and ensuring our physical and digital workplace is fully accessible. Our
expanded focus on multiple dirmensions of diversity reflects our ambition
to be a compary with a global workforce that reflects the customers,
communities and businesses we serve, as well as the wider societies

in which we cperate.

Goal: We aim to have 40% women in management roles by 2030.

We have reached 322, and continue to drive progress through

our programmes, policies and leadership incentives. Qur progress and
achievernents to increase diversity were recognised with the inclusion

of Vodafene in the Bloomberg Gender Equality Index and Refinitiv's D&
Top 100 dunng the year, As part of our approach, we ensure that there

s gender diversity when resourcing for senior leadership roles and our
leadership team is accountable for maintaining and encouraging diversity
amongst their tearns, Wormert in ranagement targets are also embedded
in our long-term incentive plans. We hired 5326 wormen for our graduate
roles, and to date have supported 564 people back into employment
after a career break through our Reconnect programme, of whom 470
were wormen. We have also connected with over 5,000 girts via our digital
skills programme ‘Cade Like a Girl' since 2017, including 576 this year,
and continued this programme during the COVID-19 pandemic by
launching a digital coding classroom experience, available to all markets.

Gender diversity

Governance

Financials Other information

201 2020
Wormen on the Board 45% 42%
Wormen on the Executive Committee 29% 26%
Women in seniar keadership positions’ 30%  29%
Wormen In management and senior leadership roles? 32% 31%
Women as a percentage of external hires 43% 38%
Women a3 a percentage of graduates 53% 53%
Womnen in overall workforce 40% 39%

Notes.
1. Percentage of senior women in cur top 178 positions (Fr20: 173}
2. Percentage of wormen in our 6609 management and leadership roles (FY20 63720,

In 2019, Vodafone launched the first global domestic violence poticy,
which set out comprehensive workplace resources, security and other
measures for employees at risk of experiencing, and recovering from,
domestic violence and abuse. As the majority of the global workforce
shifted to home working in the outbreak of COVID-19, reports of a
‘shadow pandemic’ of domestic violence intensified worldwide. Our
markets considered the policy very important for supporting employees
affected by domestic viclence and abuse. Of those affected, the most
frequent forms of suppart were counselling and advice, paid safe leave
and referrals to specialist organisations with adaptations to working
hours and workload, We reinforced our commitment to this area
through training, technalogy, modified rernote working policies and
support for other employers. Our technology includes free apps such
as Bright Sky, which provides support and information to anyone inan
abusive relaticnship or those concerned about sormeone they know,
reaching over 75,000 users,

Tosupport the health and wellbeing of our pecple through different Life:
stages, we commissioned a global research project which identified that
62% of wormen with symptoms of menopause found it impacted their
work. In March 2021, we made a global commitrment to support wormen
expenencing menopause, estimated to currently affect 372 of wornen

in Vodafone. The virtual global launch eventwas held during International
Wormen's Week in March with over 1400 participants, and was followed
by the release of digital supporting toolkits and resources. During the year,
we alsoimplemented our global parental leave policy across our markets.
giving every parent the opportunity to take 16 weeks of fully paid leave
with a phased return to work over six months where parents work the
equivalent of four days and are paid for five to spend time with new
children in their family. Alongside gender equality, we retained focus

on supporting the LCBT+ communily, being recognised as a Top

Global Employer by Stonewall. Our global LGBT+ network is thriving,

with over 3,000 allies and active support from senior executives who
champion inclusion,

We marked International Day of Peaple with Disabilities with & global
event attended by over 600 people, highlighting initiatives across markets
that create inclusive environments for customers and colleagues with
visible and invisible differences. We have also hosted training on neurcdiversity
and accessibility webinars to ensure our colleagues are aware of the
accessibility features in our digital workplace and how to use them.

This year, we have expanded our existing diversity and inclusion

agenda and focused on race and ethnicity, starting with our Global

Black Lives Matter webinar listening to colleagues share their experience.
To build capability in holding conversations on race in the workplace,

we launched a‘Let's talk about race’ session in partnership with “Business
inthe Community™. We delivered Race Fluency sessions for our senior
leaders, and launched cross-company reciprocal mentoring schemes.

In October 2020, we hosted a global Black History Monith webinar to
refterate our commitment, with the spensorshio of our Vodafone
Business CEC, Vinod Kumar.

To better understand representation across our organisation and target
diversity and inclusion programmes more effectively, we launched a
campaign called #CountMeln in Novernber 2020, which encourages
employees to voluntarily self-declare their diversity demographics. These
inciude race, ethnicity, disability, sexual orientation, gender identity and
caring responsibilities, in line with local privacy and legal requirements.
Our intention is to use this data to set leadership targets around race and
ethnicity, to complement our commitrnents on gander, by the end of
2021. We are still in the process of collecting robust and complete data
for our entire workforce, however 292 of our Executive Cornmittee
mernbers are from ethnically diverse backgrounds.

Qur commitment to diversity and inclusion is reflected across our
global policies and principles, such as our Code of Conduct and our
Fair Pay principles.

Read more about our Fair Pay principles
onpage 97

Click to read about cur approach to fair pay:
vodafone.com/fair-pay
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Planet

We believe that urgent and sustained action is required
to address the climate emergency. Business success
should not come at a cost to the environment, and

we are committed to ensure the greening of all of

our activities, We also see a key role for our digital
networks and technologies in helping to address
climate change. Digitalisation is key to saving energy,
using naturat resources more efficiently and creating

a circular economy.

This year, as part of the acceleration guided by our social contract, and
our commitmient to "build back better”, we brought forward our target to
purchase 100% renewable electicity in Eurape, from 2025 to Juty 2021.
Building an previous commiitments, we set @ niew Science-Based Target
1o reduce our carbon emissions and we set a ‘net zera' goal

To help deliver a twin digital and green transformaticn, we also

set a target to enable our customers to reduce their emissions, and
we updated our supplier evaluation criteria to include environmental
cansiderations. In additicn, we continue to focus on reducing
electronic waste (e-waste), progressing against our target to reuse,
resell or recycie 100% of our network waste by 2025, and driving
action to reduce device waste.

We were recognised by glabal environmenital non-profit organisation
CDP for cur actions and transparency on our envisenmental impact
and secured a place on CDP's climate change ‘A List” This places us
in the top 5% of companies that responded to CDP's 2020 climate
change questionnaire.

We alsc continued our work to identify potential climate change risks
and opportunities through conducting Task Force on Climate-related
Financial Disclosures (TCFD) scenario-based risk and opportunity
assessments across key markets. We are using the insights to create
ritigating controls and identify ways to embed climate risk into our risk
management system and processes.

Our Planet goals

2021 - Purchase 100% of the electricity we use in Europe from

renewable sources by July 2021
2025 — Purchase 100% of the electricity we use globally from
renewable sources
—~ Reuse, resell or recycle 100% of our network waste

2030 — Eliminate all carbon emissions (net zero?) from our
own activities and from energy we purchase and use
(Scope 1and 2)

— Halve carbon emissions from our carbon footprint
{against a 2020 baseline), including joint ventures, all
supply chain purchases, the use of products we have
sold and business travel (Scope 3)

— Enable our business customers who use our senvices to
reduce their own carbon emissions by a cumulative total
of 350 million tonnes between 2020 and 2030

2040 — Eliminate Scape 3 ernissions carmpletely to reach et zero’
acrass our full carbon faotprint

Governance Financials
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Read more on Viodafone's approach to climate change risk aligned
tothe TCFD on page 59

Click to download our ESG Addendum:
investors.vodafone.com/esgaddendum

Reducing carbon emissions

Goal: To reduce our own carbon emissions 10 ‘net zero' by 2030 and
across the full value chaln by 2040.

We set an approved 2030 Science-Based Target in line with reductions
required to keep warming to 1.5°C, becoming the first major telecoms
operator to follow the emission reduction pathway developed for the

ICT sector (setting out specific emissions reduction trajectories for mobie,
fixed and data centres).

We also committed to reaching full value chain ‘'net zero' emissions
by 2040,

Driving energy efficiency

Despite ever-growing use of data and expansion of our networks, this year
our total Scope 1 and 2 GHG ernissions decreased by 30% to 1.37 million
tonnes of CO,e {carbon dioxide equivalent), due to our ongoing focus on
energy efficiency and an increase in the proportion of renewable
electncity purchased.

We are committed to continually improving the energy efficiency of our
base station sites and in our technolagy centres, which together account
for 96%6 of our total glebal energy consurnption. During FY21, we invested
£65 miltion of capital expenditure in energy efficiency and on-site
renewable projects across our business, which has led to annual energy
savings of 135 Gwh.

This has been underpinned by the imiplernentation of the ‘best-in-class’
1SC 50001 Energy Managerment Systern framework. To date, Atbaniia,
Germany. Greece, retand, Spain, Turkey and the UK have been awarded
certification, with other markets due toimplement the framewark in the
next year. Key energy efficiency initiatives we have focused on during the
year include:

- sourcing and deploying more efficient network equiprment and
pawering-down carriers during times of low traffic;

— gradually switching off the 3G network twhich is typically 70% less
energy efficient than 4G and decormmissioning legacy equipment in
our core network;

- deploying high-density pods (modular blocks with concentrated power
and cocling technology) to maximise the performance of servers and
mininmise cooling requirements within data centres;

— reducing energy demand by installing lower-energy power and cooling
technologies; and

— using A algorithms in our passive infrastructure, allowing us to optimise
energy use in cooling.

We continue to work with eSight Energy to implement an energy data
management system using data feeds from our electricity supplisrs and
frorn srnart mieters. This system is now live across 12 markets in Europe,
with smart meters installed at 62,000 sites. This year, we developed
additional functionatity, including a module to validate energy savings
frormn projects, forecasting of energy consumption, tenant billing reports
and capacity and meter caiibration reports.
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Our performance

(U513 2021 2020
Total Scope 1 and Scope 2 emissions Million tonnes of CO,e 137 195
Scope 1 emissions Million tonnes of CO,e 0.27 028
Scope 2 emissions Miltion tonnes of CO,e 1.10 167
Scope 3 emissions Mitlion tonnes of CO.e 94 95
Joint ventures and associates™ Million tonnes of CO,e 32 29
Purchased goods and services Million tonnes of CO,e 40 37
Use of sold products Million tonnes of CO,e 15 21
Fuel and energy-related activities Million tonnes of CO.e 0.6 0.7
Other (business travel, upstream leased assets, waste) Million tonnes of COe 0.1 01
*Of which indha (Vodafone ldea and indus Towers) Milion tonnes of CO.e 25 24
Renewable electricity
Percentage of purchased electricity frem renewable sources % 56 23
Percentage of purchased electricity from repewable sources in Furope % 8O 33
GHG emissions per petabyte (PB’) of mobile data carried
Mobile Data Traffic (petabytes) Petabytes N,714 7983
Scope 1 and 2 GHG emissions per petabyte of mobile data
carried by our networks Tonnes of CO.e 117 245

Note:

Data calculated using local market actual or estimated data sources from invoices, purchasing requisitions, direct data measurement and estimations. Carbon ernssions calculated inline with GHG Protocol
standards Scope 2 erissions are reported using the market-based methodolagy. For full methodalogy see our ESG Addendum 2021

Vodafone energy use

Uit 2021 2020
Base stations Gigawatt hours / % 4239/73 3993/ 69
Technology centres Gigawatt hours / % 1,358/23 1488/ 26
Offices Gigawatt hours / % 201/3 263/5
Retall stores CGigawatt hours / % 33/1 46/
Total Gigawatt hours / % 5832/100 5790/100

Purchasing renewable electricity

This year, we spent approximately €760 million on purchasing electricity.
During the year, 56% of cur electricity purchased was from renewable
sources (2020: 23%,).

In July 2020, we committed that all of our European operations would
be purchasing 1002 renewable electricity no later than July 2021,
significantly accelerating our previous target of 2025. This year, 80% of
our purchased electricity in Europe was from renewable sources (2020
33%) and we are confident that we will meet our July 2021 target.

We currently have Power Purchase Agreemenits (PPAs) in Spain and the
UK. Electricity prices agreed under PPA contracts are broadly comparable
towholesale electricity prices and also provide us with more certainty, as

well as helping to create new capacity within the markets. In addition, Italy,

Germany, Ireland, Hungary, Romania, Spain, Greece and Czech Republic
all sourcad Renewable Energy Certificates (RECS) or tariffs during the
year. The incremental cost of RECs (or their equivalent) is small in the
cortext of our overall energy spend.

Working with our partners to reduce Scope 3 emissions

Scope 3 emissions are indirect GHG emissions which we cannot control
but may be able to influence. As part of our Science-Based Target,

we have committed to halve our Scope 3 carbon ermissions by 2030
(against a 2020 baseline) and eliminate them entirely by 2040, as part
of our met zero' target. The main sources of Scope 3 ermissions are
investments {joint ventures and associates), purchased goods and
services, and the use of sold products.

This year, our estimated Scope 3 emissions were 9.4 million tonnes
of CO.e. We worked with the Carbon Trust to analyse our Scope 3
emissicns and prioritise reduction opportunities, mostly by working
with our suppliers,

From October 2020, we intreduced a 20% weighting for environmental
and sccial critenia in our supplier evaluation criteria in ‘Request For
Quotation’ (RFQY) processes. The updated process examines whether
suppliers have environmental policies to address carbon reduction,
renewable energy. plastic reduction, circular econormy and product
life-cycle (in additicn to diversity and health and safefy).

Read page 50 for further information
on our supplier evaluation criteria

The assessrment awards positive scoring for suppliers that have set (or

are willing to set) a Science-Based Target. In addition, suppliers which offer
product-specific CO; data and pathways for reduction over the contract
period are positively scored.

Qur supplier performance management programme also covers
environmental factors, and suppliers’ GHG performance is one of the
factors evaluated in our annual assessment process, We ask selected
suppliers to provide details of their GHG emissions and management
programmes through CDP. Last year, 88% of those suppliers responded,
with 772 reporting that they had set a target for GHG emissions. This
waorkowas recently acknowledged by COP, with Vodafone joining its
Supplier Engagement Rating Leaderboard, which recognises companies
which engage with their suppliers to tackle climate change.

In addition to suppliers, we atso work with our joint ventures and
associates, which represent the most significant proportion of our Scope 3
emissions. Actions Include:

— InIndia, Vodafone Ides has developed an Energy and
Carbon Management Policy, with actions to save energy and
reduce carbon emissions,

— InKenya, Safaricom has committed to becoming a zero carbon-
emitting company by 2050;
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~ Inthe Netherlands, VodafoneZiggo launched its first green bond, which
will be used to finance green projects that will lower its envircnmental
impact, and

~ In Austratia, TPG Telecom recently committed to purchase 10096
renewable electricity by 2025.

The third most significant source of our Scope 3 emissions is the use
of sold praducts {eg. charging devices). As couritries de-carbonise their
electricity grids, these associated emissions will alsa reduce.

Enabling our customers to reduce their emissions

For Vodafone, our most important contribution to tackling climate change
is thraugh enabting our customers dwhich include both businesses and
governments) to reduce their ersironmentat footprint using our digital
technologes and services.

In July 2020. we committed to helping our business customers reduce
their own carbon emissions by a cumulative total of 350 miilion tonnes
giobally over 1G years between 2020 and 2030 — the equivalent to italy's
total annual carben emissions for 2019

OurloT service offer, including logistics and fleet management, smart
metering and manufacturing activities, will be central in deliverng this
target. Other savings are expected to be made through healthcare
services, ctoud hosting and horne working.

We work with the Carbon Trust to calculate the total GHG emissions
avoided as a consequence of our loT techinologies and senvices. We
estimate that over 54% of our 123 million loT connections directiy
enabled custorners to reduce their emissions in the past year. During the
year, we estimate an avoidance of 7.1 million tonnes CO.e, whichis 52
fimes the emissions generated from our own operations Scope T and 2).

I March 2021, we became a founding member of the European Green
Digital Coalition, which brings together ICT sector companies to work
together with EU policymakers and experts, to drive investment in, and
implernentation of, digital soluticns in action against clmate change.

Carbon enablement overview

Nurmnar of connections. GhG emsser savng
(mairen {mithion wonnes CC-e

Smart meters 154 18
Smartlogistics 381 44
Heattheare 118 06
Other {cloud/street tighting/”
EV charging! 11 04
Total 664 7.1
Enablement ratio

2021 2023

Total GHG enablement saving
{Million tonnes COLe) 74 63

Scope 1 and Scope 2 emissions
(Million tonnes of CO,e) 137 195

Enablerment ratio 5.2 35

Reducing waste and helping to build
a circular economy
Goal: To reuse, resell or recycle 100% of our network waste by 2025

Apart from carbon emissions, electronic waste is a material environmental
issue for our business. We have consistently sought 1o manage our own
impact in a responsible manner and also support our customers with
their efforts.

Governance Financlals Other information

Cur globa! pelicy on waste management prioritises the reuse, resale or
recycling of unwanted equipment. We aim to keep resources in use for as
long as possible, extracting the maxmum value from eguipment while in
use and then recovering and reusing materials responsibly.

We implerment rescurce efficiency and waste disposal management
pragrammes in all our markets to minimise environmental impacts

from network waste, IT equipment and waste. This year, we generated an
estimnated 7,900 tonnes of waste twhich includes hazardous waste) and
we recovered and recycled 79%. Globally, 88.7% of our network waste
was sent for reuse and recycling (excluding hazardous waste),

To deliver our 2025 goal 1o reuse, resell or recycte 100% of our network
waste, we have launched an internal asset marketplace, a business-to-
business solution within Vodafone that allows us to re-sell and re-purpese
excess Stock or large decommissioned electrical itemns like masts and
antennae. Since launching at the start of 2020, we estimate that we have
saved over £10 milion of spend and avoided over 1,250 tonnes of CO.e.
We are assessing the possibility of expanding the solution to partner
markets and other operators.

Network waste management (excluding
hazardous waste)

2027 2020
Reused 2095 15%
Recycled 79% 84
L andfilled 1% 1%
Total network waste {metric tonnes) 6,307 8138

Apart from addressing our network waste, we are working on a series

of actions to reduce device waste. We are increasingly adopting circular
econcmy approaches and take a life-cycle management approach, which
includes extending the lifespan of devices through repair, refurbishment
and resale before encouraging the respansible recycling of devices at the
end of their useful life.

Most of our markets cperate trade-in and device buyback schemes
and repair services to encourage customers 1o repair or return their old
devices. For example, this year Vodaforne UK launched a phone trade-in
tool accessible via the MyVedafone app. The tool assesses device
eligibility and provides a quaranteed trade-in price, encouraging
greater trade-in rates.

We also strive to refurbish and reuse fixed-line equipment multiple times,
with significant associated environmental and cost savings.

Given alarge part of the solution to drive circularity for devices depends
on industry action, we recently joined the Circular Electronics Partnership,
which brings together leaders across the value chain —from manufacturing,
reverse logistics, material recovery, 1o e-waste management — to drive
circularity solutions for electronics,

Beyand what we can directly and indirectly influence we alsa support
secietal change to more circular economy models. Digital and connected
solutions are an essential part of the schution towards lower resource

use and improved reuse and recycling. For example, through enabling
material tracing or shifting from product-based business models to
senice-based ones.

We are also eliminating all unnecessary plastics and other disposable
single-use items where there are lower impact alternatives across all our
retall stores and offices.

Engaging our people

More than 15000 colleagues are currently members of our

“#Redl avesGreen” employee engagement initiative, which aims to
raise awareness of the individual actions that employees can take ta
reduce energy and other resource Lses.
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Digital Society

We believe in the power of connectivity and digital

services to strengthen the resilience of economies.
Through our mobile and fixed networks, data flows
at speed, connecting people and communities.

Over the past year, the COVID-19 crisis has tested the resilience of
our societies, of businesses small and large, and of public services.
We have also seen how connectivity and digital senvices became a
lifeline allowing people to work, learn, stay in touch with friends and
farmily, access healthcare and more.

This year. inresponse to the COVID-19 crisis and informed by our
social contract, we shifted the focus of the Digital Society pillar towards
digitalising critical sectors, whilst continuing 10 investin our network
infrastructure and coverage. We have specifically focused on small and
medium-sized enterprises (SMES’), smart cities, agriculture and health.
The following outlines our approach and progress in these areas.

Building a gigabit network

We continue to invest in our network infrastructure and coverage to
deliver a high-quality service that allows individuals and businesses to
cennect confidently amywhere and at any time, with benefits for the
econamy. for quality of life and for the environment.

Read how Vodafane's gigabit network is connecting rural
communities on page 34

Currently, we have over 150 million customers connected to our
next-generation mobile and fixed networks !

Supporting small businesses

SMEs are a critical part of the economy, but many have been
disproportionally affected by the crisis. The OECD found that in 2020,
more than half of SMEs were facing severe losses in revenues due to
COVID-19, with one third fearing for their future without further support?.
SMEs also provide opportunities for socio-economic participation and
sccial mobility for wormen, young people, and ethnic minerities; groups
of the workforce that have been particularty vulnerable during the
COVID-19 crisis,

Through Vodafone Business, we provide products and services which
are specifically taiored for SME and small-office home-office (SCHO?)
businesses, helping guide them through technology choices and
improving their digital readiness. These segments also represent a
significant cormmercial opportunity for Vodafone, with the overall
market expected to grow a combined €6 billion over three years®,

To better support SMEs across Furcpe, Vodafone Business launched
V-Hub this year The free service provides access to online information
putting businesses in direct touch with experts to advise on digitalising
their business. As at 31 March 2021, aver one million businesses were
using V-Hub across our four largest European markets. We plan to
continue the expansion of the service, to support over three million
customers by April 2022.

Notes:

1. Customers conhected to our next-generation networks include active 4G and 5G custoners,
as well as customers connected to fixed networks with speeds higher than 30Mbps.

. OECD. 2020,

. Vodafone Business investor day, 2021

. Food and Agriculture Organization (FAD). 2017,

. Eurostat, 2021,

. World Bank, 2019.
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To assist businesses most at nsk within our supply chain, Yodafone
ensured that all new orders issued to micre and small suppliers by
Vodafone's European operations were paid within 15 days (instead of the
custormary 30 to 60 days) between April and October 2020, benefiting
over 1,200 small businesses. We also offer optionat suppty chain financing
which allows suppliers to leverage Vodafone's credit position to access
cheaper funding and liquidity. This has ne impact on Vodafone's
cemmercially negotiated payments terms.

In South Africa, Vodacom Financial Services has built a supplier portal
called VodaTrade, where small suppliers can connect with bigger
business partners.

Digitalising agriculture

According to the Food and Agriculture Crganization, by 2050, the world
will need to produce 50 % more foed than current levels®. Thereis also

a growing need to address the environmental impact of agriculture. In
Europe, agriculture accounts for 1086 of the FU's total greenhouse gas
emissions and over 40% of EU land use®, in many cases leading to habitat
loss and deforestation.

Through our connactivity and platforms (including our loT platfomm),

we are helping to increase the amount of information that farmers have
available to them, enabling the optimisation of operaticns and use of
resources. This allows a farmer to reduce the use of pesticides and
fertiliser (which reduces emissions), water use and resource consumption,
aswell asimproving the protection of biodiversity and increasing vields.

Through Vedacorn's subsidiary, Mezzanine, we are digitalising
agriculture in sub-Saharan Africa by giving smallholder farmers access
to agricultural inputs, financial senvices like insurance, Logistics supplers,
buyers and markets and knowiedge through a digital agri-ecosystem
called Connected Farrmer. With over 2.1 million smallholder farmers
registered, the platform allows an ecosystem of partners to register,
profile, communicate and transact (using M-Pesa in some cases) with
each other.

To support larger commercial farmers, Mezzanine developed
MyFarmWeb, a cloud-based web platform that atlows a producer to
capture agricuttural information {physical, chemical, and microbial soil
analysis, pest presence, satellite and remote sensing information and
data from various internet connected farming sensors) into a system
that aggregates and calibrates the data to assist in best practice
decision-making. This helps farmers to increase yield whilst not
damaging the environment

Qver 6,800 farms across Africa, USA, Australia and New Zealand use
MyFarmWeb, and we are excited about the potential of further expansion
of this platform.

Creating smarter cities

With 55% of the world's population living in cities®, digitalisation can play
a key role in tackling many of our cities’ most pressing chatlenges. Acting
as a close partner with municipal governments, Vodafone's data platform
and extensive [oT solutions help to make cities smarter by, for example,
intelligently managing energy use and pollution right acress the built
environment. They can also protect citizens and businesses from crime
more effectively and safequard vulnerable citizens in their homes.

This year, Vodafone Spain continued work with the Sevilla municipal
government to integrate the Vodafone Smart Cities Platform to monitor
its services. The Security Vertical service, for example, Monitors visitor
flows and, by integrating different sources of anonymised and aggregated
data with analytical capabilities, can help identify security risks. Smart
managerment of parking, water use, waste collection, energy, and air
guality are also being piloted.
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Revolutionising healthcare

The need for a fast response to the health crisis has accelerated the
digitalisation of healthcare, which will also mean national healthcare
systerns will be in 3 better place to address the backlog that the
COVID-19 crisis has created in a more cost efficient and faster way.
Vodafone's connectivity senices and platforms include:

~ Connected (loT) wearable or implanted devices, which allow
patients to be monitored as they recover at home while healthcare
professionals can monitor and treat more patients,

— Artificial Reality and robotics to aid surgeries and remote
expert support increasing beth the quality of care delivered through
digital assistants and access to healthcare for more pecple;

— Large-scale device (I0T) connectivity within hospitals enabling
monitoring and optimat allocation of imited resources, such as beds,
medical devices and even hospital staff; and

— Auxiliary robotics, which have the future potential to take care of
non-patient-facing work in hospitals, such as cleaning and restocking,
s0 that doctors and nurses can spend more time with patients.

In Greece, we have implemented the Vodafone Telemedicine
Programme, an end-fo-end telemedicine care system 1o support
patient management. monitoring and clinical care. Since launching in
2013, more than 500 doctors have been trained in the programme

and over 51.000 virtual appointments were conducted. Almost 75% of
patients reported a reductionin the number of hospital visits and 90% of
doctors thought that the greatest benefit was the ability to deliver better
quality care to their patients.

Qver the last year, Vodafone has played a significant role in supporting
government responses to the COVID-19 health crisis. For example, across
Europe, Vodafone provided connectivity to emergency hospitals. In Spain,
we connected 500 wireless loT alarms by beds in the largest field hospital
in Madrid. In South Africa, aur subsidiary Mezzanine, provided a PPE stock
visibility solution to 350 hospitals to monitor and optimise the stock of
3,500 facilities spread across the country.

We contribute to
the Sustainable
Development Goals

The UN Sustainable Development Goals (SDG's) provide
a blueprint for human progress and a clear call to action
for businesses to contribute to a better future.

The COMID-19 crisis has posed a huge challenge to society and has led to
a reversal of progress on a number of SDGs: for example. over 100 million”
additional people have been pushed into exiremne poverty, 1.6 billion?
children have missed school during the last year and the pandemic nas
widered gender inequalities. Digital technology can help accelerate
progress towards delivering the SDGs as society builds back better.
Vodafone is committed to playing our role and we believe we can
increase the speed and scale of delivery across a wide number of SDGs
through leveraging our technology arid senvices, and through parinenng
with others,

We enable inclusive and sustainable digital societies
Vodafone is committed to accelerating connectivity and digitisation
in order to meet the United Nations Sustainable Developmenit
Goals (SDGs! by 2030. We have identified two pricrity SDGs (SDGI
puitd resilient infrastructure and innovation, and SDG17 strengthen
the means of implementation and partnerships for sustainable
development that will enable us and our partners to find lasting
solutions to social, economic and environmental challenges and
thereby accelerate the delivery of many other SDGs.

Connectivity: We want
everyone —whoever they
are and wherever they live —
to have access to reliable
and affordable internet

Digital innovaticns: We will build
digital innovations such as loT
soluticns and digital platforms
like M-Pesa to contribute to
the sustainable development
across a range of sectors
including manufacturing,
transport. health, agriculture,
education and energy.

&

Partnerships: We are
buitding new models

of cooperation between
business, governments,
international organisations
and chil society 1o deliver
processand scale, for
example to connect

the unconnected.

Through cennectivity infrastructure, digital innovations and
partnerships, we deliver impact acrass many of the SDGs:

Notes
1 World Bank, 2020
2 World Bank, 2021
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Responsible business

To underpin the delivery of our purpose, we ensure that
we operate in a responsible way. Acting ethically, lawfully
andwith integrity is critical to our long-term success.

Our Code of Conduct sets out what we expect from every single person
working for and with Vodafone, regardless of location. We also expect
our suppliers and business partners to uphold the same standards and
to abide by our Cede of Ethical Purchasing,.

Click here to read our Code of Conduct:
vodafone.com/code-of-conduct

Qur Doing What's Right' training and communication programme is
key to embedding a shared understanding of the Code of Conduct
across Vodafone. Throughout the year, Doing What's Right training
communications promoted different areas of our Code of Conduct,
including Speak Up, anti-bribery and privacy to competition law, security,
and health and safety. Training on our Code of Conductis included in
our standard induction processes for new employees. We expect every
employee to complete refresher training when assigned, and this is
typically every two years. Of those employees assigned induction or
refresher training during the period, 84% had completed the training

as at 31 March 2021,

A new Code of Conduct module was produced and launched to over
34,000 English speaking employees this financial yvear — with 88%
completing it. The module pushes the boundaries of e-learning with high
impact video-based scenarios that are designed to reinforce behaviours
rather than just give employees information or test knowledge. The
course is currently being translated and will be rolled out to the rest of
Vodafone over the next year.

During the year, we updated our Global policy portal and the digital
version of our Code of Conduct. These new tools provide employees
easy access to the information and policies that they need. Since
launch, 28000 users accessed our Globat policy portal and 25000
users accessed the new digital Code of Conduct.

Our Code of Conduct is well understocd throughout Vodafone. In our
latest Spirit Beat ernmployee survey, 96% of respondents agreed with
the statement “Our tearm lives by the Code of Conduct”.

Speak Up

Evenyone who worlss for or on behalf of Vodafone has a responsiility to
repcrt any behaviour at work that may be unlawful or criminal or could

amount to an abuse of our policies, systems or processes and therefore
a breach of our Cede of Conduct Employees are able to raise concerns
with a line manager. with a cotleague from human resources or through
our cenfidential third-party hotline — Speak Up —accessible online or

by telephone.

Speak Up operates under a non-retaliatory policy, meaning that
everyone who raises a concem in good faith is treated fairly, with no
negative consequences for theiremployment with Vodafone, regardless
cf the outcome of any subsequent investigation.

All Speak Up reports are confidentially investigated by local speciglist
tearns, with a senior team in place to triage reports. Each grievance is
formally and rebustly investigated and is monitored to verify that any
corrective action plan or remediation has been conducted. Our Group
Risk and Compliance Committee reviews the effectiveness of the Speak
Up process, and the Audit and Risk Committee receives pericdic updates.

Our employees trust our Speak Up process, as evidenced by cur latest
Spirit Beat survey, with 872 of respondents agreeing that they believe
appropriate action would be taken as a result of using our Speak Up
process. We also track the proportion of 'named’ versus ‘ancnymaous’
reports as a higher number of named reperts suggests higher levels
of trust in the Speak Up process. During the year, 64% of reports were
‘named’ and this was higher than available industry benchrmarks.

This year, 623 separate concerns were reported using Speak Up. Speak
Up reports could relate to matters of unlawful behaviour or matters

of integrity, such as bribery, fraud, price fixing, a conflict of interest, or a
breach of data privacy. Reports could also relate to people issues such
as discrimination, bullying or harassment, danger to the health and
safety of employees or the public, or potential abuses of human nghts.

If we decide to proceed with an investigation, a qualified expert will
investigate, keeping the person who raised the concern informed
throughout the process. Where reports made to Speak Up require
remedial action, this could include consequences at the individual level
or changes to internal processes and procedures,

Speak Up topics raised during the year

Speav Up Requinng
Topic reqots ~emedhal action
People issues 47% 28%
Integrity 41% 35%
Other (e g. breach of policies) 1% 1%
Health and safety 1% 33%

Speak Up is also made available to our suppliers and is communicated
through cur Code of Ethical Purchasing. For suppliers that decide

to maintain their own grievance mechanisms, we require that they
inform us of any grievances raised relating to work dene on behalf of
Vodafone directly.

Protecting data

Millions of people communicate and share information
over our networks, enabling them to connect, innovate
and prosper. Customers trust us with their data and
maintaining this trust is at the heart of everything we do.

Data privacy

We believe that everycne has a right to privacy wherever they live in
the world, and our commitment to our custorners' privacy goes beyond
legal compliance. As a result, our privacy programme applies globaly,
irrespective of whether there are local data protection or privacy laws,

Qur privacy management policy 1s based on the European Union Generat
Data Protection Regulation ('GDPR) and this s applied across Vodafone
markets both inside and outside the European Econormic Area, Our
privacy management policy establishes a framework within which locatl
data protection and privacy laws are respected and sets a baseline for
those markets where there are no equivalent legal requirements.
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We always seek to respect and protect the right to privacy, including
our customers’ lawfut rights to hold and express apinicns and share
information and ideas without interference, Al the same time, as
licensed national operator, we are obliged to comply with lawful orders
from national authorities and the judiciary, including law enforcement.

Privacy risks

As data volumes continue to grow and reguiatorny and custormer scrutiny
increases, it s more important than ever (o be clear on the privacy risks
we face, aswell as how our policies and programmes can mitigate these
risks. We separate data privacy risk intc three main areas of risk

~ Collection; collection of personal data without permissions or
excessive collection of data;

— Access & Use: use of personal data for unautnorised purposes,
excessive data refention or poor data quality, and

— Sharing: unauthorised disclosure of personal data, including supplier
non-compliance.

To hetp us identify and manage emerging risks, we constantly evaluate
our business strategy. new technologies, products and services as well
as governrment policies and regulation.

Privacy principles

Our privacy programme governs haw we collect, use and manage our
customers' personal data to ensure we respect the confidentiality of their
communications and any choices that they have made regarding the use
of their data. Our privacy prograrnme is based on the following principles:

— Accountability: We are accountable for living up to our commitments
throughout Vodafone and with our partners and suppliers.

— Privacy by design: Respect for privacy is a key componentin the
design, development and delivery of our products and services,

— Fairness and lawfulness: We comply with privacy laws and act
with integrity and faimess. We also actively engage with stakeholders,
including civil society, academic institutions, industry and government,
inorder to share our expertise. learn from others. and shape better,
more reaningful privacy laws and standards.

— Openness and honesty: We communicate clearly about our actions
that may impact privacy. We ensure our actions reflect our words and
we are open to feedback.

— Choite and access: We give pecple the ability 10 make simple and
meaningful choices about their privacy and altow individuals, where
appropriate, to access, update or delete their personal data.

— Responsible data management: We apply appropriate data
management practices to govern the precessing of personal data.

We carefully select external partners and we lirnit disclosure of
personal data to what is described in our privacy notices or to what
has been authorised by our customers. We also ensure personal data
is not stored for longer than necessary or asis required by applicable
laws and to maintain accuracy of data.

- Security safeguards; We implement appropriate technical and
organisational measures to protect personal data against unauthorised
access, use, modification or loss.

— Balance; When we are required o balance the nght to privacy against
other obligations necessary for a free and secure saciety. we work to
minirmise privacy impacts.

Using customer data

We want to enable our customers to get the most cut of our products
and services. 'n order 1o provide these services, we need to use our
custorners personal information. We are committed to looking after our
customers data, using it for 1ts stated purpose, and we are always open
about what we collect.
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Hey uses of customer data are cutlined below.

— Provision of services: We process customer personal data to prowide
our customers with the products and services they have requested,
to fulfil our contractual and legal obligations, and to provide customer
care. Ta provide our services and to charge our customers the correct
amount, we must process communications metadata regarding calls,
texts and data usage.

- Quality, development and security of services: We monitor
the quality and use of our connectivity and other services so that
we can continually improve and optimise them. This information
also helps detect and prevent fraud, as well as keep our networks
and services secure. We also do not sell data tied to specific individuals
to third parties.

- Marketing: With customer permission, we will use custorner data
to market our praducts and senvices and provide more accurate
recornimendations. ThiS means we can present our customers with
offers when they need them most; for example, when they are about
to run out of data.

~ Permissions: Cur multi-channel permission management platforms,
deployed across ail our channels (MyWodafone app. website, call
centres and retail stores allow our customers to control how we use
their data for marketing and other purposes. For example, customers
can express therr opt-in consent to the use of thelr communications
metadata for marketing purposes or for receiving third-party marketing
messages, of they can opt-out from marketing entirely. All permissicns
can be revoked and choices can be changed at any time.

- Rights of individuals: Gur businesses provide their customers
with access to their data through onltine and physical channels.

These channels can be used to request deletion of data thatis no
longer necessary or correction of outdated or incorrect data. Our
customer privacy staternents and other custorner facing documents
provide informiation art how theése rights can be exercised and how
1o raise complaints. Our frontline staff are frained to respand to the
Customers requests.

— Sharing of data: Where we rely on external suppliers and service
providers to process data on our behalf, they are subject to security
and privacy due diligence processes, and appropriate data processing
agreements govern their activities. We do not share customers'
personal data otherwise, unless required by law or with the consent
of the customer.

Eachlocal market publishes a Privacy Staternent to provide clear, transparent
and relevant information on how we collect and use perscna! data, what
choices are available regarding its use and how customers can exercise
their rights.

Click to read more about our privacy policies:
vodafone.com/privacy-centre

Operating model

Vodafone has an experienced team of privacy specialists dedicated to
ensuring compliance with data protection laws and our policies in the
countries where we operate.

We apply a process-based approach to managing privacy risks across
the data life-cycle and teams from across Vodafone ensure end-to-end
coverage. Dedicated secunity teams ensure appropriate technical and
organisationat information secunty measures are applied to protect
personal data against unauthorised access, disclosure, [0ss or Use auring
transit and at rest.

Read more about cyber security
on page 45-47 and 54
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All products, services and processes are subject to privacy impact
assessments as part of their development and throughout their life-cycle.
We maintain Personal Data Processing Records, Supplier Privacy Cornpliance,
Data Breach Management and Individual Rights processes, as well Internal
and International Data Transfer compliance frameworks, and training and
AWATENEss programrmes,

Our teams moniter and influence requlatory and industry developments
and work to build and maintain relationships with local data protection
authorities and other key stakehclders.

Our privacy control frameworks are subject to continuous risk-based
improverments. In addition to introducing updates to our global privacy
controls, we also require every employee and where possible contractors,
to complete privacy-specific training within six weeks of joining and then
overy two yeas. We have also refined training for high-risk roles aimed at
teams with a key role in personal data processing. With this approachwe
gim to achieve a 90% completion rate on both types of training across all
target groups across cur global footprint.

The effectiveness of control implermentation is subject to reqular reporting
and testing by the privacy teams and internal audit. Any findings are
subject 1o remedial actions by the responsible control operator, and
completion is monitored.

Governance

The Group General Counsel and Company Secretary, a member of the
Group Executive Committee, oversees the global privacy programme.
The Group Privacy Officer, reporting to the Group General Counsel is
respansible for managing and overseeing the privacy programme on a
day-to-day basis across the markets and provides regular status reports
to Group General Counsel and Compary Secretary and an annual update
to the Group Audit and Risk Committee,

Whilst each employee is responsible for protecting personal data they

are trusted with, accauntability for compliance sits with each operating
company. A member of the local executive committee oversees the locat
implermentaticn of oLir privacy programme. Each operating company also
has a dedicated privacy officer, privacy legal counsel and cther privacy
specialists. Local privacy officers provide reports to the Group Privacy
Officer throughout the year,

The Privacy Leadership team brings together Group and local privacy
officers. It approves new standards and guidelines and meniters the
implermentation of global privacy plans. Operating companies also
maintain privacy steering committees that bring together privacy and
security teams and senior management from relevant business functions,

Privacyincidents

We have a strong culture of data privacy and our assurance and
monitoring activities are capable of identifving potential issues before
they materialise. However, during the financial year, Vodafone was fined
a combined £20 million for separate data privacy issues in ftaly, Spain
and Romania. The fines in taly and Spain related to Vodafone's use of
third-party marketing agencies, some of which had conducted direct
rnarketing activities towards pecple who had opted-out These activities
were inviolation of existing supplier agreements. In limited instances,
there were also delays and issues in adding people 1o opt-out lists as a
result of human and systemn errors, as well as related fraudulent activities
which Vodafone reported to the relevant authorities. In addition, we received
afinein Spain due 1o a supplier's sub-contractor's non-compliance with
nternaticnal data transfer rules. The fine in Romania related to a delayed
response o a subject access request

Our rules on telesales have been reviewed and compliance with these
rules s subject toinCreased assurance and monitoring. Where necessary,
improved controls have been introduced to monitor and enforce suppliers’
compliance. Such measures include, for example, introduction of tools to
automatically prevent or detect calls to opted-out customers, verification
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that commission is only paid for authonised ¢alls. enforcement of contractual
penalties for non-compliance, and discontinuation of contracts with a
number of suppliers,

For detail on how we respond to a data breach,
refer to the cyber security section on page 46

Location Insights

Vedafone provides anonymous and aggregated insights which are
based on network location data to our public sector and business
custorners. The Location Insights product hamesses the power

of anonymised geospatiat movernent data of our custormers to

give organisations adopting the product a better understanding of
haow populations move in space dand time, all while protecting the
privacy of our customers. These insights are being used by Vodafone
Business customers for transport or retail planning purposes as cities
and urban areas become ‘smart’ Itis important te note that once

we have aggregated and anonymisad custormer-tevel data, individuat
customers cannot be identified or targeted with personal advertisernents.
Our customer privacy statements are cpen and transparent about this
use of data and we allow customers to opt-out

Ancnymous and aggregated location insights were also shared with
government authorities to help them understand how populations
moved during the COVID-19 pandemic. These initiatives were subject
to detalled privacy assessments.

Our Location Insights product received an honourable mention by the
International Association of Privacy Professionals in 2018 for the most
innovative privacy safeguarding product.

Cyber security

Our purpose s to enable connectivity in society and as a provider of
critical national infrastructure we recognise the importance of cyber

and inforrmation securty. No organisation, governrment or person will
ever be fully immune to cyber-attacks; however, the telecommunications
industry is faced with a unique set of risks as we provide connectivity
services and handle private communication data.

Cur networks connect millions of people, homes, businesses and things
to each other and the internet. The security of our networks, systems
and customers is a top priority and a fundamental part of our purpese,
Our customers use Vodafone products and services because of cur
next-generation connectivity, but also because they trust that their
information is secure.

Identification of vulnerabilities & risks

Cyber security is a principal risk. We recognise that if not managed
effectively, there could be major customer, financial, reputation or
regulatory impacts. Risk and threat management are fundamental
to maintaining the security of our services across every aspect of our
business. We separate cyber security risk into three main areas of risk:

— External: Attackers and criminals targeting our systerns, networks,
or people to conduct malicious attacks;

— Insider: Accidental leakage of information or rmalicious misuse of
access privileges by our employees; and

— Supply chain: A supplier is breached crused as a conduit £ gain
access {o our systerms, data or people.

To help us identify and manage emerging and evolving risks, we constantly
evaluate and challenge our business strategy, new technologies, govemiment
policies and regulation, and cyber threats. We conduct regular reviews

of the most significant security nsks affecting our business and develop
strategies to detect, prevent and respond to them. Qur cyber security
approach focuses on minimising the risk of cyber incidents that affect

our networks and services.
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Understanding the threat landscape is key to managing cyber risk.

Over the course of the year, two of the biggest cyber security threats
faced by all organisations significantly increased — phishing and
ransomware attacks. Cyber criminals explaited the emotion and
uricertainty associated with the pandernic to deceive users into engaging
with malicious ernails or pay a sum of money 1o regain access 1o systems.
Cyber criminals alse increasingly targeted smaller suppliers to large
organisations as a way to more easlly compromise their targets.
Organisations across all industries also continued to experience other
forms of threats, such as sophisticated espionage attempts and the
exploitation of unpatched vulnerabitities.

Controls

Controls can prevent, detect or respond to risks. Most risks and

threats are prevented from occurring and most will be detected before
they cause harm and need a response. A small minerity will need
recovery actions.

We use a cornmen glebal framework called the Cyber Secunity Baseline
and it is mandatory across the entire Group. The baseline includes

key security controls which significantly reduce cyber security risk, by
preventing, detecting ar responding to events and attacks. Our framework
was initially developed based on anintérnational standard mapped to

our key risks in the way that provides the most compretiensive protection.
Each year, we review the framework in the light of changing threats and
create new or enhanced controls to counter these threats.

A dedicated assurance team reviews and validates the effectiveness of
our security controls, and our control environmentis subject t regular
internal audit. The security of our global networks is also independently
tested every vear to assure we are maintaining the highest standards and
our controls are operating effectively. We maintain independently audited
information security certifications, including 150 27001, which cover

our global technology function and 15 local markets. We also comply
with tocal requirernents or certifications and actively contribute 10
consultations and debates with regard to laws and regulations that

aim to improve and assure the security of communications networks.

== Read more on our identification of cyber threat and information
[ security risks on page 54

New technologies

We adopt new technologies to better serve our custormers and gain
operaticnal efficiency. For every technology programme, new or existing.
we follow our Security by Design process, evaluating suppliers” hardware
and software, modelling threats and understanding the risks before
designing and implementing the necessary secunty controls and

testing them.

Every new rnobile network generation has brought increased
performance and capability, along with new opportunities in secunty.
5G improves existing security. with additional protection against threats
such as location tracking, call or messade interception and madification
of network traffic. Similarly, 56 includes enhanced features to protect
signalling between different operators' networks, which helps prevent
tracking or interception while roaming. Vodafone is working at pace to
embed these new security features into cur 5G network deployments.

Getting the right securnity by design across all operators s vital as

56 and other mabile technologies will connect billions of devices.
Vodafone has helped establish the GSMA 16T Security Guidelines,

and the accompanying self-assessment scheme. Where we work
with partniers or third parties to build and deploy loT solutions, we
also advocate the approach co-developed between Vodafone and
Consumers international, as seert in their publication of the Consumer
loT Trust by Design Guidelines.
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We also track and monitor potenitial future threats to our networks,
systemns and customers, such as quantum computing and its effect an
encryption. While such a risk is not specific to Vodafone, we have started
work to address the potential negative effects and maintain & robust level
of encryption that is quantum safe within our network and systems.

Operating model

We have implemented an opberating model based on the leading
industry security standards published by the US Department of
Cornmerce, specifically the National Institute of Standards and
Technology. We have an international team of over 800 employees
who are focused on constantly monitoring, protecting and defending
our systermns and our custormers' data. We also work with third-party
experts and consultants, to mairtain specialist skills ana continue to
foliow leading practice. Our scale means we benefit from global
collaboration, technology sharing, deep expertise and ultimately
have greater visibility of emerging threats. Althcugh the Cyber team
leads on detect, respond and recover, preventative and protective
conitrols are embedded across all of our technology and throughout
the entire business.
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Every employes has responsibility for cyber security and must follow

the Vodafone Cyber Code, be sensitive to threats and report suspicious
activity. Embedded in our Code of Conduct the Cyber Code is the
comerstone of how we expect all employees to behave when it comes to
best practice in cyber security. It consists of seven areas where employees
need to fallow security good practice. Qur cyber security awareness
programme is delivered digitally via our internal social media platform,
videos and webinars, Jn addition, we perform regular phushing simulations
to raise awareness and train employees. In the last year we sent 167.000
simulated phishing emails across 23 markets and Group funchons, and
employee reporting improved during 2020,

We have also performed incident simutations for the senior management
tearn in all markets and the main Group functions. These simulations
allowed the CEOs and their teams to experience what a real incident

is ke and exercise their responsibilities. as well as identifying areas for
improvement in intermal processes.

Click to read more about Vodafone's Cyber Cade in our
Code of Conduct: vedafone.com/code-of-conduct
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The Group's Chief Technolagy Officer is the Executive Committee
member responsible for managing the risks associated with cyber
threats and information security. The Vodafone Cyber Security Director is
responsible for managing and cverseeing the cyber security programme
on a day-to-day basis and reports to the Chief Technology Officer.

Cyber threats and information security are a major area of focus for
the Audit and Risk Committee and detailed updates including threat
landscape, risk position and security prograrmme progress are provided
at least twice a year. The Board is also regularly updated on cyber
security matters.

Read more on ouridentification of cyber threat
and information security risks on page 54

Cyber incidents

As a global connectivity provider, we are subject to cyber threats,

which we work to identify, block and mitigate with our robust control
environment without any impact. Where a security incident occurs, we
have a consistent incident management framework and an experienced
team to manage our response, The focus of ourincident responders is
abways fast risk mitigation and customer security,

We actively engage with stakeholders, including academic institutions,
industry and government, in order to protect Vodafone, respond to cyber
threats and work together to share best practice. Given our expertise and
extensive experience, we also engage with a wide range of organisations

to help improve the undarstanding of cyber security thinking and practice,

and contribute to public policy, technical standards, information sharing
and analysis, risk assessment, and governance.

In the event of a cyber breach, disclosure is made in iine with local
regulations and laws, and based on a risk assessment considering
customers, law enforcermnent, relevant authorities and our external
auditor. The European Union's General Data Protection Regulation
{GDPR) provides a framework for notifying customers in the event there
is 3 loss of customer data as a result of a data breach and this framework
is @ baseline across all our markets.

Vodafone hotds cyber liability and professional indernnity insurance
policies and these policies may cover the costs of an information security
breach, in whole orin part.

In December 2020, ho. Mobile, a second brand in Italy, suffered a data
breach and part of a database holding customer data was accessed by

a third-party; no financiat information, passwords, or mobite traffic data
relating to calls, texts or web activity was involved. We utilised our existing
globalincident management framework. Ho. Mobile took a proactive
approach and immediately informed affected customers and regulators,
enhanced security protections, remotely reissued SIM serial numbers

to prevent any misuse, and offered free replacernent SIMs to the entire
customer base. Ho. Mobile alsa notified local law enforcement and
made the required disclosures to the Italian Data Protection Authority.
Ho. Mobile uses distinct and separate T systems to Vodafone taly and
the rest of the Vodafone Group,

Vodafone classifies security incidents according to severity, measured
by business and customerimpact. The highest severity category
corresponds 1o a significant data breach or loss of service caused by
the incident. In the past financial year, the cnly such incident was the
ho. Mobile incident discussed above.
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Protecting people

Wherever we operate, we have an opportunity to
contribute to the advancement of fundamental

rights for our customers, colleagues and communities.
We are also conscious of the risks associated with

our operations and we work hard to mitigate negative
impacts, ensuring we keep people safe.

Health and safety

Heeping our people safe is one of the mostimportant responsibilities
we hold as an employer. Qur ongoing focus is to create a safe working
environment for everyone working for and on behalf of Vodafore and
the communities in which we operate. We want everyone working with
Vodafone to retum home safely every day.

Qur health and safety framework provides a consistent approach to
safety leadership, planning, performance menitoring, governance and
assurance. Qur commitment to safety dees not differentiate between
employees, contractors and suppliers, all of whom benefit from the
same focus on preventing harm, bath on worksites and when working
or moving between sites.

Health and safety risks

We focus our inftiatives on our top health and safety risks, which continue
to account for the majority of reported incidents and remain a focus area
globally: occupational road risk; falls from height, working with electricity;
and fibre operations.

Road traffic incidents continue te be the primary cause of major injuries
and fatalities reported globally, accounting for 60% of all reported
incidenits within Vodafone, As a result, we have included a specific
requirernent to focus an road safety and driver behaviour within our
health and safety strategy and annual cbjectives, In addition, local market
road risk controls are reviewed as part of our internal assurance plans.

In recognition of our top risks, we have estabiished the Vodafone
Absolute Rules’ These rules focus on risks that present the greatest
potential for harm for anyone working for or on behalf of Vodafone. The
Absolute Rules are clear and underpinned by a zero-tolerance approach
to unsafe behaviours in all of our businesses. The Absolute Rules must
be followed by all Vodafone employees and contractors, as well as our
suppliers’ employees and contractors. In the most recent Spirit Beat
survey, 36% of employees agreed that the Absolute Rules are taken
sericusly at Vodafone.

Leadership engagement

The importance of senior leadership and commitment to health and
safety remains key to our approach. Qur senior leaders are actively
engaged, carmying out regular site tours throughout the vear. Despite the
restrictions imposed by COVID-19, our senior leaders have continued to
carry out tours virtually, recognising the importance of connecting with
teams and critical workers as they continued to maintain our networks,
wark in our retail stores and on customer sites,

Health and safety governance

Health and safety is managed through a global safety framework, which
includes the monitoring and assessing of risks, setting targets, reviewing
progress and reporting performance. Our heatth and safety management
systermn s based on international standards for occupational health and
safety, is aligned to internationally recognised best practice, and always
meets kocat requirements at a minimum. in addition, some of our local
markets have chosen to undergo certification to QHSAS 18001 or

ISO 45001, the intermational standard for occupational health and
safety. Our operations in Atbania, Egypt, Greece, Ireland, Italy and the
UK are either certified to OHSAS 18C01 or IS0 45007.
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All incidents retating to our top risks and breaches of our Vodafone
Absolute Rules are reported and investigated in adherence with
fimescales contained within our Incident Reperting Standard. We ensure
that incidents are investigated thorotighly and appropriate remediat
actions and improverments are identified and implemented. We strongly
believe in the importance of prevention, however we also believe that
inctdents should be treated as an opportunity for learning.

Health and safety is a high-risk poticy and included withir our risk and
compliance governance programme. Bue to restrictions introduced as

a consequence of the COVID-19 pandemic, in-country audits have not
been possible this year. However, we have updated our risk control rmatrix
o help enhance the effectiveness of our assurance programme, ensuring
a single set of standards and mandatory controls which local markets
self-assess against.

Training

This year we introduced our updated heatth and safety moduie as part of
our mandatory Doing What's Right' training. The training modute includes
avideo from our Group Chief Human Resources Officer demonstrating
senior-level suppart for our Vodafone Absolute Rules. Every employee
must complete the training within six weeks of joining and then typically
every two years. During 2021, 47,732 emnployees working for Vodafone
camipleted the health and safety madute. Contractors are required to
complete separate training relevant to their role and position.

Furthermore, each local market is responsible for delivering health and
safety training which supports the developrment of eppropriate safety
leadership skills, behaviours and identification of health and safety risks.
Additional training is specific to an individual's role and aligned to each
market's local safety legislation.

Hey performance indicators

We have a global set of key perfarmance indicators as part of our safety
framewaork, which are reported mionthly o our Executive Committee,
and bi-annually to our Board:

— Number of fatalities,
— Number of employee lost time incidents; and
— Number of top safety risks, including breaches of our Absolute Rules.

After a thorough investigation, we record all fatal incidents related to

our operations where we conclude that our cantrols were not operating
as effectively as required and may have prevented the incident from
occurmng. We also consider circurmstances where if our controls could
have reasonably been enhanced, the outcome coutd have been different.
Each fatality is presented for review, chaired by the Group Chief Human
Resources Officer. We also share any lessons tearned from each fatatity
across the relevani Group functions.

Any injury is one too many and any loss of life related to our operations

is unacceptable. Itis therefore with great regret that there was sadly

one recordable fatality during the year — a road traffic incident involving

a member of the public in Mozambigue. A thorough investigaticn

was overseen by ihe respective local market Chief Executive, who

is responsible for ensuring that the causes of the incident are widely
understood and that any necessary corrective actions areimplemented.
Thisincident further reinforces cur ongoing focus to reduce the number
of road risk related incidents, with a focus on our road safety initiatives and
awareness campaigns within our local communities,

We track and investigate incidents relating to our top risks and breaches
of our Vodafone Absolute Rules. During the year, 621 breaches of our
Vadafone Absolute Rutes and 1,211 incidents relating to our top risks
were recorded. Each incident is investigated and we seek tc identify

the roct cause and ensure suitable comective action is taken where
necessary. An investigation into each incident is conducted at a scale
proportionate to the indicative level of nsk.

Governance
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Lost-time incidents {LTH} is the term we use when an employee is injured
while carnying cut a work-related task and is conseguently unable to
perform his or her regular duties for a complete shift or penod of time
after the incident. Of the seven incidents, five were attributed to stips.
trips or falls in and around the workplace and two were vehicle-related.

Key Performance Indicators

2027 2020
Work-related injuries or il{ health
(exciuding fatalities)
Employees 7 33
Suppliers employees/contractors 24 2
Lost-time incidents (LTI")
Nurmber of lost-time employee incidenits 7 33
Lost-time incident rate per 1,000 employees 0.06 035
Total recordable fatalities
Employees 0 0
Suppliers employees/contractors 0 1
Members of the public 1 2
COVID-19

Our response to the COVID-19 pandemic has pricritised the safety

and wellbeing of our people from the outset. This includes a variety of
initiatives depioyed acress markets, tightly coordinated by the COVID-19
Business Continuity Plan programmme managerment team, chaired by the
Chief Human Resources Officer.

Throughout the pandernic, we have closely observed Warld Health
Organization (WHQ'} recommendations and control measures,
which complernent our internal COVID-19 plans, instructions and
communications. WHO controls and guidance were impiemented
as a Minimum across all our markets.

Alirited nurmber of positive COVID-19 cases amiongst employees were
reported during the year. Al positive cases are reviewed to identify any
themes, such as tocations or functions requining additional focus to
ensure controls are adequate, or if they require strengthening.

The majority of our employees (§5%) continued to wark effectivaly

and safely from home dunng the year and we continue to monifor the
situation. tocal requirements and rules differ across our markets and in
sorne countries, there are regional variations. This adds to the complexity
as markets review control measures and plans that enable the safe return
of employees, cantractars and suppliers back to their workplaces.

As we continue to manage throtigh the pandemic, we have committed
to the following to support our employees:

— All our employees will have access to physical, mental health and
wellbeing support.

— Wewill continue to be flexible with our policies as required by tocal
conditions while exploring other policies that we could adjust/
implement to support employees,

- Digital learning will be available to ail cur ernployees and their famiies.

— Local plans will ensure all our employees have a safe place to
work, whether they are working on site or at home, We will enable
ermployees to access our offices whenever possible, if that is required
to better protect their personal safety. As we maintain our guidance for
emplayees with underlying health conditions, we wit ensure they are
able 10 engage and connect with their tearns productively.

We will continue to listen to our employees and ensure they are
consulted as part of any plans to return to the workplace. We remain
confident that our current controls remain appropriate to look after the
health, safety and weillbemg of our people and suppliers who work on

our sites, however will continue 10 assess and menitor the risks and follow
local market health authority requirements as a minimurm.

B4 Read more about emplayee wellbeing
m On page 22 and 35-37
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Mobiles, masts and health

The health and safety of our people. customers and the wider public is
a priority for Vodafone. We always operate our mobile networks strictly
within national regulations, which are typically based on, or go beyend,
international quidelines set by the independent scientific body, the

International Commission for Non-lonizing Radiation Protection (ICNIRPY).

In March 2020, the ICNIRP confirmed that there are no adverse effects on
hurnan health frorm maobile networks, including from 5G frequencies if
expaosure is within their guidelings. This followed an extensive review of
scientific studies published during the last 20 years.

Aswell as complying with national regulations, where Vodafone markets
have rolled out 5G we have implemented a “Smart PowerLock” (SPLY
feature. This innovative technology, designed for 1ise with adaptive
antennas used for 5G, ensures that the transmitted radio frequency
power of the antenna s always below a threshold when averaged

over a predefined time window. This quarantees compliance with
electromagnetic field CEMF) regulations under all possible operating
conditions for 5G sites. Currently, all our markets that have rolled out 5G
have activated the feature in some or all radio sites. During the last year.
we have demonstrated the feature to regulators, to evidence compliance
with EMF regulations, The feature has been accepted as effective, even
in those markets (such as Italy) where EMF requlations are stricter than
international science-based quidelines.

CoVID-19

At the start of the COVID-19 crisis, it was regrettable that unproven,
unsubstantiated theories circulating primarily on social media incited
individuals to damage masts and base stations in a number of countries.
The levels of misinformation alleging links between COVID-19 and 5G
has reduced considerably in Eurcpe over the past year. This is due to
improved government public health communications; effective policing
from both law enforcement and regulators; improved public education;
and social media platforms taking action. We have supported all these
actions, both at a global level and in markets where the misinformation
has encouraged criminal action.

Vodafone markets have used a common strateqy to rebut the
misinformation and condermnn arson attacks on our base stations.
The most recent wave of misinformation and criminal damage was
in South Africa, in January 2021. By reacting swiftly in partnership
with other operators, and providing ¢lear messages that there is no
scientific evidence to link the spread of COVID-19 to 5G, we limited
further damaqe.

Science monitoring

There has been scientific research on mobile frequencies for decades.
Scientffic reviews have made a vital contribution to establishing industry
guidelines and standards. We follow the results of these independent
expert reviews to understand develapments in scientific research related
to mobile devices, base stations and health. We consider the opinicns of
panels commissioned by recegnised national or intemational health
agencies such as the World Health Qrganization (WHO), the European
Commission’'s Scientific Committee on Health, Environmental and
Ernerging Risks (SCHEER) and the Intemational Commission an
Non-tonizing Radiation Protection ICNIRP),

Operating model

We have robust governance mechanisms in place and conduct regular
compliance assessments t¢ ensure that our masts and devices meet
the standards set by the Group policy and national regulations. We also
conduct network measurements and calculations of EMF expesure from
the network masts, and review the test reports we receive on EMF testing
on devices. With travet restrictions cue to the COVID-19 crisis, we have
found new and innovative ways to camy out remote checks on laks that
carry cut EMF tests on devices. With the use of cameras and one on-site
resource. we have successfully checked four labs in China remotely and
audited one Eurcpean lab in person as normal.

Governance Financials Other information

Human rights

We want to make sure that we have a positive impact on people and
society and bring human rights into everything we do. As  globat
telecommunications provider, we acknowledge that we can be faced
with human rights challenges.

Click to read our Human Rights Pelicy Statement
vodafone.com/human-rights-policy-statement

Human rights risks

As a telecommunications operator, our mest significant human rights
risks relate to our customers rights to privacy and freedom of expression.
This is because governments in the countries where we operate have the
legal right, under certain circumstances, to impose mits on their citizens’
abilily to access and use digital networks and services, or to request lawfut
interception of citizens’ communications. Governments exercise this right
through operators licence requiremnents. These requirerments can vary
significantly from country to country.

Qur Freedomn of Expression principles, Privacy Management Policy and
Law Enforcement Assistance Policy set out our approach to managing
these risks,

Click to read more about how we handte
Law Enforcement Demands:
vodafone.com/handling-law-enforcement-demands

Our approach

We conduct due diligence to help make sure that we respect human
rights. This year, we assessed our approach to children’s rights by

pitoting UNICEFs draft revised Mobile Operators Chitdren's Rights

Impact Assessment tool We found areas of good practice, such as the
wide range of programmes that use technology to support the realisation
of children’s rights. But there is still more to do to make sure our intermal
policies consistently reflect our commitment to children.

We also commissicned external expert guidance on heightened

due diligence needed when operating in higher-risk countries such as
those affected by conflict. For example, risks to free expression can be
particularly pronounced in countries which are politically unstable or
going through a time of transition suich as an election.

Governance

The Group's External Affairs Birector oversees Vodafone's human rights
programme and is a member of the Executive Committee. A senior
human rights manager manages our programme, with the support of a
cross-functicnal internal Human Rights Advisory Group, comprising senior
managers responsible for: privacy, security, respensible sourcing, and
diversity and inclusion, amongst others. We report regularly on our
progress to the Reputation and Policy Steering Committee.

Collaboration

Global business' understanding of human rights impacts continues o
rnature. We play our partin the debate by collaborating and leaming from
others 1o improve our approach; we are an active member of the Global
Network Initiative, alongside other initiatives such as the United Nations
B-Tech Project which convenes business, civil society and government to
advance implementation of the UN Guiding Principles in the tech sector.
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Responsible business (continued)

Responsible supply chain

We spend approximately €24 tilion a year with arouna 10,500 direct
suppliers around the world to meet our businesses’ and customers
needs. The majerity of our external spend is with suppliers that provide
us with network infrastructure, IT and related services, fixed lines, mobile
masts and data centres that run our networks.

Supply chain risks

The main areas of risk in our supply chain refate to three key areas:
health and safety matters related to non-compliant fire safety measures,
excessive working hours due 1o needing better demand management,;
and epvironmerital matters related 1 non-comphiant chermical storage
and lack ul carbon reduction programmes. This vear they made up

74% of all non-compliances found in our supply chain through our
assessments. Suppliers that do not meet our standards are provided
with a carrective action plan to address any areas forimprovement

and are required to submit evidence that this has been completed.

Policy

Every supplier that works for Vodafone is required to comply with

our Code of Ethical Purchasing. These commitments extend down
through the supply chain so that a supplier with which we have a direct
contractual relationship (fier 1 supplierin turn is required to ensure
compliance across its own direct supply chain (Tier 2 supplier frorm
Yodafone's perspective) and beyond. The Code of Ethical Purchasing is
based oninternational standards including the Universal Declaration of
Hurman Rights and the Intemational Labour Organization's Fundamentat
Conventions on Labour Standards. It stipulates the social, ethical. and
erwvironmental standards that we expect including areas such as ¢hild
and forced labour, health and safety, working hours, discrimination and
disciplinary processes.

Click here to read cur Code of Ethical Purchasing:
vodafone.com/code-of-ethicai-purchasing

Our approach

When new suppliers tender for work, they are asked to dernonstrate
policies and pracedures that support safe working, diversity in the
workplace and 1o address carbon reduction, renewable energy. plastic
reduction, circutar economy and product life-cycle which account for
up to 20% of the overall evaluation criteria. Suppliers are assessed on
their comrmitrnent and performance towards diversity &inclusion (5%),
the environment (526} and health & safety (1096} in categories where
there is a safely risk.

Our requirernents are backed up by risk assessrents, audits and
operationalimprovement processes, which are included in suppiiers
contractual commitments. Some site audits are conducted under

the Joint Audit Cooperation (JAC) initiative, an association of
telecormmunications operators established to improve ethical, labour and
environmental standards in the ICT supply chain, which Vodafone chairs.
This year, 76 site assessments were conducted (sither by Vodafone or
through JAC),

Vodafene has continued to promote Trust Your Supplier (TYS). Thisis

a cross-industry inibative that utilises block chain and external venfiers
to evaluate supplier compuance against a number of risk areas, This
increases the accuracy of vetting compliance for our supply base and
alse means suppliers only need to go through the process once. We
have a target to on-beard over S0% of suppliers by total spend onto the
TYS solution by the end of FY22. We currently have 7% of suppliers by
total spend on-boarded, with a further 25% already having confirmed
they will on-board over the next vear.

We report on our approach 1o preventing modem slavery and human
trafficking in our business and supply chain in our annual Madem
Stavery Statement,

Click here to read our Modem Slavery Statement:
vodafone.com/modern-siavery-statement

Governance

The Group Chief Financial Officer oversees cur supply chainand 1s.a
rnember of the Executive Cernmittee and Board. Reporting to the Chief
Fimancial Officer, the Chief Executiva Officer of the Vodafone Procurerment
Companyis respensible for the implementation of cur Code of Ethical
Purchasing. Progress is reported regulary o the Vodafone Procurement
Cormpany Board meeting. Procurerment is a highly centralised function
within the business and approxmately three quarters of our external
spend is managed by VPC. This enables us to maintain a consistent
approach to supplier management and makes it easier to monitar

and irnprove supplier performance across our markets.

Business integrity

We are committed to ensuring that our business
operates ethically, lawfully and with integrity wherever
we operate as this is critical to our long-term success.

Tax and econoimic contribution

Asamajor investor, taxpayer and employer, we make a significant
contribution to the economies of all the countries in which we operate.
in addiition to direct and indirect taxation, our financial contributions to
governments also include other areas such as radio spectrum fees and
auction preceeds.

Tax transparency

Qur most recent tax report sets out our totat contribution to public
finances on a cash-paid basis for both 2019 and 2026. In 2020, we
contributed —directly and indirectly — more than £12.4 billion to public
finances wondwide, compared with €127 billion in 2019. The year-on-
year decrease was due to lower direct taxes outside of Europe and
currency devaluations in some of our markets. in 2020, we paid nearly
£2.6 billion in direct taxes, including more than €£1.0 bilion in corporate
income taxes, nearly £2.3 billion via non-taxation based revenue
mechanisms, such as payments for the right to use spectrum, and
cotiected €7.5 bitlion of indirect taxes for governments around the world,

Acting with integrity in the creation and execution of our tax strategy,
policies and practices is absolutely core to our approach to tax, as is our
commitment to transparency. We disclose our financial contributions 1o
governments at a country level as we believe this is an important way to
demonstrate that i is possible to achieve an effective balance between
a company's respensibilities 1o society as 8 whole, through the paymenit
of taxes (and other government revenue-raising mechanisms), and its
obligations to its sharehalders. The information we share aims to help
our stakehotders understand our approach, policies and principles.

We also share our views on key topics of relevance. including the
latest on the taxation of the digital economy, as well as publishing
our QECD country-by-country disclosure, as submitted to the UK's
tax authority (HMRC)

Cur tax report for 2027 will be published in the next year following the
submission of cur tax returns and payment of all applicable taxes.

Click to read more about tax and our totat econornic
contribution to public finances: vedafone.com/tax
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Anti-bribery and corruption

At Vodafone, we support and foster a culture of zero tolerance towards
bribery or corruption in all our activities.

Our anti-bribery policy

Qur palicy on this issue is surnmarised in our Code of Conduct and states
that employees or others working on our behalf must never offer or
accept any kind of bribe.

Our anti-bribery policy is consistent with the UK Bribery Act and the

US Foreign Corrupt Practices Act, and provides guidance aboutwhat
constitutes a bribe and prohibits giving or recelving any excessive ar
improper gifts and hospitality. Any policy breaches can lead to dismissal
or termination of contract,

Facilitalion payments are strictly prohibited and our employees are
provided with practical training and quidgance on how to respond to
demands for facilitation payments. The only exception is when an
employee's perscnal safety is at risk, In such circurnstances, when a
payment under duress is Made, the incident must be reported as soon
as possibte afterwards.

One of the ways to help the fight against COVID-19 is through charitable
donations and contributions, either manetary or in kind. We have issued
guidarice to all markets and Foundations to assist ther in their assessment
of different initiatives, to ensure donations are given in line with our policies.

To suppart our approach, Vodafone is also a member of Transparency
International UK's Business Integrity Forum.

Governance and risk assessment

Our Chief Executive and Executive Committee oversee our efforts to
prevent bribery. They are supported by local market chief executives,
who are responsible for ensuring that our anti-bribery programme 1s
implemented effectively intheir local market. They in tum are supported
by local specialists and by a dedicated Group team that is solely focused
on anti-bribery policy and compliance. The Risk and Compliance
Committee assists the Executive Committee in fulfilling duties with
regards to risk managemernit and policy compliance.

As part of our anti-bribery programme, every Vodafone business must
adhere to minimum global standards, which include:

— ensuring there is & due diligence process for suppliers and business
partners at the start of the business retationship;

— completion of the global e-lgaming training for all employees, as well
as tailored training for higher risk teams; and

— using Vodafone's global unline gift and hospitality registration platform,
aswell as ensuring there s a process for approving local sponserships
and charitable contributions,

Engaging employees to raise awareness of bribery risk

We run a multi-channel high profile global communications programme,
Doing What's Right, to engage with employees and raise swareness and
understanding of the policy. The Doing What's Right programme also
features e-learming training, which includes a specific anti-bribery module.
The next module, DWR 3.0, will be launchedin 2021 and is a video-based
module requiring employees to identify risks they see playing out in the
conversations on screen. This will be an engaging and interesting way to
raise awareness of bribery risks in the everyday activities of employees.

Governance
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The bribery risks we face are constantly evolving. The tatle below
summarises the principal risk categornes and the mitigation
rmeasures adepted.

Risk Response

We undertake biennial risk assessments ineach of our local
operating companies and at Group level, so we can understand
and timit our exposure to risk.

Operatingin
high-risk markets

Anti-bribery pre and post due diligence is carried out on a target
company Red flags identified during the due diligence process
are reviewed and assessed. Following acquisition, we implement
our anti-bribery programme.

Business
acquisition and
integration

To reduce the risk of atternpted bribery. a specialist spectrum
policy team oversees our participation in all negotiations and
auctions, We provide appropriate training and guidance for
employees who interact with government officials on
SpeCtrum matters.

Spectrum
licensing

Our anti-bribery policy makes it cear that we never offer any
form of inducement to secure a permit. lease or access to a site.
We regularty remind all employees and contractors in network
roles of this prohibition, through tailored training sessions

and communications.

Building and
upgrading
networks

Suppliers and other relevant third parties working for oron
behalf of Vodafone, must comply with the principles set out in
our Code of Conduct and Code of Ethical Purchasing, as well

as have programmes in place 1o ensure suppliers’ employees
and contractors are aware of these policies. Third-party due
diligence is completed at the start of our business relationship
with suppliers, other third parties and partners. Through their
contracts with us, our suppliers, partners and other third parties
make a commitment to implemient and maintain proportionate
and effective anti-bribery compliance measures.

Workingwith
third parties

We regularly remind current suppliers of our policy
requirements and complete detailed compliance assessments
across a sample of higher-risk and higher-value suppliers.
Select high-nsk third parties are trained to ensure awareness
of our zero-tolerance policy.

Winning and We provide targeted training for our Viodafone Business and

retammg business Partner Markets sales teams In addition, we also maintain
and monitor a global register of gifts and hospitality to ensure
that inappropniate offers are not accepted or extended by
our employees,

Assurance

Implemnentation of the anti-bribery policy is monitored regularly in all
local markets as part of the annual Group assurance process, which
reviews key anti-bribery controls. The assurance programme was
modified during the last financial year due 1o travel restrictions and
Instead of local market visits, guided self-assessments were undertaken
in Albania, Turkey, South Africa, Mozambigue and the DRC, There were
no emerging or consistent themes from the reviews undertaken and

all identified areas for improvement have action plans ta improve the
control ervironment and anti-bribery programme, Aswe adjust our way
of conducting assurance to the new environment, the assurance plan
for the coming year will include thematic reviews across the key areas
of high risk sales intermediaries and representatives and training to high
risk employees. Internal Audit will also undertake a programme of audits
covering the anti-bribery programme in a number of local markets in
Vodafone and Vodacom.



Vodafene Group Plc
Annual Report 2021

5 2 Strategic report Governance

Financials

Other information

Non-Financial information

Non-financial information statement

The table below cutlines where the key content requirements of the non-financial information staterment can be found within this docurment

(as required by sections 414CA and 414CB of the Companies Act 2006).

Vodafone's sustainable business reporting also follows other international reporting frameworks, including the Global Reporting Initiative,

the GASB Standards, CDP and GHG Reporting Protocol

Click to download our ESG Addendum:
investors.vodafone.com/esgaddenduim

Click to read our SASB disclosures:
investors.vodafone.com/sasb

Reporting requirement Vodafone policies and approach  Section within Annual Report Page(s)
Ervironrnental matters Planet performance Flanet 38-40
Climate change rish Risk managerment 53-61
Employees Code of Conduct Responsible business and anti-bribery 43,51
and corruption
Qceupational health and safety Health and safety 47-48
biversity and inclusion Workplace equality 36-37
Sacial and community matters Driving positive societal transforration Inclusion for All 24-37
performance Digtal Society 41-42
Stakeholder engagerment Stakeholder engagerment 12413
Mobiles. masts and health Mobiles, masts and health 49
Hurnan rights Hurman rights approach Hurman rights 49
Code of Ethical Purchasing Responsible supply chan 50
Modern Slavery Staterment Responsible supply chan 5¢
Ant-bribery and corruption Code of Conduct Responsible business 43
Ant-bribery polcy Anti-boberny and cormuption 51
Speak Up process Responsible business 43
Policy embedding, due diligence and cutcornes Purpose, sustainability and responsible business  32-51
Risk management 53-61
Destription of principal fisks and impact of business activity Risk management 53-61
Description of business modet Business model 16
Non-financial key performance indicators Financial and non-financial performance 4-5
Purpose, sustainability and responsible business 3251

UK Streamiined Energy and Carbon Reporting (‘'SECR’)

In accordance with SECR requirements, this provides a surmmary of GHG ermissions and energy data for Vodafone UK, in comparison with

global performance.
Sle:hal texcluding

Weidafone Ur) Viodafone Ji
Scope 1 GHG emissions (m tonnes CO.e) 025 002
Scope 2 market-based GHG emissions (m tonnes CO-e) 106 004
Scope 2 location-based GHG emissions (m tonnes CO.e) 189 014
GHG emissions per petabyte (PB) of mobile data carried tonnes of CO.e) 122 59
Total energy consurmption (GWh) 5131 701
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Managing uncertainty

in our business

Managing risks and uncertainty is an integral part

of successfully delivering on our strategic objectives.
We have embedded a global risk management
framework which aims to ensure consistency and
the right level of oversight is provided across both
Group entities and ourlocal markets.

Identifying our risks

Alllocal markets and Group entities identify and assess risks which

could affect the local strateqy and operations. A consolidated list of

these risks is then presented to a selection of Group senicr leaders and
executives, alongside the outputs from an external environment scan and
specialised risk focus groups. Applying a Group-wide perspective, these
executives evaluate and determine our top risks and which emearging risks
warrant further exploration. The proposed principal risks, emerging risks
and risk watchtist are defined and agreed by our Executive Committee
{(ExCo) before being submitted to the Audit and Risk Committee and the
Board for the final challenge and approval.

Overview of risk governance structure

Managing our risks

During the risk evaluation phase, we assign each of our risks to a category
trategic, technological, operational or financial — see next page) and
identify the source of the threst (internal or external). This approach
enables a better understanding of how we should treat the risk and
ensure the right level of oversight and assurance is provided. The assigned
executive risk cwners are accountable for confirming adequate controls
arein place and that the necessary treatment plans are implemented

to bring the risk within an acceptable tolerance. We continue to monitor
the status of risk treatment strategies across the vear and hold in-depth
reviews of our risks.

For each of the principal risks, we also develop severe but plausitle
scenarios which provide additional insights into possible threats and
enable a better risk treatrment strategy. Scenarios are also used for the
purpose of assessing our viability,

Read more about our viability statement
on page 61

The diagram below shows a simplified, high-level governance structure
for risk management.

Board/Audit and Risk Committee

Vodafone Group

Provides oversight for the Vodafone Group

Assurance

Business assurance

functions
. A 3 Review and provide

Risk an.d Compliance Group risk team Group ns'k oOWNers assurance over business
Committee - Resporsbleforthe - BCorisk owners controls for the Group and
- Rewiews principal application of the global risk have responsibility local markets

and emerging risks management framewaork for management
- Reviews effectiveness — Supports the Board/ExCo of the nsk assigred Internal Audit

of risk rmanagement by creating programmes to to thermn Support the Audit and Risk

across the Group strengthen our risk culture — Senior executive risk Comrmitiee in reviewing

the effectiveness of the risk
management framework
and indridual risks

champions identify
and implerment
mitigating actions

Local oversight committees

Provide oversight for the local risk managernent programme

local market CEOs

et local objectives, identify priorty nsks and alignment tolerance levels with the Vodafone

Group guidance

Local risk owners

Senior managers in local managerment teams responsible for local risks and the local nsk
programme to manage, measure, monitor and report on the rsks

Local risk managers

Contact point for each market/entity on risk, facilitate all activities as defined by the global risk

managermnent framework
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Risk management (continued)

Risk categorisation and interdependencies

We continue to consider risks both individually and collectively in order to fully understand
our risk landscape. By analysing the correlation between risks, we can identify those that

have the potential to impact or increase other nsks and therefore are weighted appropriately.

This exercise informs our scenario analysis, panicularly the combined scenario used in the
Long-Term Viability Statement.

Read more about our viability statement
onpage 61

Strategic

The influence of stakeholders and industry players on cur business and ovr response 10 therm:

A Geo-political risk in the supply chain

B  Adverse political and regulatory measures
C  Market disruption

D Dsintermediation and failure to Innovate

Financial
Qur financial status, standing and continued growth:
E  Global economic disruption

Technological
The network, 1T systerns and platforms that support our business and the data they hold:

F Cyber threat and information security
G Technology failures

Operational
The ability to achieve our optimal business model:

H Strategic transformation
| Legal and requlatory compliance
4 [T transformation

key @ Extermnal Internal Bidirectional Unidirectional
Risk profile change Qur strategy
@ Increasing Custorner commitments
Py
V=) con ducts & senices
@ Decreasing T Best conneciviy pro

Py
'\lf.f:‘/‘ Leading innovationin digital services

IIEN
[k

Cuistanding digital experiences

Principal risks

Cyber threat and

information security

Description

An external cyber-attack, insider threat or
supplier breach could cause service interruption
or the loss of confidentiat data. Cyber threats
could lead to major customer, financial.
reputational and regulatory impacts.

Changein /o~
risk profile @

Riskowner  Group Technology Officer

onums @ @ &)
7 L=

Mitigation activities

We have a risk-based approach 1o managing
cyber security. We actively identify risks and
threats, design layers of control and implement
controls across all parts of the Company. The
approach balances controls that prevent the
majority of attacks, detect events and respond
quickly to reduce harm.

Target tolerance

Security underpins our company DUIPCse 1o
enable connectivity in society and maintain our
customers' trust. A breach with material adverse
customer, reputation, financial or requlatory
impact is outside our risk tolerance. We will
never be fully immune to cyber-attacks,
however, layers of effective controls will

reduce the likelihood and impact.

Scenario

Each year we model a severe but plausible
scenario. These have included attacks on core
infrastructure, a bulk data breach and loss of
major custorner facing systerns. We perform
reqular cyber crisis simulations with senior
mianagement in our markets and Group
functions using a tailored set of scenarios.

Emerging threats

Cyber risk is constantly evolving inline with
technological and geo-political developments.
We anticipate threats will continue from existing
sources, but also evolve in areas such as 5G, loT,
vendor software integrity, quanturm compuiing
and the use of Al and rmachine learming,

BN Read more about cyber security
e On pages 45-47

Enabling strategies
N
PR

Simplified & most efficent operator

SN
‘%) Soualcontract shaping chaital socety

'\_.x;,‘ Leading gigabit networks
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Adverse political and

Strategic transformation

in supply chain

Description

Our cperation is dependent on a wide range of
global suppliers. Disruption to our supply chain
could mean that we are unable to execute

our strategic plans, resutting in Increased cost,
reduced choice and network quality,

Changein @
risk profile N
Riskowner  Group Extemal Affairs Director

Qur strategy

Mitigation activities

Partial mitigation can be achieved through
close monitoring of the political situation around
key suppliers, engagement with governments,
experts and equipment vendors. This enables
Vodafone to respond accordingly and to
ensure compliance with the latest regulations,
economic sanctions and trade rulings, Broader
issues of intermational pelitics which strongly
influence the level of risk are, and will remain,
outside Yodafone's control.

Target tolerance

The existence of a broader range of scale
suppliers of key equipment. A multi-vendor
strategy in place across our markets to mitigate
against supply chain disruption.

Scenario

Disruption to our supply chain due to
gec-political decisions affecting our ability

to select or continue to use equipment from
specific vendors or decisions that affect trade
and supply chains.

Emerging threats

We operate in a global environment where
political landscape changes could influence
our operations. The increasing political tension
between the US and China shows no sign of
easing and this presents a potentially significant
risk to our supply chain and customer base.

Risk profile change

regulatory measures

Description

Adverse pelitical and regutatory measures
impacting our strategy could result inincreased
costs, create a competitive disadvantage

or have negative impact on our return on
capital employed.

Change in @
risk profile
Riskowner  Group External Affairs Director

and Chief Financial Officer

Our strategy
(&2

Mitigation activities

We actively address issues openty with policy
makers and regulatory authorities fo find
mutually acceptable ways forward. As a

tast resort we uphold our rights through

legal means.

Target tolerance

To have strategies that are based on

common chijectives with political, policy

and regulatory stakeholders to reduce the

risk that our business could be undermined

by unpredictable and disproportionate political

and regulatory environments and interventions.

Scenario

Exposure to additionat liabilities by requlatory
authenities or if tax laws were to adversely
change inthe markets in which we operate.

Emerging threats

Regulation is becoming gecgraphically
diverse with increases in protectionist
behaviours and fragmented regulaticn.
Additionally, governments could seek to
recover the costs ¢f the COVIB-19 pandemic
through tax ncreases.

Our strategy
Custorner commitments

'6\ Best connectivity products & services
NI

= . .

@ Leadnginnovation in digital senvces

I ‘
!.\i\r/l Outstanding digital experiences

Description

Failure to execute our strategy as described on
pages 18 to 20 including on organisaticnal
transformation and portfolio activity (such as
irteqrations, mergers or separations) could result
in loss of business value and additionat cost.

Changein @
risk profile
Risk owner  Group Technology Officer and

Group Chief Commercial Officer

Our strategy

Mitigation activities

We have specialist teams executing and
monitoring cur organisational transformation
and portfolio activities. We also have robust
governance structures in place to protect the
Group's inferests.

Target tolerance

We are executing our programmes effectively
to maximise synergies/benefits realisation;
optimising cost and increasing speed of
delivery, while ensuring cur core organisation
and cultural vaiues rerains safeguarded
throughout

Scenario

The inability to achieve the expected benefit
through transformation activities whilst evolving
to the new generation connectivity and digital
services provider for Europe & Africa.

Emerging threats

The increased pace of change in the
organisation means we have to maintain the
required culture and skillset to support our
transformational initiatives. Externally, as
customner behaviours and their preferences
change, we might have to accelerate or adapt
our transformation programmes.

Enabling strategies

G
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Risk management (continued)

Global economic disruption

Description

A global economic crisis could result in reduced
telco spend from businesses and consumers, as
well as limit our access o financial markets and
avaflability of tiquidity, increasing our cost of
capital and limiting debi financing options.

Changein @
risk profile
Risk owner  Chief Financial Officer

Our strategy @ ,{:\
=
=

Mitigation activities

We have a relatively resilient business model
Our offers are competitive in the markets

in which we operate. We are supporting our
business customers efficiencies through our
innovative praducts. We have a long average
life of debtwhich minimises refinancing
requiremeants, and the vast majority of our
interest costs are fixed.

Target tolerance

Conservative management of the balance
sheet to avoid potential consequences of
unstable economic conditions. Access to
sufficient tiquidity at favourable terms.

Scenario

A severe contraction i economic activity teads
to lower cash flow generation for the Group ana
disruption in global financial markets impacts
our ability to refinance debt obligations as they
fall due.

Emerging threats
Because this is an externally driven risk, the
threat environment is cortinually changing,

External factors such as the COVID-19
pandermic or a potential sovereign debt crisis
could have future impacts on economic activity
acrass our markets. The finanicial markets are
currently experiencing high levels of volatility
and sovereign debts levels have reached record
levels. These could lead to a significant change
in the availably and cost of financing.

Risk profile change

@ Increasing

Technology fallures

Description

Network, system or platform cutages resulting
from internal or external events could lead fo
reduced customer satisfaction, reputational
darmade and/or requiatary penalties.

Changein @
risk profile
Risk owner  Group Technology Officer

Qur strategy

Mitigation activities

Unique recovery targets are set for critical
assets tolimt the impact of service outages.
A global palicy supnorts these targets with

requisite controls to provide effective resitience.

Targettolerance

Qur custarmer prormise is based on reliable
availability of our network; therefare, the
recavery of key mobile, fixed, iT services
and platforms must be fast and robust.

Scenario

We have a low tolerance to network, 1T or
platform disruptions which cause significant
impact to our customers.

Emerging threats

Potentialimpact of an increase in extreme
weather events caused by climate change
may increase the likelihood or frequency of
technology failure.

New assets inherited from acquired businesses
may not be aligned ta our target resilience
level which may increase the lketihood of 2
technology failure.

Our strategy
Customer commitments

b Bestconnectivity products & services

(6

D)
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Leading irnnovation n digtal servces

Cutstanding digital expeniences

Market disruption

Description

New telecoms entering the market could
lead to significant price competition and
tower margins.

Changein @
risk profile
Risk owner  Group Chief Cormmercial Officer

o 3 @) ©

Mitigation activities

We closely monitor the competitive
environment in all markets and react
approprately to both consumer and
business needs. We have launched ‘second’
brands in a number of markets to compete
more effectively and efficiently in the value
segrment Alongside our speed-tiered, unlimited
data plans, we are now competing effectively
across all segments of the markets in which
we operate.

Additionally, we evolve our offers and

adopt agile commercial models to mitigate
competitive risks using smple, targeted
offers, smart pricing models and differentiated
custormer experience.

Target tolerance

Our tolerance focus is on the loss of market
value or miarket share or margin resulting from
competitor pricing or new market entrants.

Scenario

Agaressive pricing, accelerated custormer
iosses to MVNO (Mobile Virual Network
Operator} and disruptive new market entrants
in key Curopean markets result in greater
customer churn and pricing pressures
impacting our financial position.

Emerging threats
Emerging threats depend on individual rmarket
structures and the competitive landscape.

Enabling strategies

e
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Disintermediation and

failure to innovate

Description

Failure in product innovation or ineffective
response to threats from emerging technology
or disruptive business models could lead to a
lass of customer relevance, market share and
new//existing revenue streams,

Change in @
risk profile
Risk owner  Group Chief Commercial Officer

QOur strategy @ . ““;r“
U |
. . &

Mitigation activities

We continually strive t¢ introduce innovative
propositions and services, which enable us to
deepen customer engagerment We are focused
onsimplifying cur product portfolio, improving
our cperating model and processes, and
accelerating our digital transformation, in order
to offer the best custormer experience.

Target tolerance

Offer a superior customer experience and
continually improve our offering through a
wide range of innovative products and services.
We also develop innovative new products and
explore new growth areas to continue to meet
our customers needs.

Scenario

Large technology players invest on products
impacting our customer relationships,
cannibalising existing revenues and limiting
future growth opportunities in digital services
in Vodafone Business.

Emerging threats

Emerging risks span beth Consurmer and
Business segments. In the Constimer segrment,
growing choice of communication solutions
could threatening our core, while streaming
senvices could threatening our TV business. In
the Business segment. large technology players
could atternpt to move up further along the
telecornmunication sectors value chain.

Risk profile change

@ Increasing

Strategic report Governance

Financials Other information

Legal and regulatory
compliance

Description

Fallure to comply with laws and regulaticns
could lead to aloss of trust, financial penalties
and/or suspension of our licence to operate.

Change in @

risk profile

Riskowner  Group General Counsel and
Company Secretary

Qur strategy

Mitigation activities
We have subject matter experts and a robust
policy and controt comgpliance framework.

We train cur employeesin Doing What's Right'.
These training and awareness programmes set
out our ethical cutture across the organisation
and assist employees to understand their role
in ensuring compliance.

Targettolerance
We seek to comply with all applicable laws and
regulations in all our markets.

Scenario

Breaches of legal compliance could lead to
reputational damage, investigation costs,
fines and/or personal sancticns.

Emerging threats

Changes to our operating model could require
Us to adapt our compliance and risk processes.
In addition, ongoing changes tc workplace
dynamics and demographics may challenge
our control environment.

Read more about cur Code of Conduct
and Speak Up policy on page 43

Our strategy
Customer commitments

w Best connectivty products & services

N, Leadng innovationin digtal services

L'?:) Outstanding digital experiences

IT transformation

Description

failure to design and execute |T transformation
of our legacy estate could lead to business loss,
customer dissatisfaction or reputational exposure.

Changein @
risk profile
Risk owner  Group Technology Officer

Qur strategy

Mitigation activities

Through the assessrment of the design

and operating effectiveness of the controls,
we identify the relevant risks for the [T
programmes to determine whether they

are being effectively mitigated. Where gaps
are identified, recornmendations for mitigation
are raised and followed up to make sure
programmes are effectively de-risked.

Target tolerance

Deliver IT transformation pregrammes with
the correct mix of efficient systerms, relevant
skills and digital expertise in alignment with
the original planned spend, timelines and
business benefits,

Scenario

Failure to deliver business benefits causes cost
escalation, budget overruns and increased
customer dissatisfaction which could negatively
impact our financial performance.

Emerging threats

Longimptementation timelines of
transformation programmes and rapidly
changing market conditions pose a risk that
programme original scope and objectives might
nct be valid to achieve the expected business
benefits defined at the outset of the programme.
Ongoing changes to the organisation strategy
might also have an impact on transformation
programmes which might need to adjust scope
and objectives therefore increasing the risk of
time and cost overruns.

Enabling strategies
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Risk management (continued)

Key changes to our principal risks:

~ The Adverse political and regulatory measures risk has
reduced, as we continue to build relationships with govemiments
and key stakeholders through our social contract However, against
the backdrop of COVID-19, we continue to monitor for any changes
in tax requiation.

— The Technology failure risk has reduced as mare of our markets
achieve the set recovery targets.

— The Global economic disruption risk has reduced due to
telecommunications proving resilient during the COVID-19
pandemic. We anticipate a similar trend for FY22, However, the
full effect of this risk could be delayed, and the risk might increase
over alonger time honzon.

— We have split the IT transformation risk from our Digital
transformation risk.

— We anticipate additional chanqges to risk expastire as we becorme
a new generation connectivity and digital services provider
for Europe & Africa, For this reason, we have expanded the
Strategic transformation risk to include all portfolio related
changes (integration, mergers, separations) including the
transformation te our operating model.

— We have renarmed the Disintermediation risk to inciude
failure to innovate 1o focus on our success to innovate as well
as external disintermediation threats.

Watchlist risk

Qur watchlist risk process enables us to monitor material risks to
Vedafone Group which fall outside of our top 10 principal risks list.
These include, but are not imited ta:

EMF (Electromagnetic Field)
This risk can be broken down into three areas:

— failure to comply with national legislation or international quidelines set
by the International Commission on Non-onizing Radiation Protection
UICNIRPY as it applies to EMF, or fallure to meet policy requirernents;

— the fisk arising from corncerted campaigns or negative community
sentiment towards iccation orinstallation of radio base stations,
resulting in planning delays, and

— changes in the radio technology we use or the body of credible
scientific evidence which may impact either of the twa risks above.

We have an established governance for EMF risk management

{a Group leadership tearn that reports to the Board, and a network

of EMF leaders across all markets). The EMF task group, which was set
up in FY20 to focus on assessing and reporting on the impact of 5G on
EMF, has merged with the Group leadership tearn. The Group leadership
team continues to update the Executive Committee twice a year on the
impact of EMF restrictions in those markets with limits that do not align
with international. science-based guidelines, as well as coordinating
engagement with policy makers relating to 5G and EMF and assessing
the impact of social media campaigns on public concem.

Vodafone continues to advecate for national EMF requiations to be
harmonised with international guidelines, The 2020 updated guidelines
from ICNIRP confirmed that there are no adverse effects onhuman
health from 5G frequencies if exposure is within their guidelines, Vodafone
always operates its molite networks strictly within national regulations,
which are typically based on, or go beyond, ICNIRP's guidelines, and we
regularly monitor our operations in each country to meet

those regulations.

Read more about EMF
on page 49

Governance Financials

Other informaticn I

Brexit

The EU-UK Trade and Cooperation Agreement, which came into effect
on 1 January 2021, provides greater clanty on the trading relationship
between the UK and the EU. Vodafone's cross-functional steering
committee established early in the Brexit process identified risks and
produced a comprehensive mitigation plan. Since the signing of the
agreement, any outstanding risks have been managed by operational
teams. The impact of the agreement. and any legal challenges to
elerments of the agreement, continue ta be monitared, with further
mitigations put in place where necessary.

Emeryging risk

We face a number of uncertainties where an einerging risk may
potentially impact usin the longer term, In some cases, there may be
insufficient information 1o understand the likely scale, impact or velocity
of the risk. We also might not be able to fully define a mitigation plan until
we have a better understanding of the threat.

We continue to identify new emerging risk trends, using the input from
analysis of the external environmental as well as internal participation
from key stakenolders.

Using the identified emerging risks, we evaluate the impact and the effect
it would have an our organisation {ncluding the changes to our principal
risks). The sub-set of our latest ernerging risks are:

~ Additional requiations or investor pressure brought on by
Environmental, Socal and Governance (ESG) requirements;

— Depopulation of city centres;

— Ageing population; and

— Next-generation digitalisation.

Strengthening our framework
QOver the course of the year, we have:

— Continued toimprove our process for the identification and
assessment of emerging risks;

— Further enhanced the process of collecting key risk indicators
and menitoring early-warning signals in both the internal and
aexternal environment:;

— Continued to align with the TCFD recommendations for elimate-
related risks and opportunities; and

— Defined a more dynamic approach to risk identification, assessment
and escalation.
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TCFD disclosure

We recognise that climate change poses a number of physical

{ie. caused by the increased frequency and severity of extreme

weather events) and transition-related (.e. economic, technology

or regulatory challenges related to moving to a greener econormy)

risks and opportunities for our business. As part of our commitment to
operate ethically and sustainably, we are dedicated to understanding
climate-related risks and opportunities and embedding responses to
these into our business strategy and operations. We are aligning internal
processes with the recommendations of the Task Force on Climate-related
Financial Disclosures (TCFDY. The surnmarised progress is detailed in this
section aswe aim to be fully aligned by 2022.

More in-depth information on our work to date on climate-related risks
and opportunities, as well as further plans as we continue the TCFD
programme can be found in cur first standatone TCFD report.

Click to read our TCFD report:
investors.vodafone.com/tcfd

Governance

The Group External Affairs Directar, a member of the Group Executive
Committee, is the executive-level sponsor for the Planet agenda as part
of our purpose-led strategy {pages 38-40) and has overall accountability
for the clirmate change acticn within the Group. This includes providing
updates to the Board on the progress towards our climate-related
goals. In addition, at the 2020 AGM shareholders approved the current
Remuneration Palicy which incorporates our environmental, social and
governance CESG) priorities in the executive long-termincentive plan.
For FY21, this measure included a specific greenhouse gas reduction
ambition linked to our 2025 target of recducing our emissions by 5C%
from the FY17 baseline. More details can be found in the Directors’
Remuneration Report on pages 82-103. Further details on how TCFD is
ranaged at Group and in key markets are available in cur TCFD Report

Strategy

This year, we have made proegress in understanding the current
and potential climate-related impacts on our business, strategy,
and financial planning.

We have adopted three scenarios in line with the Bank of England's
reference climate scenarios as outlined in their consultation document
released in Becemnber 2015. This year, we conducted the required
assessments to quantify the business impacts of all materfal climate-
related risks under each scenario and over different time horizons to
better understand the financial impact on our business.

To continue our TCFD programmee, we will use the outputs of the scenanio
anatysis to assist Us in either adjusting or intreducing policies, as well as
considering the avaitable opportunities. We continue to review each
material climate-related risk and cpportunity and build mitigation
strategies to improve the resilience across our infrastructure portfolio

and our key markets.

Governance Financials Other information

Risk management

We have continued to align the climate-related risk management process
with the global risk management framework. The following data sources
weere used for this year's process:

— Climate-change publications and datg;

— Relevant literature on the potentialimpacts of climate change on the
ICT sector,

— Guidance from TCFD on potential risks and opportunities; and

— CDP (formerly Carbon Disclosure Project) data and disclosures from
other companies in the ICT sector.

We evaluated the materiality of the identified risks and opportunities by
assessing their likelihood and impact using our global risk management
framework, This process helped us determine the relative significance of
the climate-related risks in relation to cther risks. We are currently working
to further embed applicable climate-related risks, controls and menitcring
rmetrics into our risk management framework using our emerging

risks process.

Metrics and targets

We use a wide vanety of metrics to measure climate-related current

and potential impact We have been measuring and reporting on energy
and carbon emissions since 2001, In addition, we have set a nurnber of
ambitious targets to manage climate-related risks and reduce ourimpact
on the environiment, such as reaching ‘net zero’ emissions across our

full vatue chain by 2040 and purchasing 100% renewable electricity

in Europe by July 2021, and all markets by 2025. We constantly review
whether any additional metrics and key risk indicators can be identified
to measure and manage climate-related risks, and track and act on the
oppertunities resulting from the impact of climate change.

Material risks and opportunities

Physical risks:

— Damage 1o infrastructure caused by increasing frequency
and severity of extreme weather events, including wildfires,
flooding, storms

— Damage to infrastructure caused by sealevel rise

— Interruption or reduction in the quality of our wireless services due
to increased precipitation

Transition risks:

— Changing consumer preferences impacting our revenues and
market share

— Increasing energy consumption due toincreased global temperatures

Changing cost of carbon impacting costs to meet Vedafone's net

zero target

Increasing risk of litigation around climate action

Increasein carbon taxation

— Changesin regulation over infrastructure efficiency

Cpportunities:

— Change in market valuation as a result of changing investor
expectations with regard to climate change and Vodafone's
£SG performance

- Change in the availabitity and cost of capital impacted by
sustainability performance

— Increasing consumer attractiveness and ability to meet net
zero targets through increased energy efficiency of products
and services



Vodafone Group Plc
Annual Report 2021

60

Strategic report

Risk management (continued)

COvViID-19

The vital role telecommunications companies play in
society has become more evident during the COVID-19
pandemic. Telecommunications services are criticat in
enabling people to work remotely, allowing businesses
to remain operational, supporting emergency services
and government responses, and providing access to
online education. Through ourinfrastructure, we have
kept people and societies connected.

We have closely monitored the evolution of COVID-15 as it has continued
toimpact different countries to varying degrees over time and adapted
aur risk profile as required. We continue to maintain close contact with
tocal health authorities and government agencies in all of our geographies,
so thatwe minimise the risk to Vodafone, our operations and employees.

Governance

During the early stages of the pandemic, we initiated our response to this
crisis by invoking the Group's crisis management process. This process
enabled us to prepare a number of planning scenarnos based on a range
of assumptions and potential outcomes. A Crisis Steering Commitiee
(Steerco) continues to meet with representatives from the Group and our
locat markets. The Steerco receives updates and feedback on measures
implermented locally, collects best practice, and assesses the adequacy of
the Vodafone response aswe monitor changes in the virus pattemns and
the impact it has on our operations.

Impact on our principal risks

We do not consider the COVID-19 pandemic as an individual risk but
rather monitor how the pandemic amplifies our principal. emerging and
operational risks see pages 54-58.

Using this approach, we are able ta manage the ‘domino effect’ of different
risk types while identifying both the negative and positive impacts on our
operations. As shown on page 54, we assign each of our risks to a category
(strategic, technological, operational and financiall which allows us to
prioritise and provide the required assurance. The section below surnmarises
the impact the pandemic had on the different risk categories.

Strategic

Given the nature of the telecommunications industry and the important
rote communication services fave played during the pandemic, external
stakeholders have focused more on our sector during the COVID-19
pandemic. We have continued to build stronger relaticnships and
partnerships through our social contract with our stakeholders,

industry plavers and governments when rmanaging strategic risks.

Read more about social contracts
onpage 19

We continue to monitor external impacts caused by the COVID-19
pandemic. For example we maonitor potential adverse changes in
requiations or further scrutiny by regulatery authorities which could
lead to higher taxes as governmenis address the potential budget deficit
following the pandermic.

More positively, we have seen an increase in consumers and business
customers adopting more data senvices such as video conferencing and
videt ondermand streaming.

Financial

The COVID-19 pandemic has caused significant volatlity in the financial
markets. This can affect both our access to capital markets and the cost
of debt. However, the telecommunications industry has not been as
severely impacted. We anticipate a delayed imnpact as inflation rises due

Governance

Financials Other information

to an expected increase in spending, once countries begin to exit
lock-downs. These inflation expectations can drive interest rates higher,
which can make long-term borrowing more expensive.

Commercially, the biggest impact was related to our roaming and visitor
revenue, however, we expect this to recover as vaccinations programmes
are successful and travel restrictions are lifted, We anticipate that as
furlough and other government support schemes start to be withdrawn,
there might be a decrease in our customers’ spending power,

Technological

We have seen a significant increase in data usage during the pandemic
anc therefore, we have focused on our capacity managernent processes.
Additionally, sorme of ourlocal markets operate crtical naticnal infrastructure
which was increasingty needed during the pandemic, and we made sure
thatwe implemented mitigations to better support our infrastructure.

With travel restrictions implemented in most countries, we were not
always able to perform phiysical site visits for business continuity or to
test our EMF exposure and therefore ran either rabust desktop exercises
or used new innovative ways 10 remotely evaluate our sites.

B Read more about EMF operating model
B on page 49

All organisations have seen anincrease in the number of phishing cyber
security attacks as cyber criminals aftempted 1o exploit the uncertainty of
the pandemic.

I Read more about cyber security
= On page 46

At the start of the crisis, telecomrunications companies were expased to
unsubstantiated and misinformed allegations linking COVID- 1910 our 5G
rollout plan. This incited some vandalism to network equipment affecting
our ability 10 service some of our customers.

Read more about EMF
on page 49

QOperational

WWe prioritised the safety and wellbeing of our people, ensuring that we
had the business continuity plans in place to operate while most of our
people moved to working from home.

Read more about our people wellbeing and safety
onpage 48

Additionally, to lessen the patential burden on our suppliers, we have
implemented controls to assist them through our COVID-19 payment
relief policy.

B Read more about the supporting of small businesses
B on page 41

Due tolock-down, social distancing and COVID-19 related restrictions,
our ability to physically serve our customers was restricted. We have
accelerated and increased our digital transformation projects providing
a better custormer experience and to capture opportunities as consumer
confidence and markets rebound.

Conclusion

To be better prepared for future events such as the COVID-19 pandemic.
we have updated our risk process. This approach, which runs parallel 1o
our principal fisk process, allows for a quicker identification of threats and
iisks. The process provides better wsibility to our internal staketiolders and
meore oversight and governance across our risks. We continue to monitor
the risks and threats arising from COVID-19 and simiilar events.
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Long Term Viability Statement

The preparation of the LTVS includes an assessment of the Group's
long-term prospects in addition to an assessment of the ability to meet
future commitments and liabilities as they fall due over the three-year
review period.

Assessment of viability

Vodafone continues to adopt a three-year period to assess the

Group's viability, a period in which we believe our principal risks tend to
develop. This time horizon is alsoin tine with the structure of long-term
managernent incentives and the outputs from the long range busingss
planning cycle.

For 2021, as aresult of the increased pressures on the global financial
markets due to the COVID-19 pandemic, we conducted financial stress
testing and sensitivity analysis, considering revenues at risk as well as the
impact of our response plan to the crisis.

The assessment of the viability started with the available headroom as
of 31 March 2021 and considered the plans and projections prepared
as part of the forecasting cycle, which include the Group's cash flows,
planned commitments, required funding and other key financial ratios.
We also assumed that debt refinance will remain available in all plausible
market conditions.

Finally, we estimated impact of severe but plausible scenarios for all

of our principal and emerging risks on the three-year plan and. in
addition, stress tested a combined scenario taking into account the risk
interdependencies as defined on the diagram on page 54, where the
following risks were modelled as materialising in parallel over the
three-year period:

Cyber threat and information security: An external cyber-attack exploits
vulnerabilities and leads to a GDPR fine,

Geo-political risk in supply chain: Internationat and pelitical decisions
may affect our supply chain and restrict our ability to use critical suppliers.

Global economic disruption: A global economic ¢risis could result in
reduced telco spend from businesses and consumers, as welk as limit
our access to financial markets and availability of liquidity.

Governance Financials Other information

Disintermediation and failure to innovate: A continued and interrupted
growth of technology giants and new entrants could impact our
business revenue and overall financial performance.

Assessment of long-term prospects

Each year the Board conducts a strategy session, reviewing the internal
and external environment as well as significant threats and opportunities
to the sustainable creation of long-term sharehotder value (note that
known ermerging threats related to each principal risk are described in
pages 54-57).

Read more about mega trends
onpages 10-11

As aninput to the strategy discussion, the Board considers the

principal risks that are longer termin nature, {including Adverse pelitical
and regulatory measures, Market disruption and Disintermediation

and failure to innovate) with the focus on identifying underlying
opportunities and setting the Group's future strategy. The cutput from
this session is reflected in the strategic secticn of the Annual Report
{pages 8-17), which provides a view of the Group's long-term prospects.

Conclusions

The Board assessed the prospects and viability of the Group in
accordance with provision 31 of the UK Corporate Governance Code,
considering the Group's strategy and business model, and the principal
risks to the Group's future performance, solvency, liquidity and reputation.
The assessment takes into account possible mitigating actions available
to management were any risk or combination of risks materialise.

Cash and cash equivalents available of €£5.8bn page 168 as of

31 March 2021, along with options available to reduce cash outgoings
over the period considered, provide the Group with sufficient positive
headroom in all seenarios tested. Reverse stress testing on revenue and
EBITDA over the review period confirmed that the Group has sufficient
headroom available to face uncertainty. The Board deemed the stress
test conducted t¢ be adequate and therefore confirm that they have a
reasonable expectation that the Group will remain in operation and be
able to meetits liabilities as they fall due up to 31 March 2024,

Assessment of prospects

Outlook, Strategy & Business Model
Qutlook of possible long-term scenarios expected in the sector and the Group's current pasition to face them
Assessment of the key principal risks that may influence the Group's long-term prospects
Articulation of the main levers in the Group's strategy and business model ensuring the sustainability of value creation

J

Assessment of viability

Long Range Plan is the three-year forecast approved by the Board on an annual basis, used to calculate cash position and headroom

Headroom is calculated using cash, cash equivalents and other available facilities, at year end

Sensitivity analysis Principal risks

Severe but plausible scenanos modelled to
guantify the cashimpact of an individual principal
risk materialising over the three-year pencd

Sensitivity analysis to assess the level of decline
1 performanice that the Group could withstand,
were 3 black swan event to occur

Combined scenario
Quantfication of the cash impact of combined
scenarios where multiple risks materialise across
one or more markets, over the three year period

Viability resilts from comparing the cash impact of severe but plausible scenarios on the avaltable headroom, considering additional liquidity cptions

ability

1l

Statement
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Governance

Leadership, governance
and engagement

Qur Board

The Nominations and Governance Committee regularly reviews the Board's compaosition to ensure a diverse mix
of backgrounds, skills, knowledge and experience as well as deep expertise in technology and tetecommunications
Each year, the Board monitors and improves its performance by conducting an annual performance review.

Independence

7-10 years 2

W Independent 3
M Executive 2

Independent 1
Non-Executive
Chair

W 0-3 years 6
W 4-6 years 3

Gender diversity Ethnicity

L/
45.5% 9.1%

Ferale representation Ethrically diverse

Skitls and expertise of Non-Executive Directors

5 5
3

: 2

. 1
Consumner Finance Emergng Media Technolegy! Poltcal’
gonds and rarkets Telecom Requlatory
senvices/
Marketing

& Scanor click to watch our Chairrnan share his views
e on his first months at Vodafone:

5 investors.vodafone.com/videos-chair

Attendance

Seven scheduled rmeetings of the Board were held during the year as
well as five meetings of the Audit and Risk Committee, four meetings of
the Remuneration Committee and three rmeetings of the Norminations
and Governance Committee Ad hac meetings of the Board and its
Committees were alsc held during the year, as required.

Nominatinns

) G:)verﬂ;\zs Audhl and HiSk, Rermuneratior
Narme Board Committer Committes Committoe
Sanjiv Ahuja /7 — 5/5 —
Sir Crispin Davis 7/7 3/3 1/1 —
Margherita Della Valle 7/7 - — -
Michel Dermare 7/7 — 5/5 4/4
Darme Clara Furse 7/7 - - 4/4
Valerie Gooding 77 3/3 - 4/4
Renee James? &/7 3/3 - 4/4
Gerard Kleisterlee 4/4 1/1 - -
Amparo Moraleda 77 - 5/5 -
David Nish 7/7 — 5/5 —
Nick Read 77 - — -
David Thodey 11 - — -
Jean-Francois van
Boxmeer 5/5 212 — —

Notes

1 The nurnber of attendances s shown next 1o the maamum number of meetings the Director
was enlitied to attend.

2. Renee Jameswas unabie to attend one scheduled meeting of the Board Que to a pner
business engagement.

Board evaluation

Progressin the year — Jean-Francois succession to the Chairman
role completed and induction progressed.

— Presentations to the Board to enhance
understanding of emerging risks
and opportunities.

— The Board's strategy meeting was
successfully held wa video conference
where a range of senior managers
prasented to the Board.

Actions for comingyear — Varied forms of engagement between

Directors.

— Review the mix of skills in light of the next
phase of our strategy.

— Concentration on organic improvement
and growth.

— Monitoring progress cn £5G and
culturat change.

= Head more
B on page 73
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Committee activities

Governance

he Committees undertake focused oversight of Board composition and performance, intemal processes
and controls and remuneration practices. On 11 May 2021, the Board approved the establishment of an
ESG Committee to enhance its oversight of the ESG programme.

ESG Committee

The objective of our new ESG Committee is to provide oversight of
Vodafone’s ESG programme: Purpose (Inclusion for AlL Planet, and

Digital Society), sustainability and responsible business practices as well
as Vodafene's contribution to the societies we operate in under the social
contract The Commitiee also monitors progress against key performance
indicators and external ESG index results.

Nomination and induction

The Nominations and Governance Committee is normally responsible
for the nomination of Directors, however the Chairman search was
conducted by a sub-committee led by Valerie Gooding. An overview
of the process for the nomination and induction of Jean-Francoisis
shown below. At the date of this report, Step 7 was completed.

/ step)

Step Step Step
1 w 3 4
Engagedtwe  Search specification Shortlisting Interviews with
search included Board skills ~ of candidates by Committee
consultancies.  gaps and diversity, Committee, mermbers and
Chief Executive.
Step Step Step
8 6
Site visits scheduled  Virual meetings Elected by Recommendation
forlocal markets & with senior shareholders  to the Board on the
operationsin FY22.  management and at AGM on chosen candidate.
broader team. 28 uly 2020 Appeintment terms
drafted and agreed.

New Non-Executive Director

Itis intended that Olaf Swartee wil join the Board as a Non-Executive
Director following the AGM on 27 July 2021, subject to shareholder
approval. Olaf has extensive experience of the telecommunications
sector and a consistent record of creating shareholder value.

B Read more
sl On page 68

LB Scanor click to watch our prospective Non-Executive
i Directorintroduce himself:

- investors.vodafone com/videos-ned

Audit and risk: In-depth reviews

The Audit and Risk Committee reqularly performs deep dive reviews
of our principal risks and key markets and operations. In addition to
being provided with regular updates in these areas, deep dives were
undertaken in legal and regulatory compliance, including our Group
pracurement company, Vadafone Business, Vodacom and M-Pesa,
Germany and the UK, global ecenomic disruption, cyber threat and
information security, strategic transformaticn, technology failure, and
geo-political risk in supply chain.

[® Scan orclick to watch the Chair of the Audit and Risk
"%.*-'M Committee, David Nish, explain his role:

- investors.vodafone. com/videos-arc

Remuneration across the Group

The Rermuneration Cormimittee takes account of the pay policies in place
across the wider business. Remnuneration arrangernents were reviewed
across the business to ensure they fully aligned with our strategy,
supported our purpose, and celebrated the Vodafone Spirit,

Principles of fair pay:

1. Market competitive

2. Free from discrimination

3. Ensure agood standard of living
4. Share in our successes

5. Provide benefits for all

6. Open and transparent

96%

shareholder support for the current Remuneration Policy

Read more
on pages 84-89

Scan or click to watch the Senior Independent Director
and Chair of the Remuneration Committee explain her
role: investors.vodafone.com/videos-rem
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Chairman’s governance statement

Financials

Other information ]

Strong corporate governance supports
our continued strategy execution,
business resilience and contribution
to societies in which we operate

lam pleased to present the Corporate Gavernance Report for the vear
ended 31 March 2021 on behalf of the Board.

An effective and diverse Board

Iwas honoured to become Chairman of the Board on 3 Novermnber 2020
when Gerard Kleisterlee retired after a decade of senvice to Vodafore,
I'am grateful to him for the quality of the Board | have joined.

The restricticns imposed by the COVID-19 pandemic have meant rmy
introduction to Yodafone has been almost entirely digital This has
reinforced for me the imnmense value of the connectivity Vodafone
provides to customers, businesses, governments and society, €nabling
them to run their daily lives and operate smoothly and efficiently.

The restrictions on travet during the year meant that we held all our
Board and Committee meetings by video conference. | am pleased

that we were able to hold our meetings with the same cadence as usual,
adjusting meeting times to account for different time zones. We also held
a number of ad hoc meetingsin the early days of the pandemic to ensure
the Company was adapting quickly to the rapidly evolving situation.

This past year, we have seen the way the world works change

profoundly and | have beenimpressed with the flexibility, creativity

and dynamism of Vodafene in its response to the significant challenges
we've faced. During the year, the Board worked with the executive team
to ensure Vodafone developed and executed its strategy aswell as
contributing rmeaningfully to the efforts of gavernments and communities
to manage the pandemic and to support cur customers and employees
during this unprecegdented penod.

The tast year has been extremely challenging and [ am grateful to my
fellow Directors, the executive team and the people of Vodafane for their
hard work and strong spirit throughout

My colleagues on the Board are experienced business leaders who bring &
wealth of knowledge and experience from diverse sectors and countries.
This supports the Board's discussions on the strategic. operational and
sustainability issues which affect the Company taday or may da so in the
future. As Vodafone moves ahead at pace with its strategy, | am working
with my fellow Directors on the Nominations and Governance Committee
to ensure our Board continues to comprise a mix of pecple who have
diverse backgrounds, experiences, cultures and thinking styles and deep
knowledge of the telecommunications and technology sectors. { am
therefore pleased that shareholders will have the opportunity at our

2021 annual general meeting to appoint @ new Director to our Board,
Olaf Swantee, who has a wealth of experience in the telecommunications
sector. |would also like to thank Renee James. ahead of her retirernent
from the Board on 27 July 2021, for her many valuable contributions to
Vodafone dunng her tenure,

Purpose

Vodafone is a purpose led company. We connect for a beter future,
enabling inclusive and sustainable digital societies. The relevance of
aur purpase became very apparent during 2020, a year of pandemic,
extreme climate events, and demands for more inclusive societies.
Vodafone can, and will, play animportant role in working with
govemnments and others to address these issues. We have clear plans
with targets for enabling inclusive digital societies and helping to tagkle
ctirmate change. In the shorter termn, we are comimitted to playing a key
role in supporting the post-COVID economic and social recovery inthe
countries where we operate,

Opportunities and risks

As described in the Strategic Report, we see opportunities to grow
Vodafone's business by deepening our relationship with customers
and by developing new products and services for them.

We are driving forward energetically to capture these opportunities

and doing so whilst also maintaining a strong focus on risk management
The Board and the Audit and Risk Committes have reviewed each of the
Company's top 10 sks and during the year received detailed updates on
risks relating to, amongst other topics, technology failure, geo-political risk
in the supptly chain, cyber threats, and information security. Furthermore,
additional financial stress testing and liquidity impact analyses were
carried out ta reflect the impact of COVID-19 and to inform the Group's
long-term viability statement,

Continued stakeholder engagement

In March, ! had individual meetings with 20 of the Company's largest
shareholders, Topics discussed included Vodafone's strategy, challenges
and opportunities, the Company’s portfolio of assets, our Board and my
induction into the Comparty.

Our annual general meeting was held as a closed meeting on 28 July 2020
due to the restrictions imposed by the UK government at that time. It was
disappointing for the Board not to be abie to engage with shareholdersin
person. Nonetheless, the former Chairman, Gerard Kleisterlee, delivered a
presentation to shareholders online and answers to questions submitted
by sharehoiders were published on our website. These materials are
avallable to view at vodafone.com/agm

Valerie Gooding continues to serve as the Board's Workforce Engagement
Lead, gathering the views of employees through a nuimber of employee
consultative committees across all our European and African markets.

As well as COVID-19 impacting the format for those meetings, it

also dominated discussion at the forums. Valere was impressed by
employees overwhelming support for Vodafone's efforts to respond

to the COVID-19 pandemic.
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Culture

The Board regards culture as a key enabling facter for our strategic,
organisational and digital transformation. The Vodafone Spirit campaign
was launched successfully in Decernber 2019, galvanising our culture
with our purpose and strategy. One of our key values ‘Get it done,
together’ could not have been more important during the last vear as
our ernployees worked tirelessly to keep our customers and others
connected during the pandernic and to keep our people safe.

By Aprit 2020, our global workforce had successfully transitioned

to remote working and eight globat employee feedback surveys
conducted during the year showed that our employees were extremnety
satisfied they had the tools and support they needed to work safely at
home and elsewhere,

Induction

Before succeeding Gerard Hleisterlee as Chairman, on 28 July 2020

| joined the Board as a Non-Executive Director. This three-month period
of orderly transition and thorough handover was hugely valuable for me
to draw from Gerard's knowledge and experience, Due to the restrictions
imposed by the COVID-19 pandemic, my induction has been largely
digital. It began with the executives compiling for me a comprehensive
briefing docurment about the Group. Each section was written by an
expertintheir part of the business so | gained a valuable perspective

in advance of my induction meetings.

During my induction I've been able to meet each of my feliow Board
members and attended 16 meetings with executives and senicr
managers to discuss various topics, including technology, people

and culture, strategy, commercial, finance, Yodafone Business. internal
controls, sk and comptliance, corporate governance and shareholders
and investors. As travel restrictions ease, 1 look forward 1o visiting our
key local markets, Of course, the Board cycle continued alongside my

induction and | have attended 12 Board and Cornmittee meetings to date.

The year ahead

During the coming year, the Board's focus will be cn maintaining resilient
financial performance through the execution of our strateqy at pace.

Reflecting its owriership of environmental, sccial and governance matters,

the Board has approved the establishment of a new £SG Cormmittee &s
a Committee of the Board and the Board will benefit from its dedicated
oversight of our ESG programme.

Jean-Frangois van Boxmeer
Chairman of the Bsard

ME‘E Scan or click to watch our Chairman share his views on
ek Nis first monthis at Vodafone:

Lk investors.vodafone.com/videos-chair

Financials

Other information

Compliance with the 2018 UK Corporate

Governance Code (the ‘Code’)

in respect of the year ended 37 March 2021 Vodafone Group Flc

was subjett to the Code (available from wwwircorguk). The Board is
pleased to confirm that Vedafone applied the principles and complied
with all of the provisions of the Code throughout the vear. Further
information on compliance with the Code can be found as follows:

Board leadership and Company purpose

Read more E

Long-term value and sustainability

Shareholder engagerment

Other stakeholder engagement

Conflicts of interest

@

Division of responsibitities

Read more E

Role of the Chairman

Division of responsibilities

Non-Executive Directors

Independence

Composition, succession and evaluation

Read more E

Appointrments and succession planning

Ol

Skills, experience and knowledge

67-68

Length of senvice @
Evaluation @
Diversity @@

Audit, risk and internal control

Read more E

Committee

mtegrity of financial statements

Fair, balanced and understandable

D

Internal centrols and risk managerment

External auditor

Principal and emerging risks

G

Remuneration

Read more E

Policies and practices

Alignment with purpose, values and long-terrm strategy

82-86

Independent judgerment and discretion

Disclosure Guidance and Transparency Rules

We comply with the Corporate Governance Statement requirernents
pursuant to the FCA's Disclosure Guidance and Transparency Rules
by virtue of the inforrmation included in this "Governance” section

of the Annual Report together with information contained in the
“Shareholder information” section on pages 227 to 232.
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Governance

Board leadership and Company purpose

The Board is collectively responsible for ensuring
leadership through effective oversight and review.

[t sets the strategic direction with the goal of delivering
sustainable stakeholder value over the longer term,
and has oversight of cultural and ethical programmes.

The Board also oversees the implementation of appropriate risk
assessment systems and processes to ideniify, manage and mitigate
Vodafone's principal risks. It is also responsible for matters relating

to finance, audit and internal contrel, reputation, listed company
management, corporate governance and effective succession
planning, much of which is overseen threugh its principal Committees.

B Full details of the Committees’ responsibilities are detailed within
e the respective Committee reports starting on pages 74, 76 and 82

Purpose

The Board established our purpose pillars: Digital Society, Inclusion

for All and Planet. Our purpose is aligned with cur culture and strategy,
placed at the forefront of our decision-making and strategy development,
and the Board considers how the initiatives progressed by managerment
throughout the year have advanced our purpose. This oversight ensures
that product innavation realises our ambition, our services continue

to improve people’s lives with better connectivity, and our operations
continue to be enhanced to reduce our impact on the environment.

Read in detail about cur purpose
onpages32to42

Strategy

The Board monitors the Company’s progress against established strategic
objectives and perforrance against competitors. Board meetings are
planned with reference to the Company's strategic priorities and meeting
agendas are constructed to deliver information at appropriate junctures,
and from a broad range of management, to ensure the Board's effective
review and challenge. In furtherance of the 2019 Board effectiveness
review, sufficient time continues to be allocated to items relating to

the execution of the strateqy to allow time for deeper discussion.

During the year, this was particularly important for matters related to
the shape of Vodafone {for example. the carve-out of our new Vantage
Towers business), developing and launching new consumer products
and senvices (such as 56 and Curve) our 'big four marketsin Europe
(Germany, Italy, Spain and the UK} and Vodacomin Africa. and the
competitive, legal and reguiatory [andscape in which we operate
(particularly in the light of COVID-19).

Read about the next phase of our strategy
on pages 1810 22

Values and culture

The Board has a critical role in setting the tene of our organisation

and championing the behaviours we expect to see. Having launched

in Decemnber 2019, the Vodafone Spirit galvanises our cuiture with our
purpose and strateqy. Eight globat employee surveys were conducted
during FY21 and the survey data was shared widely with employees
and the Board. it was encouraging to see a very sirong, positive response
amongst employees to the Vodafone Spirit (aunch and that over 50,000
employees had engaged with local plans. The Board were interested in
the areas measured by the surveys, the desire indicated by employees
to improve ‘Earn Custorner Loyalty', and plans to attach indicators from
surveys to business KPls,

The cuttural climate in Vodafone is comprehensively measured through
a number of mechanisms including pelicy and compliance processes,
internal audit and formal and informal channels for employees to raise
concerns (including our annual people survey and cur whistleblowing
programme, Speak Lp, which is also avallable to the contractors and
suppliers working with us). The Board is appraised of any material
whistleblowing incidents.

More information on Speak tUp is provided
on page 43

Governance

The Board ensures the highest standard of corporate governance is
maintained by regularly reviewing developments in governance best
practice and ensuring these are adopted by the Company. The Board
dedicated time during the year to thoraughly consider the independence
and time commitment of ail Directors, the arrangernents in place to
monitor conflicts of interest, as well as evaluating the effectiveness of

the Board and each of the Directors.

All Directors have access to the advice of the Company Secretary, who is
responsible for advising the Board on ail governance matters,

Read about our govemnance structure and roles
and responsibilities on pages 69 ta 70
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Extensive and diverse skKills,
knowledge and experience

Our business is led by our Board of Directors.

Biographical details of the Directors and senior
managementas at 18 May 2021 are provided.

External appointments listed are only those required
to be disclosed pursuant to Listing Rule 9.6.

B Click to find full biographical infoni iation far the Lirectors:
% vodafone.com/board

Jean-Francois van Boxmeer ©

Chairman - Independent on appointment

Tenure: <71 year

Skilts and experience:

Jean-Franceis brings to the Vodafone Board his extensive international experience

in driving growth through beth business-to-business and business-to-consurner
business models and in-depth knowledge of the countries inwhich Vodafone operates,
Jean-Francois 1s highly-regarded as having been one of the longest standing and most
successful CEOs in Europe. He was the Chief Executive of Heineken for 15 years, having
been with the company for 36 years. Jean-Frangois held a number of senior roles in
Africa and Europe before joining Heineken's Executive Board in 2001 with worldwide
responsibility for supply chain and techinical services, as well as regional responsibility
for the operating businesses in North-West ELrope, Central and Eastern Europe and
Sub-Saharan Afrca.

External appointments:
- Mondelez International, Inc., non-executive lead director
— Heineken Holding M. non-executive director

Nick Read

Chief Executive — Executive Director

Tenure: 2 years (as Chief Executive)

Skills and experience:

As Chief Executive, Nick cambines strong cornmercial and operational leadership with
a detailed understanding of the telecoms sector and its opportunities and challenges.

Prior to becoming Chief Executive in October 2018, Nick served as Group Chief Financial
Officer from April 2014, and held a variety of senior roles including Chief Executive for
Africa, Middle East and Asia-Pacific for five years and Chief Executive of Vodafone UK.
Prior to joining Vodafone, he held senior global finance positions with United Business
Media Plc and Federal Express Worldvade,

External appointments:
— Beoking Heldings inc. non-executive director and mermber of nominating and
COrporate governance comrmittee

Committee key

@ Audit and Risk Committee ® Remuneration Committee
Nominations and Sobid background signifies
Governance Committee Committee Chair

Margherita Della Valle

Chief Financial Officer — Executive Director

Tenure: 2 years

Skills and experience:

Margherita brings considerable corporate finance and accounting expenience to the
Board. She was Deputy Chief Financial Officer from 2015 to 2818, Group Financial
Contredler from 2010 to 2015, Chiel Financial Officer of Vodafone's Eurcpean region
from 2007 to 2070 and Chief Financial Officer of Vadafone Italy from 2004 to 2007,
Margherita joined Omnitel Pronto ltalia in Italy in 1994 and held various consumer
miarketing positions in business analytics and customer base management before
maoving to finance. Omnitel was acquired by Vodafone in 2000

External appointments:
— Reckitt Benckiser Group ple, non-executive director and member of audit commitiee

Valerie Gooding CBE® @

Senior Independent Director and Workforce Engagement Lead

Tenure: 7 years

Skills and experience:

Valerie brings a wealth of international business experience obtained at companies with
high levels of customer senvice Inctuding British Airways and as chief executive of BUPA
which, together with her focus on leadership and talent, 1s valuable to Board discussions.

Sanjiv Ahuja®
Non-Executive Director

Tenure: 2 years

Skills and expenence:

Sanjivis the founder and chairman of Tillman Global Holdings, which provides
telecommunications and renewable energy project developrment services. He has
broad telecoms expertise, having led mobile, broadband and infrastructure companies,
such as Telcordia (formerly Bellcore), Orange SA, Bell Communications Research and
Lightsquared, as well as considerable internationat experience from operating in Europe.,
the United States, Africa and Asia.

His comprehensive knowledge of the telecoms sector is valuable to Board discussions.

Sir Crispin Davis ®
Non-Executive Director

Tenure: 6 years

Skills and experience:

Sir Crispin has broad-ranging experience as a business leader within intermationat
content and technology markets from his roles as chief executive of RELX Group
(fermerty Reed Elsevier) and the digital agency, Aegis Group plc, and group managing
director of Guinness PLC (now Diageo ple). He was krighted in 2004 for services

to publishing and information. He brings a strong commercial perspective to

Board discussions.

External appointments:
- Hasbro Inc, non-executive director and member of compensation committee and
nerminating, governance & sacial responsibility committee
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Michel Demaré @ ®

Non-Executive Director

Tenure: 3 years

Skills and experience:

Michel brings extensive internationat finance, strateqy and M&A experience 16 the
Board, gained during tis 18-year career at Daw Chemicat as CFO-Globat Polyolefins &
Flastomers Division, as CFO of Baxter international (Europel. and as CFO and head of
giobal markets of ABB Group He was the non-executive chaimman of Syngenta untl the
company was sold to ChemChina in 2017 and was the vice chairman of UBS Group AG
for 10 years.

Extemal appointments:

- AstraZereca PLC, non-exedutive director and chair of the ramuneration
committee and member of the nomination and governance committee
and the audit comrnittee

Dame Clara Furse DBE ®

Non-Executive Director

Tenure: 6 years

Skills and experience:

Darve Clara brings to the Board a deep understanding of international capial markets,
regulation, service industries and business transformation developed from her previovs
roles as chief executive officer of the London Stock Exchange Group ple and Credit
Lyonnais Rause Ltd. Her finanaial proficiency is highly valued. in 2008 she was
appointed Darme Commander of the Crder of the British Empire,

Extemal appointments:
— Armadeus [T Group SA, non-executive director and chair of nominations and
remuneration cormmities

Renee James ®®

Non-Executive Director

Tenure; 10 years

Stills and experience:

Renee brings comprehensive knowledge of the high technology sector developed
from her long career at Intel Corporation where she was president. She 1s currently the
chairman and CEQ of Ampere Computing. Her extensive experience of International
rharagerment, technology and the development and irmplermentation of carporate
strategy is an asset to the Board and the Committees of which she is a mamber.

Externat appointments;

~ Oracte Corporation, non-executive director

- Cingreup ine. non-executive directar and mernber of risk management committee
and operations & technology committee

Committee key
@ Audit and Risk Committee

® Norninaticns and
Governance Committee

@ Remuneration Committee

Solid background signifies
Committee Chair

Financials Other information

Governance

Amparo Moraleda ®

Non-Executive Director

Tenure: 3 years

Skills and experience;

Arnparo brings strong interational technology experience 10 the Board from her
previous role as chief executive officer of the intemational division of lberdola and a
career spanning 20 years at IBM, where she held a nurnber of positions across arange
of globat locatians.

External appointments:

— Airbus Group, senior independent director, chalr of nominations and
govEmMance commitiee angd rernuneration committee and mermber of efhics &
comnplianice cornmittee

— CaixaBank, non-executive director and chair of remuneration committes

— AP.Mdller - Maersk, non-executive director and member of the audit committee.
rernuneration committee and technology and innovation committee

David Nish©®

Non-Executive Director

Tenure: 5 years

Skills and experience:

David has wide-ranging operational and strategic expenience a5 a senior leader and
has a strong understanding of financial and caprtat markets through his previous
directarstips which include chief executive officer and chief financial officer of
Standard Life ple and chief financial officer of Scottish Power pic.

Extemal appointments:

— HSBC Heldings pic, seniorindependent director. chair of the audit
committee and member of the risk commitiee and norination & corporate
governance Comimittee

New Non-Executive Director

(On 11 February 2021, it was announced that Olaf Swantee would stand
for election by sharehclders at the 2021 AGM. His biographical details can
be found below.

Olaf Swantee

Prospective Non-Executive Director

Skills and experience:

Olaf brings awealth of communicabons expertise, has a strong track record of value
creation and has presided over a number of Europe’s leading telecoms businesses. He
is also passonate about technology and its potential to change society for the better.
Olaf was CEQ of Sunnse Cornrnunications between 2016-2020 and transformed the
comparty's brand, netiwork and services to establish i as the auality challenger inthe
Swiss market. Prior to that he was CEQ of EE where he successiully merged Orange UK
and T-Mobile,

Extemnal appointments:
— Mobile Zone, Chairman



69 Vodafone Group Ple

Annwal Report 2021 Strategic report

Governance

Financials Other information

Roles and responsibilities of the Board

The Board's role is to provide entrepreneurial leadership

of Vodafone within a framework of effective controls
which enables risks to be assessed and managed. The
Board establishes the Company’s purpose and values,
approves strategy, and satisfies itself that these and its
culture are aligned. It is responsible for ensuring the
necessary resources are in place for the Company

to meet its objectives and for measuring performance
against them. The Board is accountable for promoting
the long-term sustainable success of the Company,
generating value for shareholders and contributing

to wider society.

Operation of the Board and its Committees
The Board currently comprises the Non-Executive Chairman, two

Executive Directors and eight Non-Executive Directors, Our Non-Executive
Directors bring independent judgernent, and wide and varied commercial

and financial experience to the Board and Committees. A sumimary of
each role can be found below.

The Matters Reserved for the Board and Committee terms of reference
were last reviewed in March 2021.

Matters reserved and temmns of reference are available
on ourwebsite vodafone.com

Board meetings are structured ic allow open discussions. At each
meeting the Directors are made aware of the key discussions and
decisions of the principal Committees by the respective Committee
Chairs. Minutes of Board and Cornmittee meetings are circutated to all
Directors after each meeting. Detalls of the Board's activities during the
year canbe found cn pages 71 and 72,

Chairman

~ Leads the Board, sets each meeting agenda and ensures the Board
receives accurate, imely and clear information in order to monitor,
chatlenge, guide and take sound dedisions,

- Promotes a culture of open debate between Executive and Non-
Executive Directors and holds mestings with the Non-Executive
Directors, without the Executive Directors present;

— Reqularly meets with the Chief Executive and other senior
management to stay informed;

— Ensures effective communication with shareholders and
other stakeholders:

— Promotes high standards of corporate governance and
ensures Directors understand the views of the Company's
shareholders and other key stakehelders, and the scction 172
Companies Act 2006 duties,

— Promctes and safeguards the interests and reputation of the
Company; and

— Represents the Company to customers, suppliers, governments,
sharehelders, financial institutions, the media, the community and
the public.

Senior Independent Director

— Provides a sounding board for the Chairrman and acts as a trusted
intermediary for the Directors as required,

— Meets with the Non-Executive Directors (without the Chairman
present) when necessary and at least once a year to appraise the
Chairman’s performance and communicates the results to the
Chairman; and

— Together with the Nominations and Governance Committee, leads
an orderly succession process for the Chairman,

Non-Executive Directors

— Monitor and challenge the performance of management.

— Assistin development, approval and review of strategy,

— Review Group finandal information and provide advice to
management;

— Engage with stakeholders and provide insight as to their views,
including in relation to workforce and the cutture of Vodafone; and

— As part of the Nominaticns and Governance Commitiee, review the
succession plans for the Board and key members of senior management

Workfarce Engagement Lead

— Engaqges with the workforce in key regions where we operate,
answers direct questions from workforce-elected representatives,
and provides the Board with feedback on the content and cutcome
of those discussions,

The Board
Responsible for the overall conduct of the Group's business including our long-term success: setting our purpose; manitonng culture and
vales, standards and strategic objectives; reviewing our performance; and maintaining positive dizlogue with our stakeholders.

T T

Audit and Risk Commiittee Nominations and

Reviews the adequacy of the Group's Governance Committee

system of internal control, ncluding Evaluates Board composition
the sk managernent framewart and ensures Board diversity
and related compliance activiies. and a balance of shills.

Monitors the integrity of financial
statermnents. reviews significant
financial reporting udgements,
advises the Board on fair, balanced
and understandaple reporiing and
the longrterm viability statement.

of skilled resource.
COversees matters relating to

corporate governance.

Note:
*  The Board approved the establishment of an ESG Committee on 11 May 2021,

Reviews Board and Executive Committee
successiont plans to maintain continurty

T T

Remuneration Committee ESG Committee *
Sets, reviews and recormmernds Oversees the ESG programme.
the policy on remuneration of purpose (Inclusion for All,

the Chairman, executives and
senior managerment team

Planet and Digital Society)
and the social contract.

Monitors the implementation
of the Remunéeration Policy.

Monitors progress against
key performance indicators

, and external £5G index results.
Oversees general pay practices
across the Group. Oversees progress on ESG

commitments and targets.
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Executive management

The Executive Committee is comprised of Nick Read,
Chief Executive, Margherita Della Valle, Chief Financial
Officer, a number of senior executives responsible

for global commercial operations, human resources,
technelogy, external affairs and legal, as well as the
Chief Executive Officers of our largest operating
companies in Germany, the UK, ltaly, Spain,

Europe Cluster and Vodacom Group.

Click to find biographies for each member of the
Executive Committee: vodafone.com/exco

Executive Committee

Eachyear, the Executive Committee conducts a strategy review to
identify key strategic issues facing Vaodafore to be presented to the Board.

The agreed strateqgy is then used as a basis for developing the upcoming
budget and three-year operating plans.

The Cormmittee met 10 times during the year (o consider the items noted
below. In addition, in response ta the COVID-19 pandemic, additional
meetings were held weekly in the first part of FY21 to assess our response
to the critical needs of our business, people and communities throughout
the Group.,

— Purpose and strateqy.

— Undates on the Group's financial performance;

— Commercial and business performanice updates;
— ‘Sustainable business strategy and social contract
— Developments in our business and portfolio;

—~ Brexit and COVID-19;

— Talent and succession plan updates; and

~ Updates and reports on health and safety matters.

Anew Executive sub-committee, the Global Products Board, was
established during the year. This is led by Nick Read and is dedicated to
overseeing our global product strategy, helping to coordinate commercial
prograrmmes by strategically evaluating capital allocation opportunities
and identifying those capable of achieving scale across the Group.

Chief Executive

— Provides leadership of the Company, including representing the
Company to customers, suppliers, governments, sharehalders, financial
institutions, employees, the media, the community and the public and
enhances the Group's reputation;

~ Leads the txecutive Directors and senior management team in running
the Group’s business, including chairing the Executive Committee;

~ Develops and implernents Group objectives and strategy having regard
to shareholders and cther stakeholders;

— Recommends remuneration, terms of employment and succession
planning for the senior executive tearm;

— Manages the Group's risk profile and ensures appropriate internal
controls are in place;

— Ensures compliance with legal, requlatory, corporate governance,
social, ethical and environmental requirements and best practice; and

— Ensures there are effective processes for engaging with,
communicating with, and listening to, empioyees and others working
for the Company.

Chief Financial Officer

— Supports the Chief Executive in developing and implementing the
Group strategy,

— Leads the global finance function and develops key finance talent;

— Ensures effective financial reporting, processes and controls are in place;

— Recommends the annual budget and long-term strategic and financial
plam; and

— Qversees Vodafone's relationships with the investment community.

Company Secretary

— Ensures compliance with Board procedures and orovides support
to the Chairman, to ensure Board effectiveness;

— Assists the Chairman by organising induction and training
programmes and ensures that all Directors have full and timely
access 10 all relevant information,

— Ensures the Board has high-quality information, adequate time and
appropriate resources in order to function effectively and efficiently, and

— Provides advice and keeps the Board updated on corporate
governance developrnents.

Chief Executive Chief Financial Officer
i E i
Executive Cornmittee Disclosure Committee

Focuses on strategy implementation, financist and competitve performance,
rommercial and technclogical developments, surcession planming
and organisational developrnent.

/I\

Oversees the accuracy and tirmeliness of Group disclosures and
approves centrols and procedures in relation to the publc disclosure
of financial information

|

Risk and Compliance Committee
Assists the Executive Committee in fulfilling
1ts accountabiliies with regard 1o
risk management and policy compliance.

Reputation and
Policy Steering Committee
Adwises the Executive Committee on
reputational risks and policy matters,

|

Global Products Board
Supports the Executive Committee by providing
visibility of global product strategy and life-cycle

and identifies capital allocation opporiunities
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Board activities and principal decisions

Board activities were structured to oversee the first
phase of the Group’s strategy and develop the next
phase, to oversee our purpose and values, to review
financial performance and to oversee the management
of risks and internal controls. The key topics discussed
are set out below.

Additional information on principal decisions taken
by the Board, assessed as those decisions which are
material to the Group’s strategy, and a summary of
the interests of key stakeholders and likely impact
of decisions are shown in boxes.

Details of Vodafone’s key stakeholders and how the
Board engaged with them during the year is available
on pages 12and 13.

Deeper customer engagement

Improved quality and experience of service
for our customers

Net Promoter Score
Targeted network capital allocation focused cn the drivers of satisfaction
for consumer and business customers.

Custormer churn and net additions

Understanding the response of customers to our revised commercial
offerings, which vary across markets, is crucial to developing the Board's
understanding of performance against KPIs and the overall success of
strategic initiatives.

Understanding customers’ evolving needs

In addition to the above, the Board regularly received information from
Executive Committee members and senior managers to understand in
greater depth the evolving needs of consumers and business customers.

Network sharing
The Board reviewed a number of network sharing arrangements across
our major European markets,

Accelerating digital transformation

Strengthened digital channel capabilities

Digitalisation and transformation of sales and service
The Board considered Digital First sales channels and its implications for
the retall foctprint, remote working arrangements and customer jourmneys.

Digital First: agile and culture

The Board received dedicated updates on the strateqy for, and pace of,
change within the business as we digitalise our processes and promote a
culture that is passionate about Digital Society.

Improving asset utilisation

Improving the Group’s return on capital

Vantage Towers

During 2027, the Board regularly reviewed progress on the creation
of Vantage Towers, one of Europe’s largest tower companies. in
Maich 2021, the Board took a decision to sell 18.3% of the Group’s
interest in Vantage Towers AG on the Frankfurt stock exchange.
enabling the realisation of £2.3 billion value whilst retaining a
majority interest and management contvol

Key stakeholder interests considered:

— Investors: executing on cur strategy toimprove asset utilisation
and focus on lowering debt

— Suppliers: building stronger and broader relationships

— People: encouraging talent and diversity

Decision-making:

Different options to monetise the newly created Vantage Towers
were presented to the Board. The Board acknowledged the interest
expressed by investors in the proposed 1PO, since the sale would
realise value with the opportunity of reducing overall debt for the
Vodafone Group. The Frankfurt market was considered well-suited
for the European business.

It was considered desirable to retain management controlin the near
term in order to progress the strategy for the newly created Vantage
Towers group.

Optimising the portfolio

Focus on two scale platforms in Europe and Africa

Integration of Liberty Global's assets

The Board considered the key integration oltcomes of the acquisition,
including synergies and stand-alone benefits and the commercial
performance of the local markets in Germany, the Czech Republic,
Hungary and Romania,

Vodafone Egypt

The Beard agreed to sign a non-binding Memorandum of Understanding
with Saudi Tetecorm Company ('stc) regarding the sale of Vodafone's
55% sharehclding in Vodafone Egypt. Discussions with stc have since
been terminated.

Merger of Indus Towers with Bharti Infratel
The Beard was kept informed on the reguiatory clearance for the merger
of our Indus Towers assets with Bharti Infratel in India in Novermnber 2020.

TPG Telecom

The Board agreed the merger of Vodafone Hutchison Australia with TPG
Telecom, which completed in July 2020 and resulted in Vodafone owning
a 2505% econornic interest in the Australian listed cormpary.
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Our people

Investing in our talent and skills

Employee voice — Spirit

Progress with our newly launched cultural programime, The Spirit of
Vodafone', was reported to, and menitored by, the Board. It was important
for the Board 1o capiure the sentiment of the workforce ang measure the
suceess of the programme.

Health and safety

The Board received reports on health and safely initiatives, considering
the wellbeing of the people working for and with us threughout the
Group. For incidenits resutting in the death of an employee, the Board
requests detailed reports on the ongoing work being undertaken to
eliminate the risk of fatalities and work-related safety incidents.

Modern slavery
The Board monitors our compliance with the requirerments of the UK
Modern Slavery Act 2015,

Financial strength

Revenue, cost, free cash flow and balance sheet

US bonds

As part of its oversight of our business's long-term funding requirernents,
the Board receives annual updates on activity related to our two bond
prograrnmes, the US shelf programme listed on NASDAQ and the Eure
Medium Term Note programme listed in both London and Dublin, to
ensure cost efficient and dependable financial rescurces are available to
the business. The first tranche of mandatory convertible bond matured
in March 2021 and the Company issued a series of notes due between
Novemnber 20271 and January 2024,

Dividend

To support each dividend approved by the Board, detailed updates
are received from Group investor Relations and Group Finance
relating to financial resiience, performance outlook and external
views and the Board has an opportunity to discuss those and other
relevant considerations.

Key stakeholder interests considered:

— Investors: whilst reliable cash returns are generally positive for
shareholders and attractive to prospective investors, the COVID-19
pandemic caused a diverdence in views amongst institutional
investors. Some were supportive of businesses retaining cash to
pratect themselves fram the prolonged period of uncertainty,
whilst others preferred that cash returns be maintained
where appropriate.

- Governments and regulators: during COVID-19, the UK
govermment expressed concemns over the long-term viability of
businesses and encouraged businesses to consider retaining cash
to 'weather the storm.

Decision-making:

The concems of our key stakeholders were considered by the Boarg,
The Board's decision was supporied by a robust assessment of the
positicn, performance and viability of the business carried out by
rnanagernent The Board was mindful that the Directors had continued
1o adopt the going concern basis in preparing the annual report and
accounts and was also cognisant of avallsble reserves to support

the dividerid.

On 16 November 2020, we announced a dividend of 4.5 eurocents
per share and have recammended a dividend of 4.5 euracents per
share to be paid on 6 August 2021 This was consistent with dividends
declared during FY20 and the expectations of our shareholders.

Gavernance Financials Otherinformation

Other

System of internal control

Details of the operation of our internal risk and comipliance
processes informed the foard's discussions on cuttural change
and operational matters.

Risk tolerance and risk management

The Board reviewed management’s identification and assessment
of the top 10 principal rigks and theirimpact on strategy and
commercial Initiatives.

Regulatory landscape

Executives provided reguiar and detalled updates on vanous requlatory
matters. including the classification of the telecommunications sectar as
an ‘essential senvice’ during COVID-19, restrictions on our key suppliers,
and spectrum guction structures,

CoviD-19

The COVID-19 ¢lobal pandermic has created an unprecedented
challenge for the global economy. The Board was provided with
cornprehensive updates on the financial and business impact on
Vadafone and the changes to the regulatary environment. The Boatd
endorsed management’s five-point plan which was launched in Spring
2020 to contribute to pubilic efforts 1o respond to the COVID-19 pandemic.
The Board kept under review the action taken by management to protect
the health and safety of our people and continue to provide critical
senvices 1o our customers, the emergency services and wider society.

Brexit

The Board considered the likelinood and potential impact of a no-deat
Brexit on the Company and its stakehalders, with particular focus on
Vodafone UK and Business. Following the withdrawal of the United
Kingdorm from the European Union on 31 January 2021, the Board
continued to monitor any potential impact on our business.

ESG Committee

On 11 May 2027, the Board formally approved the establishment of

a new Committee of the Board, the ESG Committee. The objectives

of the ESG Committee include the cversight of Vedafone s ESG
programme: Purpose (nclusion for All; Planet; and Digital Society),
sustainability and responsible business practices, as well asVodafone's
coniribution to the sacieties we operate in under the social contract.
The Committee also monitors progress against key performance
indicators and external £5G index results.

Key stakeholder interests considered:

— Investors: strong £5G governance has become a key requirement
of an ESG programme.

- Governments and regulators: ensure compliance with local and
international legal and reqguilatory obligations.

- Local Communities and NGOs: ESG matters affect the
day-to-day lives of the pecple in our local communities,

~ Suppliers and customers: seek high ethical standards to be
upheld end-to-end in the supply chain.

— Employees: seek protection from health and safety risks, but also
take pride in being part of our commitment to ESG matters.

Decision-making:

The Board believed that the ESG Committee will promote the
long-terrn success of Vodafone. for the benefit of its members as
a whole and our key stakeholders, by providing the Board with
enbanced oversight of ESG matters.

The establishiment of a new ESG Carmimittee is a strong signat to att
our key stakeholders, and wider society, of the strength of Vodafone's
commitment 1o its ESG programme and goals, and enhances the
commitments made In the social contract
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Effective use of our skills and experience
and improving our performance

The Board recognises that it needs to continualty
menitor and improve its performance. This is

achieved through the annual performance evaluation,
full induction of new Board members and ongoing
Board development. The conclusions of this year’s
review have been positive and confirmed that the
Board rcmains effective.

Process undertaken for our Board evaluation

Since the appointment of a new Chairman of the Beard in 2020, the
Board decided to have an externally facititated review of its effectiveness
early in the new Chairman's tenure. Therefore it appointed Censilium
Limited, anindependent board review firm, to conduct the 2021

Board evaluation. Consilium had conducted the last externally
facilitated review in 2019, The Board asked Censilium to assess
whether the recommendations it had made in its 2019 review had
been implemented and to make a new assessment of the Board's
current effectiveness. Consilium is considered fully independent as

it does not have & relationship with the Board or any Director.

Consilium took input from the Chairman, Senior Independent Director,
Chief Executive and Company Secretary on the design of the review
pracess and the areas to be covered by the questionnaire that was used
1o gather input to enable a rigorous review of the Board as a whoie, its
Comnittees and individual Directors’ contributions to Board discussions
and decision-making. The objectives of the review were to provide an
assessment of Vodafone Group's Board effectiveness and governance.

A tailored Board questionnaire was compiled to gather and distil feedback.
Consilium collated the responses from Directors, held interviews with
selected Directors and the Company Secretary, made an independent
assessment of the effectiveness of the Board and presented a report on
its findings and recommendations to the Board which was considered at
Board and Committee meetings in March 2021.

The evaluation was designed in part to evaluate the progress made on the
four actions identified by the 2020 evaluation. Those were;

— Developing the Board's understanding of relevant regulatory
authorities and further attention on customers,

— The effective induction of Jean-Francois van Boxmeer and seamless
transfer of the Chairman role.

— A better understanding of customer insights and the development of
its understanding and oversight of Vodafone Business.

— Enhancing the Board's Strategy meeting.

Summary of findings
Progress against 2020 actions

The evaluation determined that Jean-Francois succession to the Chairman
role had been successfully completed and the comprehensive induction
could be impraved only with persenal visits to Vodafone's main operating
locations once travel restrictions are eased.

Fresentations to the Board on requlatory developments and consumer
behaviours had enhanced the Beard's understanding of emerging risks
and opportunities for Vodafone.

The Board's Strategy meeting could not be held in person because of
the COVID-19 pandernic but was successfully held via video conference
and the Board benefited from receiving a range of presentations from
Senior managers.

Actions for the FY22 financial year

The 2021 Board review reported that virtual working had somewhat
blunted the liveliness of discussicns and the Directors, recognising the
need to continue to improve the quality of conversations, agreed with
Consilium's recommendations for:

— more and different forms of engagement between Directors, with and
without the Executive Directors;

— refreshing the Board's composition and reviewing the mix of skills and
experience on the Board in light of the next phase of strategy;

— centinuing o ensure Board agendas concentrate on the specifics of
organic improvernent and growth and their underlying drivers. and

— understanding closely the organisation's capacity, capabilities and
cultural change and monitoring progress on new proposition
developments, ESG and cuiture change.

Details of the next Board evaluation and progress made on the above
actions will be reported in the 2022 Governance Report.
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Nominations and Governance Committee

The Nominations and Governance Committee

(‘the Committee’) continues to focus on evaluating the
composition of the Board. The Committee ensures that
the Board is comprised with an appropriate balance of
skills, knowledge, experience and diversity so that it is
effective in discharging its responsibilities and in having
oversight of all matters relating to corporate govemance.

Chairman
Jean-Frangois van Boxmeer

Members

Sir Cnspin Davis
Valerie Gooding
Renee James

Key Responsibilities

— Assessing the composition, structure and size of the Board and its
Committees and leading the process for appointments to the Board;

~ Succession planning for the Board and Executive Committee, taking
into account diversity and the need for an orderly succession;

— Overseeing the performance evaluation of the Board, its Cornmittees
and individual Directors: and

- Monitoring developrnents in all matters relating to corporate
governance, bringing any issues to the attention of the Board.

The Committee is comprised solely of independent Non-Executive
Directors, The Committee had four scheduled meetings during the
year which were fully attended by all members.

Due to the COVID-19 pandemic, Committee meetings were attended
virtually by Committee members with other individuals and external
advisers invited to attend all or part of the meetings as appropriate. The
Committee’s key areas for its focus in the coming year are set out below.

Key focus for the year
The key areas of focus for the next year.

— The completion of Jean-Frangois van Boxmeer'sinduction:

— Subiject to shareholder approval, the cnboarding and induction of
Olaf Swantee;

— Board and Executive Committee succession planning in order to
maintain their necessary balance of shills, knowtedge and experience
to remain effective;

— Continuing to review Board independence and ensuring Directors
have sufficient time to fulfil their Board responsibilities;

— Continuing to moniter compliance with the Code and future
regulatory updates.

Letter from Committee Chairman

Cn behalf of the Board, | am pleased to present my first Nominations and
Governance Committee Report for the year ended 31 March 2021, This
past year, the main focus of the Committee has been Board and Executive
Committee composition, SUCCEsSIon planning and corporate governance
matters, with a continued focus on the appointment of Non-Executive
Directors with telecoms and technology expertise. | joined the Board

on 28 July 2020 and was appointed Chair of the Board and joined the
Committee with effect from 3 Novernber 2020.

As Chairmant of the Committee, | take an active role in overseeing

the progress made towards improving diversity on the Board and

the Executive Committee. Succession planning and the appointment
process are key in promoting diversity in a way that is consistent with
the long-term strategy of the Group. The Commiittee ensures we have
sufficiently diverse, deep and broad expertise on the Board.

Qur commitment to diversity and technology skills extends beyond the
Board and Executive Comimittee, The Committee reviews initiatives which
aimto develop the talent pipeline.

Further details of our programmes to manage talent can be found
onpage 22

Changes to the Board and Executive Committee

On 27 July 2020, David Thodey stepped down from the Board.
Following the AGM and effective from 28 July 2020, ! joined the Board
as a Non-Executive Director, becoming Chairman on 3 Novernber 2020
following Gerard Kleisterlee's resignation after 10 years of service.

| am pleased that shareholders will have the opportunity to appoint Claf
Swantee as a new Non-Executive Director at the AGM on 27 July 2021.
Olaf has extensive experience of the telecommunications sector and a
consistent record of creating shareholder value.

Renee James will not be standing for re-election at the AGM oni

27 Juty 2021. Over her 10-year tenure, Renee has provided invaluable
expertise and contribution to the Board and as a Committee member.
On behalf of the Board | would like to extend my gratitude and thanks
tc Renee.

The Committee is reqularty informed on succession planning and
changes on the membership of the Executive Commiittee. During the year
the fcllowing changes were made:

— On 1 Novermber 2020 Colman Deegan was appointed as CEQ
Vodafone Spain and a member of the Executive Committee replacing
Antonio Coimbra.

— Effective 15 February 2027 Nick Jeffery resigned as CEO of Vodafone
UK and @ member of the Executive Committee. On the same date,
Ahmed Essam becarne CEQ of Vodafone UK, retaining his place on
the Executive Committee, and Alex Froment-Curtit became Group
Chief Cornmercial Officer and joined the Executive Committee.

Assessment of the independence of the
Non-Executive Directors

All Non-Executive Directors have submitted themselves for re-election at
the 2021 AGM, other than Renee James who will retire from the Board at
the 2021 AGM.

In accordance with the Code, the independence of all the Non-Executive
Directors was considered by the Cormmittee, including the circumstances
for Gerard Kleisterlee and Renee Jarmes’ tenures exceeding nine years

to support successicon planning and maintain diversity on the Board. All
Non-Executive Directors are considered independent and they continue to
make independent contributions and effectively challenge managenment.

The Executive Directors’ service contracts and Non-Executive Directors'
appointrment letters are available for inspection at our registered office
and will be available on display at the 2027 AGM.
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Management of conflicts of interest

The Companies Act 2006 provides that directors have a duty to avoid a
situation in which they have or may have a direct or indirect interest that
conflicts or might conflict with the interests of the Company. This duty is
in addition to the existing duty owed to the Comparny to disclose to the
Board any interest in & transaction cr arrangerment under consideration
by the Company.

Our Directors must report any changes o their commitments to the
Board, immediately notify the Company of actual or potential conflicts

or a change in circumstances relating to an existing authorisation and
complete an annual conflicts questionnaire, Any conflicts or potential
cenflicts identified are considered and, as appropriate, authorised by the
Board in accordance with the Company's Articles of Association. A register
of authonsed confllicly is also reviewed pericdically.

The Cornimittee and the Board are satisfied that the external commitments
of the Non-Executive Directors and of me, your Chairman, do not conflict
with our duties and commitments as Directors of the Compariy, and

that each Non-Executive Director is able to dedicate sufficient time to
the Company’s affairs, During the financial year, the Board noted that
Sanjiv Ahuja, who 1s the Chairman of Tillman Global Holdings (Tillman’
which provides tower/fibre constructions ownership and maintenance,
has a potential conflict of interest which has arisen as a result of Tilman
operating in Europe where Vantage Towers also operates. The conflict
of interest has been, and will continue to be, monitored and managed
by Mr Ahuja not receiving materials or taking part in decisions relating to
the Company's interest in Vantage Towers or towers matters generally.

The Committee is comfortable that it has adequate measuresin place
ta manage and mitigate any actual or potential corflicts of interests that
may arise in the future,

Board evaluation

In accordance with the Code, Vodafone conducts an annual evaluation
of the performance cf Board and Board Committee, which every Director
engages in. This year an extarnal evaluation took place; the outcome of
the evaluation and the actions to be addressed during the financial year
ending 31 March 2021 can be found on page 73.

Time commitment

In accordance with the Code, the Committee actively reviews the time
cemmitments of the Board. All Directors are engaged in providing their
external commitments to establish that they have sufficient time to meet
their Board responsibilities, The Cornmittee is satisfied that the Board does
meet this requirernent and all Directors provide constructive challenge,
strategic guidance and hold the management to account.

Succession planning

An overview of my search and induction process can be found on

page 63. The search and appointment process for your new Chairman
began in 2019 via a sub-committee of the Committee, led by our
Senior Independent Director, Valerie Gooding. Two external search
consultancies were engaged to suppert, MWiM Consulting and Spencer
Stuart both have no ather connections with Yodafone or aur Directors).
The sub-committee recommended to the Board that | be appointed
because it had concluded that  enhanced the mix of diversity, skills and
experience for the Board, due ta my extensive international experience,
particularty across Europe and Africa, and for my expertise at Heineken
for managing transformation and creating shareholder value.

The Committee monitors the length of tenure and the skills and
experience of the Non-Executive Directors to assist in succession
planning. Details of the length of tenure of each Director and summary of
the skills and experience of the Non-Executives can be found on pages 67
and 68. The Committee is confident that the Board has the necessary mix
of skills and experience to contribute to the Cormpany’s strategic objectives.

Financials Other infermation

Diversity

In line with Vodafone's Board Diversity Policy, the Committee is firmly
committed to supporting diversity and inclusion in the boardroom in
cempliance with the Code and acknowledges the importance of diversity
and inclusion to the effective functioning of the Board.

As set out in our Board Diversity Policy. Vodafone’s long-term ambiticn is
toincrease diversity on our Board in all its forms. The Committee anmually
reviews and agrees the Board Diversity Policy and monitors the progress
made at Board and senior management levels during the financial year.

For the technology sector to reach its full social and econemic potential
it needs to more fairly reflect the world in which we operate. Diversity

at Vodafone extends beyond the Board to the global workforce, The:
Committee has been and continues to monitor Vodafore's compliance
with targets and best practice recommendations set for gender diversity
by the Hampton-Alexander Review and for ethnic diversity by the
Parker Review.

The Hampton-Alexander Review recommended that by 2020 there
would be at teast 332 fernale representation at the Board, Executive
Committee positions and direct reports of the Executive Committee
(the Senior Leadership Tearn’). We are pleased to report that as at

31 March 2021, five women and six men served on the Board, which
meant that 45.5% of our Board were female. Our Executive Committee
has four positions held by women (28.6%). In the Senior Leadership
Team, 50 roles are held by women (30.7%), which is an increase from
2020 (28.9%). We are confident that the initiatives detalled on page 37
will support us to reach the Hampton-Alexander Review target and to
achieve our ambition to have 40% of wormen holding management
and leadership roles by 2030.

The Committee is mindful of the recornmendation of the Parker Review
Report to have at least one Director from a non-white ethnic minority by
2021 and is satisfied that our Boarg currently meets this recomimendation,
with 9.125 of the Board being ethnically diverse. Vodafone hasimplemented
a sei-dedlaration process on diversity characteristics including ethnicity
on our people system to improve visibility in this area and inform detisions
on actions required to support ethnic diversity within the organisation.

ES Read more about how we build a diverse and inclusive
B organisation on pages 34 to 37

Read more about our recognition in diversity indexes
on pages 37

Governance

The Committee continues to review action taken to comply with the
Code and other legal and regulatory obligations duning the vear. The
Committee received reqular governance updates and is satisfied that
Vodafone has complied with the Code in full during the yvear,

The Matters Reserved for the Board and the terms of reference of the
Nominations and Governance Committee, the Audit and Risk Committee
and the Remuneration Cormmittee were reviewed in March 2021.

Jean-Frangois van Boxmeer
Onbehalf of the Nominations and Governance Committee

18May 2021
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Audit and Risk Committee

The Committee plays a key role in the governance
of the Group's financial reporting, risk managemerit,
internal control and assurance processes and the
external audit. Cyber threat and information secuirity
remained a key focus for the Committee along with
the impact of COVID-19 and the IPC readiness of
Vantage Towers prior to its listing on 18 March 2021.

Chairman and financial expert
David Nish

Members

Sanjiv Ahuja
Michel Demaré
Amparo Moraleda

lam pleased to present our report to you as Chair of the Audit and Risk
Committee. This report provides an ovenview of how the Committee
operates. aninsight into the Committee’s activities and its role in ensuring
the integrity of the Group's published financial information and the
effectiveness of its risk management, controls and related processes.

The membership of the Committee changed during the year. Sir Crispin
Dawvis stepped down to become a member of the Rermuneration Committee:
I'would like to thank Sir Crispin for his significant contribution to the work
of the Committee.

This year, the Committee focused on the follawing areas:

- Cyber threat and information security. External threats in this area
continue to grow. The Committee met with the cyber security
leadership team twice during the year to challenge the cyber
security operating maodel and to ensure the security risks across
the IT tandscape are assessed and managed;

— Monitored progress before the initial public offering (1PQ) of Vantage
Towers AG.on 18 March 2027,

— The ongoingimpacts of COVIO-19 on Group risk management,
cash flow and funding, accounting, disclosure and financial controls;

— Ongoing assessment of the risk and control environments at selected
business units; and

— Deep-dive reviews with management n a range of topics related o
the Committee’s accountabilities and which are sumimarised in this
report on page 81.

The Committee met seven times during the year, five times as part of
its regular schedule of meetings and two supplementary meetings in
Decemnber and February 1o review the PO readiness of Vantage Towers.
The attendance by members at Cormnmittee meetings ¢an be seen on
page 62. The external auditor is invited to each meeting.

Each regular meeting included reviews of risk and comptiance related
matters. although these areas received particular focus at the January
meeting. At the September and March meetings we considered the
anticipated matters impacting the Group's half-year and year-end
reporting and approved the principal and emerging risks. in November
and May, we concluded our risk assessrnent and advised the Board of
the outcome prior to the release of the Group's half-year and year-end
financial results.

Our external auditor, Emst & Young LLP (EY?), completed its second
annual audit, £Y continues to provide robust challenge to management

and provides its independent view to the Cornmittee on specific financial
reporting judgements and the control environment,

Every three years the Board appaints an external orgarisation to perform
an independent review of the Committee to evaluate its performance.
The last review was performed in March 2019 and concluded that the
Board members considered the Committes to be thorough and fully
effective in meeting its objectives. A finding of the Buard effectiveness
review conducted by Censilium in March 2021 was that the Committee
was operating effectively.

David Nish
On behalf of the Audit and Risk Cormmittee

=157 :Ell Scan or click to watch the Chair of the Audit
‘ *M.} and Risk Committee explain his role:

investors.vodafone.com/videos-arc

Objective

The Committee’s objective is the provision of effective governance
over the appropniateness of financial reporting ¢f the Group, including
the adequacy of related disclosures, the performance of both the
Internal Audit function and the external auditor and oversight of

the Group’s systems of internal controt, business risks and related
compliance activities.

Key responsibilities
The responsibilities of the Committee are to:

~ Monitor the integrity of the financial staternents, including the review
of significant financial reporting judgements,

— Provide advice to the Board on whether the Annual Report is fair,
balanced and understandable and on the appropriateness of the
long-term vigbility statement;

— Review and monitor the external auditor’s independence and
objectivity and the effectiveness of the external audit;

— Review the systemn of internal financial control and compliarice with
section 404 of the US Sarbanes-Oxley Act,

~ Review and provide advice to the Board on the approvat of the Group's
US annual report on Form 20-F

— Monitor the activities and review the effectiveness of the Internal Audit
funetion; and

— Monitor the Groug's risk management systern, review of the principal
risks and the managernent of those risks.

Click toread the Committee’s terms of reference:
vodafone.com/board

Commiittee governance

Committee meetings normally take place the day before Board
meetings. The Chair reports to the Board, as a separate agenda ftem,
ort the activity of the Committee: and matters of particular relevance.
The Board has access to the Committee’s papers and receives copies
of the Commitiee minutes.

The Committee reqularly mieets separately with the external auditor,

the Chief Financial Officer and the Group Audit Director without others
being prasent. The Chair also meets reqularty with the external tead audit
partner thraughout the year outside of the formal Commitiee process.
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The Chair is designated as the financial expert on the Committee for the
purposes of the LS Sarbanes-Oxley Act and the UK Cunpurdle Governance
Code. The Committee continues to have competence relevant to

the sector inwhich the Group operates. The skills and experience of
Committee members is detalled on pages 67 and 68.

COVID-19

The COVID-19 panderic continues to have a range of implications on risk
management and corprate reporting in the vear. The key considerations
are surnmarised below.

Principal and emerging risks
The impact of COVID-1% has been accounted for inthe assessment of the
Group’'s principal and emerging risks and uncertainties.

Corporate governance

The financial close process and external audit

As restrictions regarding social distancing and travel remained mostly in
place during the year, the Group’s employees involved in the preparation
of ongoing management information, financial reporting and supporting
the external audit continue to work from home, as do the external auditor
tearns. Our second year-end close process under restrictions benefited
from the increase in our capabilities and the efficiencies we have
developed over the year, working away from our offices.

Intemial controls systems
The controls we implemented last year to support remote working
remain in place.

Financial reporting

The impact of COVID-19 on current trading conditions has been factored
inte significant financial reporting judgements, notably our business plans
used inimpairment testing and amounts provided against receivables
and contract assets for expected credit losses. See sigrificant reporting
judgements on page 7&.

Long-term viability statement and going concern assessment
The Committee provides advice to the Board on the form and basis of
conclusion underlying the long-term viabitity statement as set out on
page 61 and the going concern assessment on page 109.

The Committee challenged managernent onits financial risk assessment
as part of its censideration of the long-term viability statement This
included scrutiny of forecast liquidity, balance sheet stress tests, the
availability of cash and cash equivalents through new or existing financing
facilities and a review of counter-party risk to assess the likelihcod of third
parties not being able to meet contractual obligations. Certain elements
of this exercise supplemented the normal annuat process and
assessment of the Group's prospects made by management, and
included consideration of

— The review pericd and alignment with the Group's intemal iong-
term forecasts,

— The assessment of the capacity of the Group to remain viable after
consideration of future cash flows, expected debt service requirernents,
undrawn facilities and access to capital markets;

— The modelling of the financial impact of certain of the Group’'s
principal risks materialising using severe but plausible scenarios.

— Ensuring clear and enhanced disctesures in the Annual Report
as to why the assessment period selected was appropriate to
the Group, what qualifications and assurnptions were made and
how the underlying analysis was performed, consistent with
FRC pronouncements: and

- Comprehensive disclasure in relation to the Group's liquidity provided
in the consolidated financial staternents, See note 22 “Capital and
financial risk management”.

Governance Financials Other information

Financial reporting

The Committee’s primary responsibility in relation to the Group's
financial reporting is to review, with managerment and the external
auditors, the appropriateness of the half-year and annual consalidated
financial staternents. The Committee facuses on:

— The quality and acceptability of accounting policies and practices,
— Material areas in which significant judgerments have been applied or
where significant issues have been discussed with the external auditor;
— Anassessment of whether the Annual Report, taken as awhole, 1s fair,
balanced and understandable and whether our US annual report
on Form 20-F complies with retevant US regulations.
— The clarity of the disclosures and compliance with financial
reporting standards and relevant financial and governance
reporting requiremnents,
— Providing advice to the Board on the form and basis underlying
the long-term viability statement; and
— Any correspondence from regulators in relation to our
financial reporting.

Accounting policies and practices
The Committee received reports from management in relation to:

— Theidentification of critical accounting judgements and key sources
of estimation uncertainty,

— Significant accounting policies; and

—~ Proposed disclosures of these in the 2021 Annual Report.

Following discussions with management and the external auditor, the
Committee approved the disclosures of the accounting policies and
practices set out in note 1 "Basis of preparation” and within other notes
fo the consolidated financial statements.

Fair, balanced and understandable

The Committee assessed whether the Annual Report, taken as awhole,
is fair, balanced and understandable and provides the information
necessary for shareholders to assess the Company’s position and
performance, business model and strategy. The Committee reviewed
the processes and controls that underpinits preparation, ensuring that
all contributors, the core reporting team and senior management are
fully aware of the requirements and their responsibilities, This included
the financial reporting responsibilities of the Directors under section 172
of the Companies Act 2006 to promote the success of the Company for
the benefit of its members as well as considering the interests of other
stakeholders which will have an impact on the Company's long-term
success of the entity.

The Committee reviewed a draft of the Annual Report to enabie input

and comment. The Committee also reviewed the results announcements,
supperted by the work of the Group's Disclosure Committee, which also
reviews and assesses the Annual Report and investor communications.

This work enabled the Committee to provide positive assurance to the
Board to assist thern in making the staternent required by the 2018 UK
Corporate Governance Codle,
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Significant financial reporting judgements

Governance Financials Other information

The areas considered and actions taken by the Committes in relation to the 2027 Annual Report are cutlined below. For each area, the Comimitiee was

satisfied with the accounting and disclosures in the financial statements.
Area of focus

Actions taken

Revenue recognition

Revenue is a risk area given the inhererit complexity of IFRS 15 accounting
requirements and the undertying biling and related IT systerns.

See note 1 "Basis of preparation”,

The accounting policy for, and related disciosure requirements of [FRS 15 that have
been presented in the Annual Report, were reviewed in March and May 2021. The
Committee challenged B on the scope of their revenue audt processes a3 part of
the agreement of the audit plan.

M&A transactions

There have been a range of transactions in the year requiring accounting
consideration. These include:

— Vantage Towers retated matters, focused mostly around ease accounting and
goodwill allocation:

— The buy-out offer 1o KDG minarity shareholders;

— The combination of the Group's interest in Indus Towers with Bharti Infratel.

— The merger of Vodafore Hutchison Australia with TPG Telecor,

— The sale of a portion of the Group's interest in NWIT;

— The combination of the tower infrastructure assets of Vodatone Greece with
Wind Hellas Telecornmunications SA and

~ Reversal of held for sale accounting for Vodafone Egypt

The Committee reviewed and discussed the accounting of these transactions with
management at the September 2020, March 2021 and May 2021 meetings

The Committee also received detailed reporting from the external auditor onits
assessment on the aceounting judgements and disclosures made by management
in both the half-year and annual consolidated financial staterments,

Vodafone Idea

The disclosure and accounting jJudgements in relation to the impacts of Vodafone
Idea Uimited's (VIL} adjusted gross revenue (AGR) judgernent debt on the Group's
conditional and capped otligations to make certain payments to VL under a payment
mechanism agreed et the time ofthe merger between Vodafone India and idea
Cellutarin 2017

See note 29 “Contingent liabilties and legal proceedings”.

The Committee reviewed the appropriateness of the Group's provisicning in relation
1o potertial abilities under the payment mechanism agreed with Vil considering
VIL's ability to make any further material payments of its AGR judgernent debt.
These reviews occumed at the September 2020, March 2021 and May 2521
Committeg meetings.

Indus Towers

The valuation of the security package provided by the Group to Indus Towers {Indus?)
inrespect of cormmitments of VIL to Indus. The classification of the investrent in indus
as held for sate.

See note 29 "Contingent liabilities and legal proceedings”.

The Committee reviewed ihe classification of Indus as held for sale during the May
2021 Cornmittee meeting considering () VIL's commitrnents to Indus and its abiity to
settle its obligations, §i) the terms of the pledges contained within the security package,
and (i) the Group's chligations with respect 1o the (oan secured against the Group's
interests in VIL and irdus.

Liability provisioning

The Group is subject to a range of claims and legal actions from a number of sources,
including competitors, regulators, custorners, suppliers and, on occasion, fellow
shareholders in Group subsidiaries.

See note 16 "Pravisions” and note 29 "Centingent liabiliies and legal preceedings™.

The Committee met with the Director of Litigation in Novernber 2020 and May 2021
in aclvance of the half-year and year-end reporting, respectively. The Cornmittes
reviewed and challenged management’s assessment of the current status of the most
sigruficant claims, together with relevant legal advice received by the Group, to form a
view on the level of provisioning and disclesure in the financial staternents.

{mpairments

Judgements in relation to impairment testing relate primarily to the assumptions
underlying the calculation of the value in use of the Group's businesses. beng the
achievabitity of the long-term business plans and the macroeconomic and refated
modealing assurnptions undedying the valuation process.

See note 4 imparment [osses”.

The Committee reviewed and discussed detailed reporting with management and

challenged the appropnateness of the assumptions made, including:

— The consistert application of management's methodology,

— The achievabulity of the business plans;

— Assumptions in relation to terminal growth in the businesses at the end of the plan
period; and

— Discountrates.

The ongoingimpact of COVID-19 has been factored into the latest business plans,

The Group Head of Planning presented the output of the impairment exercise at the
May meeting.

During the year, the Group recorded no Impairments in respect of ifs investrments

Taxation

The Group is subject to a range of tar claims and related legal actions in a number
of jurisdictions where It operates.

Further, the Group has extersive accumulated tax losses and a key management
judgement is whether 2 deferred tax asset should be recognised in respect of
those losses.

Seenate & Taxation” and note 23 "Contingent labilites and legat proceedings”.

The Comrmttee met with the Group Tax Director in Novernber 2020 and May 2027
in advance of the half-year and year-end reporing, respectively The Committee
challenged the judgernents underpinning Both the pruvisioning and disclosures
adopted for the most ugnificant components of contingent taxation Labilities and
the undertying assumptions for the recognition of deferred tax assets, principally the
assessment of the amount of tax fosses and the availability of future taxable profits m
Luxembourg The Group tax charge includes a £2 8 billion charge from the utilsatiors
of deferred tax assets in Luxembourg as a result of & reduction in tax losses arising
frorm an increase in the valuation of investments in local GAAP accounts,
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Regulators and our financial reporting

The FRC piiblishes thematic reviews to help companies niprove te
quiality of corporate reporting around new accounting standards and
also provides guidance and reviews the quality of reporting across
public companies. The Group routinely reviews FRC pubtications, the
most relevant publications for the 2021 financial close process being:

~ Year-end advice to Audit Cormmittee Chairs, CECs and CFCs;

— Thematic review on existing disclosure requirements for IFRS 15 and
IFRS 16:and

- Consolidated COVID-19 disclosure requirements issued in December
2020 which superseded previous publications on this topic.

The Group already complied with the majority of the recommendations
and the 2021 Annual Report has been updated to adopt hest practice
where applicable.

In March 2021, the Corperate Reporting Review departrment of the
Financial Reporting Council (FRCY advised that our Annual Report for
the year ended 31 March 2020 had baen subject to their review and
explanations were requested on certain accounting and disclosure
rnatters. Qur responses were accepted by the FRC and their review
was closed in May 2021, This review resulted in enhancemenits to our
disclosures which are reflected within this Annual Report,

Alsoin March 2021, the US Securities end Exchange Commission raised a
number of matters in relation to disclosures within our Form 20-F for the
year ended 31 March 2020, We submitted our written responses to the
SEC and. as a result, cur US Form 20-F for the year ended 31 March 2021
will reflect enhancements to our disclosures.

Internal control and risk management

The Cormmittee has the primary responsibility for the oversight of the
Group's systern of intermal control, including the risk management
framewark, the compliance framework and the work of the Internal
Audit function.

fnternal Audit

The Interal Audit function provides independent and objective assurance
aver the design and operating effectiveness of the system of internal
control, through a risk based approach. The function reports into the
Committee and, administratively, to the Group Chief Financial Officer. The
functicnis composed of teams across Group functions and local markets.
This enables access to specialist skills through centres of excellence and
ensures local knowledge and expenence. Cooperation with professional
bodies and an information technology research firm has ensured access
to additional specialist skills and an advanced knowledge base.

Internal Audit activities are based on a robust methodology and the
internal quality assurance improvement programme ensures compliance
with the Standards of the Institute of Internal Auditors. The function has
invested in several initiatives to improve its effectiveness, particularly in
the adoption of new technologies. The increased use of data analytics has
provided broader and deeper audit testing and driven increased insights.

The Committee has a standing agenda item to cover Internal Audit
related topics. Prior to the start of each financial year, the Committee
reviews and approves the annual audit plan, assesses the adequacy
of the budget and resources and reviews the operational initiatives
for the continuous improvement of the function's effectiveness.
The audit plan was revisited in April 2020 to reflect the risks from
the COVID-19 pandemic.

The Committee reviews the progress against the approved audit plan and
the results of audit activities, with a focus on unsatisfactory audit results
and “cross-entity audits” which are zudits that are performed across
multiple markets with the same scope. Audit results are analysed by
process and gecgraphy to highlight changes in the control environment
and areas that require attention.

Financials Other information

Governance

During the yvear, Internal Audit coverage focused on princinal risks,
which included: Global economic disruption, Cyber threat and
information security, Legal and regulatory compliance and Technology
failure. Relevant audit results are reported at the same time as the
Committee's in-depth review with the risk owner, which allows the
Committee to have an integrated view on the way the risk is managed.
Assurance was also provided across a range of areas, including data loss
prevention and phishing, data privacy. network change management,
sourcing, tanff and discounts management, credit vetting and collection,
Vodafone Business solution delivery and M-Pesa. The activities performed
by the shared service organisation alsc received attention due to their
significant bearing on the effectiveness of global processes.

Management is responsible for ensuring that issues raised by Intermal
Audil are addressed within an agreed timetable, and the Committee
reviews their timely completion.

Assessment of Group's system of internal control, including
the risk management framework

The Group's risk assessment process and the way inwhich significant
business risks are managed is an area of focus for the Committee. The
Committee’s activity here was led primarily, but not solely, by the Group's
assessment of 1ts principal and emerging rsks and uncertainties, as set
ot on pages 53 to 58, In particular, Cyber threat and information security
remains a major focus for the Committee given the ongoing risks in

this area,

The Group has an internal control environment designed to protect the
business from the material risks which have been identified. Management
is responsible for establishing and maintaining adequate internal controls
and the Committee has responsibility for ensuring the effectiveness of
those controls.

The Committee reviewed the process by which Group management
assessed the control environment, in accordance with the requirerments
of the Guidance on Risk Managemeant, Internal Control and related
Financial and Business Reporting published by the FRC. Activity here
was driven by reports from the Group Audit Director, the Director of Risk
and a range of functional specialists covering areas such as anti-money
laundering and policy compliance on the effectiveness of internal
controls. Although not relevant in the financial peried, this would include
any identified incident of fraud, including those invelving management
or employees with a significant role in internal controls.

The Committee has completed its review of the effectiveness of the
Group's system of internal control, including risk management, during
the year and up to the date of this Annual Report. The review covered
all material controls including financial, operating and compliance
controls, The Committee confirms that the system of internal control
operated effectively for the 2021 financial year. Where specific areas
for improvernent were identified, mitigating altemative controls and
processes were in place. This allows us to provide positive assurance
to the Beard to help fulfil its obligations under the 2018 UK Corporate
Governance Code,

Compliance with section 404 of the US Sarbanes-Oxley Act
Oversight of the Group's compliance activities in relation to section 404
of the US Sarbanes-Oxley Act and policy compliance reviews also falls
within the Committee’s remit

Management is responsible for establishing and maintaining adequate
internal controls over financial reporting and we have responsibility for
ensuring the effectiveness of these controls. The Committee received
updates on the Group's work in relation to section 404 compliance and
the Group's broader financial control environment during the year. As
the Group continues to centralise processes and controls into shared
service centres, we continue to challenge management an ensunng
the nature and scope of control activities change to ensure key risks
continue to be adequately mitigated. The deeper use of automated
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controls embedded within cur systems is part of this ongaing evolution
in the control environment,

The Committee also took an active role in monitoring the Group's
compliance activities, including receiving reports from management in
the year covering programme-level changes, the scope of compliance
work performed and the results of controls testing, The external auditor
also reports the status of its work in relation to controls in its reports to
the Committee.

External audit

The Committee has primary responsibility for overseeing the relationship
with the external auditor, Frnst & Young LLP {EY). This includes making
the recommendation on the appointment, reappointrent and remaoval
of the external auditor, assessing theirindependence on an ongoing basis
and approving the statutory audit fee, the scope of the statutory audit and
the appointment of the lead audit engagement partner. Alison Duncan
has held this rofe since the appointment of £ in the prior financial year.

EY presented to the Committee its detailed audit plan for the 2021
financial year, which outlined its audit scope, planning materiality and its
assessrment of key audit risks, The identification of key audit risks is critical
in the overall effectiveness of the external audit process and these are
autlined in the Audft Report on pages 110 to 120,

The Committee also received reports from EY on its assessment of
the accounting and disclosures in the financial staternents and
financial controls.

The Committee will continue to review the auditor appointment and
anticipates that the audit will be put out to tender at least every 10 years,
The Company has comptied with the Statutory Audit Services Order 2014
for the financial year under review. The last extemal audit tender tooK
place in 20119 which resulted in the appointment of EY.

independence and objectivity

I its assessment of the independerice of the auditor, and inaccordance
with the US Public Cornpany Accounting Oversight Board's (PCAOR)
standard on independence, the Committee received details of all
relationships between the Company and EY that may have a bearing

on their independence and received confirmation from EY that it is
independent of the Company in accordance with US federal securities
law and the applicable rules and regulations of the Securities and
Exchange Commission {SECT and the PCAOB.

Effectiveness of the external audit process

The Committee reviewed the quality of the external audit throughout
the year and considered the performance of EY, taking into account the
Committee’s own assessment, feedback and the results of a detailed
survey of senior finance personnet across the Group. Based on these
reviews, the Committee concluded that there had been appropriate
focus and challenge by EY on the primary areas of the audit and that
EY had applied robust challenge and scepticisrn throughout the audit.

In January 2027, the FRC notified the Group that an audit quality review
was completed in respect of the EY audit of the Group for the year ended
31 March 2020, The FRC's findings were reviewed by the Committee with
EY. Noissues were identified in the repert and certain areas of good
practice were noted.

EY audit and non-audit fees

Total fees payabie to EY for audit and non-audit services in the year
ended 31 March 2021 amounited to €28 million (2020: €28 million).
This included fees of €0 million which were incurred as pant of the IPG

of Vantage Towers AG. This comprised fees of £3 million for financial
statement audit services and non-audit fees of €8 mittion for IPO services
and Reporting Actountant procedures.

Audit fees

The Committee reviewed and discussed the fee propesal was engaged
in agreeing audit scope changes and, following the receipt of formal
assurance that their fees were appropriate for the scope of the work
required, agreed an audit fee of €20 million for statutory audit services
in the year (2020 £22 million).

Non-audit fees

To protect the independence and objectivity of the external auditor, the
Committee has a policy for the engagement of the external auditor to
provide non-audit services. The policy prohibits £Y from playing any part
in management or decision-making, providing certain services such as
valuation work and the provision: of accounting services. The Graup's
non-audit senvices policy iIncorporates the requirernents of the FRC's
Ethical Standard, including a ‘whitelist’ of permitted non-gudit services
which mirrors the FRC's Fthical Standard.

The Committee has pre-approved that EY can be engaged by
management, subject to the policies set out above, and subject to:

— A€60000 fee limit for individual engagemenits;

— A£500000 total fee limit for services where there is no legal
alternative; and

— AE500000 total fee limit for services where there is no prachical
alternative supplier,

For those permitted services that exceed these specified fee limits, the
Cornmittee Chair pre-approves the service.

Non-audit fees were £8 million (2020: €7 million} and represented
40% of audit fees for the 2021 financial year (2020; 32%). See note 3
“Operating profit/tass)” for further details.
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In-depth reviews

The Committee requested management to provide in-depth reviews as part of the meeting agendas. These reviews are summarised below,

together with the Group's principal risk to which the review relates,

Subject of in-depth review

Principal risk
(see pages 5410 57)

Principal risk deep-dive with the Group External Affairs Director. the Globat Supply Chain Director and the Group Corporate Security Director.

Geo-political nsk in supply chain

Business niskimpact of COVID-19which considered risks around supply chain management and the impact of the pandemic on the Group's
principal nsks.

This was undertaken with the Graup Strategy Director, the Global Supply Chain Director and the Group Head of Risk

Global economic disruption

Review of the Long Term Viability Statement and the going concern assessment including the financial risk impact of COVID-19.

This was undertaken with the Group Financial Canttroller, the Group Treasury Director, the Group Corperate Finance Director and the Group
Head of FP&A.

Global economic disruption

principal risk deep-dive and mitigating measures that are being taken.

Global econemic disruption.

Cyber securtty briefings provided by the Group CTC and the Cyber Secunty Director. This included a threat assessment on the implications
of remote working and detalls of oversight activities.

Cyber threat and information
securty

Principa risk deep-dive with a focus on the ltalian market, from the Group CTO, the Group Cyber Security Director and the CEQ of
Vodafone Italy. This was in response 10 the reported data breach at Ho Mobile, a brand in ltaly owned by the Group.

Cyber threat and information
securnty

Principal risk deep-dive with the Group CTO and the Director of Strategy. R&D and Assurance.

Technology fallure

Pre-|IPQ readiness assessments of Vantage Towers. including () status of preparations for it to become an effective listed company,
(i) the risk and control environment and (i} a review of the financial staterments including basis of preparation and accounting judgements.
Input was provided by the Group General Counsel, the Group Méa Director, the Vantage Towers CFO and external legal counsel

Strategic transformation

Deep-dive into the risk and control environment of the procurement compariy in Luxernbourg from the Global Supply Chain Director,

Geo-political risk in supply chain

Legal and reguiatony compliance

Deep-dive into the risk, compliance and governance at Vodafone Business from the Vodafene Business CEQ and CFO.

Disintermediation and failure
o innovate

Legal and regulatory compliance

Deep-dive into the risk, compliance and governance at Vodacom, including M-Pesa, from the Vedacom Group CEQ, South Africa CFO
and team.

Strategic transformation

! egal and regulatory complance

Deep-cive into the risk, compliance and governance at Vodafone Germany from the market CEQ and CFO.

Strategic transformation

L egal and regulatory compliance

Deep-dwve into the nisk and control environment at Vodafore UK, together with an overview of complianee with FCA obligations and
preparations for Brexit This was provided by the market CEQ, CFO, CTQ, General Counsel and External Affairs Director.

Technology fallure

Leqgal and regulatory compliance

Details of () year-end accounting and reporting matters and (i) s404 compliance status from the Group Financial Controlling and
Operations Director.

| egal and regulatory compliance

Details of legal contingenicies and key investigations from the Group Litigation Director.

Legal and regulatory compliance

Tax update from the Group Tax Director.

Legal and regulatory compliance

Reports from the Group Audit Directar on () Internal Audit activities and resuits, (i) the Annual Report on market-level Audit and Risk
Committee activities and (i) the intemal Audit plan for FY22.

Legal and regulatory compliance

Update from the Speak Up' channel that enables employees to raise concerns about possible irregularities in financial reporting or other
issues and the outputs of any reslting investigations.

Legal and regulatory compliance

Briefings from the Group Head of Risk who provided a mid-year update and an overview of the principal risks for FY22.

All principal nisks
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Letter from the Remuneration

Committee Chairman

On behalf of the Board, t present our 2021 Directors’
Remuneration Report.

This report includes both our Policy Report (as approved by shareholders
at the 2020 AGM), and our 2021 Annual Report on Remuneration, which
sets out how our policy was implemented during the year under review,
and how it will be applied tor the year ahead.

Response to COVID-19

The lastyear has been a challenging period for our colleagues, custorners,
and the societies in which we operate.

During this period our business has shown a high degree of resilience and
has continued to provide vital services at a time when communication
and conneciivity is proving to be more important than ever both in our
personal and professional lives.

This resilience is illustrated thraugh haw our operations have continued
to function without needing to take the type of decisions that have been
necessary in other industries and businesses. For example, we have not
furloughed any of our employees and have continued cur all-emplovee
global reward review in both 2020 and 2021, including the delivery of
performance related pay in ine with our normal approach. We have also
continued to pay a dividend throughaut this period.

Such acticns forrmed part of the Committee’s consideration when
determining a number of matters in the year including executive salaries,
incentive outcomes, and package structures for the year ahead. The
Committee has also continued to wark within the spirit of its principles
which aim to ensure our pay arrangements dve the behaviours critical
to the delivery of our strategy, are aligned with performance. encourage
shareholder alignment, and support our Fair Pay principles. Further details
of the Committee’s principles can be found online as part of our new
digital content using the link on this page.

The remainder of this letter and report provides further information on
the nature of and reascns for such decisions.

Stakeholder engagement during the year

As set out in last year's letter, we launched our remuneration policy
consultation with our largest shareholders in Novermber 2019 and the
Committee would fike to thank all shareholders who taok the time to
provide feedback during the period teading up to the shareholder vote
at our 2020 AGM. Cur Policy Report was approved by over 96% of
shareholders, reflecting the importance and effectiveness of genuine
two-way dialogue during such consultations. The intention continues to
be for the current Policy Report to remain in place for its full three-year
regulatory life-cycle.

In terms of engaging the employee voice, whilst COVID-19 prevented
our European and Scuth African ernployee forums from meeting
face-to-face. both were able to take place online. As Senior Independent
Director [ attended one meeting with each forum, with feedback from
the meetings subsequently reported back directly to the Board, The

key topics raised by employee representatives this vear focused on our
response to COVID-19 including matters of remote working, employes
well-baing and communication during the period. ! would like to thank
the representatives frorm both forums for inviting me and demonstrating
enthusiasm and diligence in our discussions.

Scan or click to watch the Senior Independent Director
and Chair of the Remuneration Committee explain her

: role: investors.vodafone.com/videos-rem

When loaking at the feedback from these forums and our other
channels of engagement Gncluding senior leader town hatt’ wehinars/”
Q&A sessions, regular pulse surveys, and engagement through our digital
collaboration platforms) itis clear that our colleagues valued the open
and regular updates the business had given throughout the yearin
respect of our response to COVID-19. Colleagues have also expressed
their pride in working for Vodafone during a period when our services
have proved critical to so many areas of society.

Further details on our stakeholder engagerment activities can be found
on pages 12 and 13 of this Annuai Report,

Arrangements for 2022

Base salary and pension arrangements

Nerther the Chief Drecutive nor the Chief Financial Officer have received
a salary increase since their appointment o their current roles in 2018.
In light of their streng performance and growing experience in role,

the Commitiee agreed an increase would be justified. However, in line
with the restraint on salary increases for the wider leadership team, the
Committee felt that salaries for both Executive Directors should remain
unchanged for the year ahead. The Cornmittee acknowledges the
irportance of our arrangements remaining fair and competitive

and wall review this situation again next year.

Pension arrangements for both Executive Directors will continue to
rernain aligned with the wider UK workforce at 10% of base salary.

Annual bonus (GSTIP’)

Given the importance of growth to our strateqy, the Committee agreed it
was appropiate to re-infroduce service revenue as a performance measure
for the 2022 short-term incentive. As set outin last year's report this
reasure had been removed from the 20211 plan due to the difficulty in
sefting an appropriate {arget given the uncertainty caused by COVID-19
at the time.

Inlight of the evolving externat circumstances and our renewed
confidence in being able to set a robust target for 2022 it was agreed
this measure should be restored in the 2022 plan with aweighting of
25%. The remaining measures of free cash flow, EBIT, and customer
appreciation KPIs which have been retained from the 2021 structure,
will also be equally weighted at 25% for the 2022 plan.

Global long-term incentive (GLTI’)

Following the approval of the Policy Report at our 2020 AGM, the first
grant under cur new GLT! structure which incorporates an ESG measure
was made in Novermber 2020. For 2022 the intention is fo keep the same
structure inline with our agreed normal palicy. The intention is for such
awards to be made in August 2021 with the Committee reviewing both
internal and external considerations prior to formally approving the
awards at the July 2027 meeting. Further details can be found on

pages 101 and 102.
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Performance outcomes during 2021

GSTIP performance (1 April 2020-31 March 2021)

Annual bonus performance during the year was measured against both
financial and strategic rmeasures. Due to the difficulty in setting a service
revenue target in light of the uncertainty created by COVID-19 at the start
of the financial vear the financial measures were adjusted free cash flow
and adjusted EBIT whilst the strategic measure was assessed against
custorer appreciation KPls, All three measures were equally weighted

at 1/3 of total bonus opportunity.

Performance under both of the financial measures and the strategic
measure was above the mid-point of the target range. The combined
performance resulted in an overall bonus payout of 62.0% of maximum.
Further details on performance can be found on pages 91 and 92.

GLTI performance (1 April 201831 March 2021)

The 2019 GLTl award (granted June 2018} was subject to free cash flow
(2/3 of total award) and relative TSR (1/3 of total award) performance.
Both performance conditions were measured over the three-year period
ending 31 March 2021.

Final FCF performance finished below the mid-point of the target range
resulting in 33.6% of the FCF elernent vesting. TSR performance was
below the median of the peer group resulting in no vesting under this
element. This resulted in an overall vesting percentage of 22.4% of
maximum. Further details of this vesting calculation can be found on
pages 92 and 93,

Remuneration at aglance

Governance

Financials Other information

Consideration of discretion

The Committee reviewed the cutcomes of both the annual bonus

and long-term incentive plan and considered the results both against

the refevant performance targets and the wider internal and externat
context. As set out at the start of this letter, it was noted that the business
had remained resilient during the pandemic and that the bonus outcome
for the year reflected this. The Committee also agreed that the outcome
under the long-term incentive was appropriate given performance against
the three-y&ar targets, particularly noting that the TSR elernent would
lapse in full The Committee therefore concluded discretion was not
reguired. Further details can be found on page 9.

Looking forward

Renee James will be stepping down from the Board at the 2027 AGM.
I would like to take this opportunity to thank Renee for her service to
both this Committee and the wider Board.

Thisyear has once again been one of disruption and adaptation as our
colleagues, customers and societies have dealt with the developing
COVID-19 pandemic. Our people and business alike have shown resilience
and strength in the face of these challenges and it is this dedication and
commitment which will enable the next stage of our transformation
towards becoming the new generation connectivity and digital services
provider for Europe and Africa.

The rest of this report sets out both our Policy Report. as approved at
the 2020 AGM, and cur Annual Report on Rermuneration which sets cut
the decisions and outcomes summarised in this letter in further detail

Valerie Gocding
Chairman of the Remuneration Committee

18 May 2021

Component 2021 (year ending 31 March 2021) 2022 (year ending 31 March 2022)
Fixed pay
Base salary Effective 1 July 2020: Effective 1 July 2021:
Chief Executive: £1,050000 (no increase). Chief Executive: £1.050,000 (no increase).
Chief Financial Officer £700,000 {no increase). Chief Financial Officer: £700,000 (no increase).
Benefits Travel related benefits and private medical cover. Travel related benefits and private medical cover.
Pension Pension contributicn of 1096 of salary for Pensicn contribution of 1024 of satary for
all Executive Directors, all Fxecutive Directors.
Annual bonys
GSTIP Opportunity (% of salary): Opportunity (% of salary):

Target: 100%/ Maximurm; 200%

Measures:;

Adjusted EBIT (1/3), adjusted FCF (1/3), and customer

appreciation KPIs (1/3),

Long-term incentive

Target 100%/Maximurm: 200%

Measures:
Senvice revenue (25%) adjusted EBIT (25%), adjusted
FCF {25%), and customer appreciation KPIs (25%).

GLTI Opportunity (% of salary — maximum):

Chief Executive; 500%/Other Executive Directars, 450%

Measures:
Adjusted free cash flow (6024 , relative TSR (30%),
and ESG (10%4).

Performance/holding periods:

Three-year performance + two-year holding period.

Opportunity (34 of salary — maximumj:
Chief Executive: 500%/Other Executive Directors: 450%

Measures:
Adjusted free cash flow (60%), refative TSR (3054),
and ESG (1024).

Performance/holding periods:
Three-year performance + two-year holding period.
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Remuneration Policy

Remuneration Policy - notes to reader

No changes have been made to our policy since its approval at the 2020 Annual General Meeting which was held on 28 July 2020. Our approved
Policy Report is available on our website at vodafone.corn, and has been reproduced below in the shaded boxes exactly as it was set out in the
2020 Annual Report As such, scme of the policy wording is mow out of date; thisincludes references to the 2020 Annual General Meeting and
page number references.

Remuneration Policy

In this forward-looking section we describe our Rernunieration Policy for the Board. This includes our considerations when determining policy,
a description of the elements of the reward package, including an indication of the potential future vaiue of this package for each of the
Executive Directors, and the policy applied to the Chairman and Nen-Executive Directors.

We will be seeking shareholder approval for cur Remuneration Policy at the 2020 AGM and we intend to impiement it 4t that point. A summary
and explanation of the proposed changes to the current Remuneration Policy is provided on page 100. Subject to approval, we will review our
policy each year to ensure that it continues to support our company strategy and if it is necessary to make a change to our policy within the next
three years, we will seek sharehclder approval

Considerations when determining our Remuneraticn Policy

Our rernuneration principles which are outlined on page $7 quide the Rernuneration Committés when making decisions on our policy and its
implernentation. A critical consideration for the Rernuneration Committee when determining our Remuneration Policy is fo ensure that it supports
our cCompany purpese, strategy, and business objectives.

Avariety of stakeholder views are taken into account when determining executive pay, including those of our shareholders, colleagues, and
external bodies. Further detalls on how we engage with, and consider the views of, each of these stakeholders are set out oripage 115,

in advance of submitting our policy for shareholder approval we ran a thorough consultation exercise with our major shareholders We invited
our top 20 shareholders and a nurmber of key governance stakeholders to comment an remuneration at Vodafone and to provide feedback
on the proposed changes to the current palicy which was approved at the 2017 AGM. A number of meetings between shareholders and the
Rernuneration Committee Chairman took place during this consultation period. Further detalls of this consultation are provided on pages 67
and 98 whilst a surmmary of the proposed changes to our current policy, which are incorporated in this revised Rermuneration Policy report,
is provided on page 100.

Listening to and consulting with our employees is very important and the Committee is supportive of the growing focus on engaging the
employee voice, which has accompanied recent changes to the UK Corporate Governance Code. Our engagement with colleagues can take
different forms in different markets but includes a variety of channets and approaches including our annual people survey which attracts very
high levels of participation and engagement, regular business leader Q8A sessions. and a number of internal digital communication platforms.

Our Senicr Independent Director alse undertakes an annual attendance at our European employee forum, and a similar bedy in South Africa,
with any questions or concerns raised by the employee representatives fed back directly to the Board for consideration and discussion.

We do not formally consult directly with employees on the executive Remuneration Policy nor is any fixed rernuneration comparison
measurement used, However, when determining the policy for Executive Directors, the Remuneration Committee is briefed on pay and
employment conditions of emiplovees in Vodafone Group as a whole, with particular reference to the market in which the executive is based.
Further information on our approach to remuneration for other employees is given on page 105.

Performance measures and targets

Qur Company strateqy and business objectives are the primary consideration when we are selecting performance measures for our incentive
plans. The targets within our incentive plans that are related to intemat financial measures (such as revenue, profit and cash flow) are typically
determined based on our budgets. Targets for strategic and external measures (such as customer appreciation KPIs, ESG measures, and total
shareholder return (TSR are set based on company objectives and in light of the competitive marketplace. The threshold and maximum levels
of performance are set to reflect minimum acceptable levels at threshold and very stretching levels at maximurm.

Asin previous Remnuneration Reports we will disclose the detalls of our performance targets for our short and long-term incentive plans. However.,
our annual bonus targets are cornmercially sensitive and therefore we will only disclose our targets in the Remuneration Report foliowing the
completion of the financial year, We will normally disclose the targets for each long-terrn award in the Remnuneration Report for the financial year
preceding the start of the performance period —where this is not possible, such targets will be disclosed at the time of grant and published in the
next Rernuneration Report

At the end of each performance period we review performance against the targets, using judgement to account for items such as (but net timited
to) mergers. acquisitions, disposals, foreign exchange rate moverments, changes in accounting treatment, material one-cff tax settiements etc.
The application of judgerment s important to ensure that the final assessments of performance are fair and appropriate.
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Malus and clawback

In addition, the Remuneration Committee reviews the incentive plan resuits before any payments are made to executives or any shares vest and
has full discretion to adjust the final payment or vesting downwards if they believe circumstances warrantit In particular, the Committee has the
discretion to use either malus or clawback as it sees appropriate. In the case of malus, the award may lapse wholly or in part, may vest to a lesser
extent than itwould otherwise have vested or vesting may be delayed.

In the case of clawback, the Committee may recover bonus amounts that have been paid up te three years after the relevant payment date,
or recover share awards that have vested up to five years after the relevant grant date. The key trigger events for the use of the clawback
arrangements include material misstaternent of performance, material miscalculation of performance condition outcomes, gross misconduct,
and reputational darmage,

Subject to approval of this Remuneration Policy, these arrangements will be applicable to all benus amounts paid, or share awards granted,
following the 2020 AGM. The current clawback arrangements, which are set cut in the Rermuneration Policy approved by shareholders at the
2017 AGM, have been applicable to all bonus ameounts paid, or share awards granted, since the 2017 AGM

The Remuneration Policy table
The table below surmmarises the rmain companents of the reward package for Executive Directors,

ray. Base salary

Pumose and link To attract and retain the best talent
to strategy
Operation Salaries are usually reviewed annually and fixed for 12 months commencing 1 Juty. Decision is influenced by:

~ level of skill, experience and scope of responsibilities of individual;

— business performance, scarcity of talent, economic climate and market conditions,

— increases elsewhere within the Group, and

— external comparator groups twhich are used for reference purposes only) made up of companies of similar size
and complexity to Vodafone,

Opportunity Average salary increases for existing Executive Committee members (including Executive Directors) will not normally
exceed average increases for emplovees in other appropriate parts of the Group. Increases above this level may be
made in specific situations. These situations could include (but are not limited to} internal promaotions, changes to role,
rmatenial changes to the business and exceptional company performance.

Performance metrics None.

Fixed pay: Pension

Purpose and link To remain competitive within the marketplace
to strategy
Operation — Executive Directors may choose to participate in the defined contribution pension scheme or ta receive a cash

allowance in lieu of pension.

Opportunity ~ The pension contribution or cash payment is equal to the maximurm employer contribution available to our UK
employees under our Defined Contribution scheme (currently 10% of annual gross salany).

Performance metrics None.

Fixed pay. Benefits

Purpese and link To aid retention and remain competitive within the marketplace

to strategy

Cperation — Travel related benefits. This may include (but is not limited to) company car or cash allowance, fuel and access to a
driver where appropriate.

— Private medical, death and disability insurance and annual health checks,

— Inthe event that we ask an individual tc relocate we would offer them support in line with Vodafone's relocation or
internaticnal assignment policies, This may cover (but is not limited o) relocation, cost of living allowance, housing,
home leave, education support, tax equalisation and advice.

— Legal feesif appropriate.

— Other benefits are also offered in line with the benefits offered to other employees, for example, our all-employee
share plan, mobile phone discounts, matermnity/patemity benefits, sick leave, paid holiday. etc.

Opportunity — Benefits will be provided in line with appropriate levels indicated by local market practice in the country of empioyment
— We expect to maintain benefits at the current level but the value of benefit may fluctuate depending on, amongst
other things, personal situation, insurance premiums and other external factors.

Performance metrics None.
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Remuneration Policy (continued)

Annuat bor

s —Global Short-Term incentive Plan (GSTIP?)

Purpose and link
to strategy

To drive behaviour and cornmunicate the key priorities for the year,
To motivate employees and incentivise delivery of performance over the one year operating cycle.

The financial metrics drive our growth strategies whilst also focusing on improving operating efficiencies.
The strategic measures aim to ensure a great custorner experience remains at the heart of what we do.

Operation

- Bonus levels and the appropriateness of measures and weightings are reviewed annually to ensure they continue to
support our strategy.

— Performance over the financial year is measured against stretching financial and non-financial performance targets
set at the start of the financial year,

— The annual bonusis usually paid in cash in June each year for perforrnance over the previous year. A mandatory
deferral of 25% of post-tax bonus eamed into shares for two yeds will normally apply except where an executive has
met or exceeded their share ownership requirement.

Opportuntty

— Bonuses can range from 0—200% of base salary, with 100% paid for an-target performance. Maximum is only paid
aut for exceptional performance.

Perforrmance metrics

— Performance over each financial year is measured against stretching targets set at the beginning of the year.

— The performance measures normally comprise a mix of financial and strategic measures. Financial measures may
inciude (but are not limited to} profit. revenue and cash flow with a weighting of no less than 50%. Strategic measures
may include (but are not limited to) customer appreciation KPIs such as churn, revenue market share, and NPS.

lLong term incentive - - Global Long-Term Incentive Plan (GLTIY)

Purpose and link
to strategy

To motivate and incentivise delivery of sustained performance over the long term.

To support and encourage greater shareholder alignment through a high level of personal
share ownership.

The use of free cash flow as the principal performance measure ensures we apply prudent cash
rnanagement and rigorous capital discipline to our investment decisions.

The use of TSR along with a performance period of not less than three years means that we are focused
on the long-term interests of our shareholders.

Operation

— Award levels and the framework for determining vesting are reviewed annually.

— Long-term incentive awards consist of shares subject ta performance conditions which are granted each year.

— Awards will normally vest not less than three years after the respective award grant date based on Group
performance against the performance metrics set out belew. n exceptional circumstances, such as but not imited
to where a delay to the grant date s required, the Committee may set a vesting period of fess than three years,
although awards will continue to be subject to a performance period of at least three years.

— All post-tax shares are subject to a mandatory two year holding from the date of vest prior 1o release.

— Dividend equivalents are paid in cash after the vesting date.

Opportunity

— Maximum long-term incentive face value at award of 5008 of base salary for the Chief Executive and 45084 for ather
Executive Directors,

— Threshold [ong-term incentive face value at award is 20% of maximurm opportunity. Minimum vesting is 0% of
miaximum opportunity. Awards vest on a straight-line basis between threshold and maximurm.

— The Committee has the discretion to reduce long-term incentive grant levels for Directors who have neither met
their shareholding guideline nor increased their shareholding by 100% of salary during the year.

— The awards that vest accrue cash dividend equivalents over the three year vesting period.

— Awards vest 10 the extent performance conditions are satisfied.

Performance metrics

— Performance is measured against stretching targets set at the time of grant.

- Vesting is determined based on the following measures. adiusted free cash flow as our operational performance
measure, relative TSR against a peer group of companies as our external performance measure, ESG as a measure of
our external impact and commitment to our purpose.

— Weightings will be determined each vear and will normally constitute 60% on adjusted free cash flow, 30% on
relative total shareholder return, and 10% on ESG. The Comimittee will determine the actual weighting of an award
prios to grant. taking inte account all relevant information.
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Notes to the Remuneration Policy table

Existing arrangements

We will harour existing awards, incentives, benefits and contractual arrangements made to individuals prior to their promction to the Board
and/or prior to the approval and implermentation of this policy. For the aveidance of doubt this includes payments in respect of any award granted
under any previcus Remuneration Policy. This will last until the existing incentives vest (or lapse) or the benefits or contractual arangements no
longer apply.

Long-term incentive (GLTI")

When referring to our long-term incentive awards we use the financial year end in which the award was made. For example, the 2020 award”
was made in the financial year ending 31 March 2020, The awards are usually made in the first half of the financial year.

The extent to which awards vest depends on three performance conditions:

— underlying operational performance as measured by adjusted free cash flow;
= relative Tolal Shareholder Returm 15K against a peer group median; and
— performance against our Environmental, Social. and Governance (ESG) targets.

Adjusted free cash flow

The free cash flow performance is based on the cumulative adjusted free cash flow figure over the performance period, The detailed targets and
the definition of adjusted free cash flow are determined each vear as appropriate. The target adjusted free cash flow level is set by reference to

our long-range plan and market expectations. We consider the targets to be crifical to the Company's long-term success and its ability to maximise
shareholder value, and to be in line with the strategic goals of the Company. The Remuneration Committee sets these targets to be sufficiently
demanding with significant stretch where only outstanding performance will be rewarded with a masimunm payout

The cumulative adjusted free cash flow vesting levels as a percentage of the sward subject to this performance element are shown in the table
below (with linear interpolation between points):

Vestingpetentage

Petoreande 24 0f =C% 2iement)
Below threshold 0%
Thrashold 20%
Maximum 100%

TSR outperformance of a peer group median

We have alimited number of appropriste peers and this makes the measurement of a relative ranking system volatile. As such, the outperformance
of the median of a peer group is felt to be the most appropriate TSR measure. The peer group for the performance condition is reviewed each vear
and amended as appropriate.

The TSR vesting levels as a percentage of the award subject to this performance element are shown in the table below twith inear interpolation
between points);

Vesting periatage
% of TSR element)

Below median 0%
Median 20%
Percentage outperformance of the peer group median equivalent to 80th percentile 100%

In order to determine the percentages for the equivalent outperformance levels above median, the Remuneration Committee seeks independent
external advice.

ESG performance

Our ESG targets will be set on an annuat basis (as per the approach for our other performance measures). and will be aligned to our externally
communicated ambitions in this area. Where performance is below the agreed arbition, the Committee will use its discretion to assess vesting
based on performance against the stated ambition and any other relevant information.

Remuneration policy for other employees
White our remuneration policy follows the same fundamental principles across the Group, packages offered to employees reflect differences in
market practice in the different countries, role and seniority,

For example, the remuneration package elements for our Executive Committee are essentially the same as for the Executive Directors with

some minor differences, for example smaller levels of share awards and local variances where appropriate. The remuneration for the next level

of management, our senior leadership team, again foliows the same principles with loca! and individual performance aspects in the annual bonus
targets and performance share awards. They also receive lower levels of share awards which are partly delivered in conditional share awards without
performance conditions.
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Remuneration Policy (continued)

Estimates of total future potential remuneration from 2021 pay packages

The tables below provide estimates of the potential future remuneration for each of the Executive Directors based on the remuneration opportunity
tobe granted in the 2021 financial year. Potential outcomes based on different performance scenarios are provided for each Executive Director,

The assumptions underlying each scenario are described below’.

Fixed Consists of base salary, benefits and pension.
Base salaryis at 1 July 2020,
Benefits are valued using the figures in the total rernuneration for the 2020 financial year table on page 109 (of the 2020 report).
Pensions are vatued by appiying cash allowarnice rate of 10% of base salary at 1 July 2020,

Base Bencﬂlj Peraion Total fiwed
(F000 (E000) (=000 (€000)
Chief Executive 1,050 42 105 1197
Chief Financial Officer 700 22 70 752
Mid-point Based on what a Director would receive If performance was in line with plan.

The opportunity for the annual banus (GSTIPYis 100% of base salary under this scenario.
The opportunity for the long-term incentive (GLTI reflects assumed achievernent mid-way between threshold and
maximurn performance.

Maxirnurm The maximum award oppartunity for the GSTIP is 200% of base salary.
The maximum GLTI oppertunity reflects full vesting based on the maximum award levels set cut in this Remuneration Policy
{ie. 500% of base salary for the Chief Executive and 45026 of base salary for the Chief Financial Officer).

Allscenarios  lLong-term incentives consist of share awards only which are measured at face value Le. no assumption for cash dividend

equivalents payable.
Nick Read Chief Executive £000  Margherita Della Valle Chief Financial Officer £000
E11.172
0%
£5,397
£1,197 ! €792
2076
Fixed Mid-point Maxirmum Maximurn Fixed Mid-point Maximurm Maxirnum
{assurming 50% (assurmig 50%
share price growth} share price growth)
Salary, Benefits, and Pension o Annual Bonus I Long-Term (ncentee Salary, Bemefits. and Fension ¥ Annual Bonus BB Long-Term incentive

Note
1. Inling with UK reporting requirerments, the fourth bar in each chart reflects the same assumptions as per the Maximum scerana but with an assumed share prce increase of 50%
(which subsequently Increases the hypothetical value of the long term incentive under this scenano by the same percentage)

Recruitment remuneration
Qur approach to recruitment remuneration is to pay no more than is necessary and appropriate to attract the right talent to the role.

The Remuneration Policy table (pages 103 and 104) sets out the various components which would be considered for inclusion in the remuneration
package for the appointmient of an Executive Director, Any new Director’s remnuneration package would include the same elements, and be subject
o the same constraints, as those of the existing Rirectors performing similar roles. This means a potential maxirmum Bonus opportunty of 20094 of
base salary and long-terrn incentive maxmurm face value of opportunity at award of 5002 of base salary.

When considering the remuneration arrangerments of individuals recruited from external roles to the Board, we will take into account the
remuneration package of that individual in their prior role. We only provide additional compensation to individuals for awards foregone. If necessary
we will seek 1o replicate, as far as practicable, the level and timing of such remuneration, taking into account alse any remaining performance
requiremnents applying to it. This will be achieved by granting awards of cash or shares that vest over a timeframe similar to those forfeited and if
appropriate based on performance conditions. A commensurate reduction in quanturm will be applied where it is determined that the new awards
are either not subject to performance conditions or subject to performance conditions that are not as stretching as those of the awards forfeited.

Service contracts of Executive Directors
Executive Directors contracts have rolling terms and are terminable on no more than 12 months notice.

The key elements of the service contract for executives relate to remuneration, payments on loss of office (see betow), and restrictions during active
employment (and for 12 months thereafter). These restrictions include non-competition, non-sclicitation of customers and employees etc.
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Treatment of corporate events

All of the Company’s share plans contain provisions relating to a change of control Outstanding awards and options would normmally vest and
become exercisable on a change of control to the extent that any performance condition has been satisfied and pro-rated to reflect the acceleration
of vesting, uniless the Committee determines otherwise.

In the event of a dermerger, distribution (ether than an ordinary dividend) or other transaction which would affect the current or future value of any
award, the Committee may allow awards tc vest on the same basis as for a change of control described above. Alternatively, an adjustment may be
made to the number of shares if considered appropriate.

Payments for departing Executive Directors

In the table below we summarise the key elernents of cur policy on payment for loss of office. We will of course, always comply both with the
relevant plan rules and local employrment legistation.

Provision Policy

Notice pericd and — 12 months' notice from the Company to the Executive Director.

cormpensation for — Upto 12 months’ base satary (in line with the notice period). Notice period payments will either be made as normal
loss of office i (if the executive continues to work during the notice period or is on gardening leave) or they will be made as monthly
service contracts payments in lieu of notice {subject to mitigation if alternative employment is cbtained).

Treatmentofannual - The annual bonus will be pro-rated for the period of service during the financial year and will reflect the extent to which
bonus (GSTIPYon Company performance has been achieved.

termination under - The Remuneration Committee has discretion to reduce the entitlerment to an annual bonus to reflect the individual's
plan nites performance and the circumstances of the termination.

Treatment of unvested — An Executive Director's award will vest in accordance with the terms of the plan and satisfaction of perfermance
long-term incentive conditions measured at the normal completion of the performance period, with the award pre-rated for the proportion
awards (GLTI of the vesting period that had elapsed at the date of cessation of employment.

on termination — The Remuneration Committee has discretion to vary the level of vesting as deemed appropriate, and in particular to
under plan rules determine that awards should not vest for reasons which may include, at their absolute discretion, departure in case of

poor performance, departure without the agreement of the Board, or detrirnental competitive activity.

Pensicnand benefits  — Generally pension and benefit provisions will continue to apply until the termination date.
— Where appropriate other benefits may be receivable, such as (but not limited to) payments in lieu of accrued holiday
and legal fees or tax advice costs in relation to the termination.
— Benefits of relative small value may continue after termination where appropriate, such as (but not limited to) mobile
phone provision.

In exceptional circumstances, an arrangement may be established specifically to facilitate the exit of a particular individual albeit that any such
arrangement would be made within the context of minimising the cost to the Group. We will enly take such a course of action in exceptional
circurnstances and where it is considered to be in the best interests of shareholders.

Chairman and Non-Executive Directors’ remuneration

Our policy is for the Chairman to review the remuneration of Non-Executive Directors annually following consultation with the Remuneration
Committee Chairman, Fees for the Chairman are set by the Remuneration Committee.

Elemnent Policy

Fees - We aim to pay competitively for the role including consideration of the time commitiment required. We benchmark the fees
against an appropriate external comparator group. We pay a fee to our Chairman which includes fees for chairmanship of
any committees. We pay a fee 1o each of our other Non-Executive Directors and they receive an additional fee if they chair a
committee and/or hold the pesition of Senior Independent Director. Non-executive fee levels are set within the maximum level
as approved by sharehclders as part of our Articles of Association. We review the structure of fees from time to time and may, as
appropriate, make changes te the manner in which total fees are structured, including but not limited t¢ any additional chair or
rmembership fees.

Allowances  — Under a legacy arrangement, an allowance is payable each time certain non-Europe~-based Non-Executive Directors are
required to travel to attend Board and cormmittee meetings to reflect the additional time commitment involved.

Incentives — Non-Executive Cirectors do not participate in any incentive plans.

Benefits — Non-Executive Directors do not participate in any benefit plans. The Cormpany does not provide any contribution to their

pension arangements. The Chairman is entitled to the use of a car and a driver whenevar and wherever he is providing

his services to or representing the Company. We have been advised that for Non-Executive Directors, certain travel and
accommodation expenses in relation to attending Board meetings should be treated as & taxable benefit therefore we also
cover the tax liability for these expenses.

Non-Executive Director letters of appointment

Non-Executive Dirertors are engaged on letters of appointrment that set out their duties and responsibilities. The appointment of Nen-Executive
Directors may be terminated without compensation. Non-Executive Birectors are generally not expected to serve for a period exceeding nine years.
For further information refer to the Nominations and Governance Committee section of the Annuat Report.
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Annual Report on Remuneration

Remuneration Committee

In this section we give details of the composition of the Remuneration Commitiee and activities undertaken during the 2021 financial year.
The Committee's functionis to exercise independent judgement and consists only of the following independent Non-Executive Directors:

Chaiman: Valerie Gooding
Committee members: Michel Demaré, Dame Clara Furse and Renee James

The Committee requiarty consults with Nick Read, the Chief Executive, and Leanine Wood, the Chief Human Resources Officer, on various matters
relating to the appropriateness of awards for fxecutive Directors and senior executives, though they are not present when their own compansation is
discussed. In addition, Adrian Jackson, the Graup Reward and Policy Director, provides a perspective on imfarmation provided to the Committee. and
requests information and analysis from external advisers as required. Rosemary Martin, the Group General Counsel and Cormpeny Secretary. advises
the Committee on corporate governance guidelines and is Secretary to the Committee.

External advisers

The Rermnuneration Committee seeks and considers advice from independent remuneration advisers where appropriate. The appointed advisers, Willis
Towers Watson, were selected following a thoreugh process led by the Chairman of the Remuneration Committee at the time and were appointed by
the Committee in 2007, The Chairman of the Remuneration Committee has direct access to the advisers as and when required, and the Committee
determines the protocols by which the achvisers interact with management in support of the Committee. The advice and recommendations of the
external advisers are used as a guide, but do not serve as a substitute for thorough consideration of the issues by each Cormittes memnber. Advisers
attend Committee meetings occasionally, as and when required by the Committee.

Willis Towers Watson is a member of the Rernuneration Consultants Group and, as such, voluntarily operates under the Remuneration Consultants'
Group Code of Canduct in relation to executive remuneration consuliing in the UK. This is based upen principles of transparency, integrity, objectivity,
competence, due care and confidentiality by executive remuneration consultants. Willis Towers Watson has confirmed that it adheres to that Code of
Conduct throughout the year for all remuneration services provided to Vodafone and therefore the Committee is satisfied that it isindependent and
objective. The Rernuneration Consultants Group Code of Conduct is available at remunerationconsultantsgroup.com.

Foes ‘r servies provided
tc tne Cornrittee

Adviser Appointed by Services provided te the Comnitee E000 Other services prowided 10 1he Compary
Willis Towers Watson  Remuneration Advice on market practice; governance: £158 Reward and benefits consuttancy;
Committee provision of market data on executive provision of benchmark data; outsourced
in 2007 reward; reward consultarcy; advice specific pension administration; and insurance
10 remnuneration matters in the context of consultancy senices.

COVID-19; and performance analysis.

Nater
1 Fees are determined on atme spant basis

2020 Annual General Meeting —~ Remuneration Policy voting results
At the 2020 Annual General Meeting there was a binding vote on our Remuneration Policy. Details of the voting outcomes are provided inthe
table below.

beotes for % Wotes against % Totalvoies Vahted

Rermuneration Policy 17165227 349 9641 639935461 359 17835162810 183334870

2020 Annual General Meeting - Remuneration Report voting results

At the 2020 Annuat General Meeting there was an advisory vote on our Remuneration Repart Details of the veting outcomes are provided in the
table below.

iotes (7 K3 Voltes against % Tata! vares Wit ent

Remuneration Report 17,153.884,741 95.50 807,934,531 450 17961819272 58861777

Meetings
The Remuneration Cornmittee had five format meetings during the vear. In addition, informal conference calls can also take place. The principat sgenda
iterns at the formal meetings were as follows.

Meeting Agendaitems

May 2020 — 2020 annual bonus achievernent and 2021 targets/ranges - Bxdernal market update
- 2018 long-termincentive award vesting and 2021 targets/ranges  — 2020 Direciors' Remuneration Report

July 2020 - 2020 AGM update - Vantage Towers update

November 2020 — 2021 long-term incentive award grant — Share plan update

Jaruary 2021 — Share planupdate — Gender Pay Gap reporting

March 2021 — Risk assessment of incentive plans — Chairman and Non-Executive Director fee levels
— 2022 short-termincentive structure — 2022 reward packages for the Executive Committee
— Remuneration arrangements across Vodafone — Remuneration Committee performance review

— Commitiee’s terms of reference — 2021 Directors' Remuneration Report
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2021 remuneration

I Uis section we summarise the pay packages awarded to our Executive Directors for performance in the 2021 financial year versus 2020. Specifically
we have provided a table that shows all remuneration that was eamed by each individual during the year and computed a single total remuneration
figure for the year. The value of the annual bonus (GSTIP? reflects what was eamed in respect of the year but will be paid out in cash in the following
vear, Similary the value of the long-term incentive (GLTI) reflects the share awards which will vest in June 2021 as a result of the performance through
the three-year period ended at the completion of cur financial year on 371 March 2027

Consideration of the use of discretion
The Remuneration Committee reviews all incentive awards prior to payment and uses judgement to ensure that the final assessments of performance
are fair and appropriate. If Circumstances warrant it, the Committee may adjust the final payment or vesting dowriwards.

The Committee reviewed incentive outcomes at the May 2021 meeting and determined therm to be appropriate in light of business performance
across the relevant performance periods. The Committee agreed that the business had remained resilient during the COVID-19 pandemic, noting
how the business had responded in an agile and effective manner during the year under review. In particular the Committee noted that no emplayees
had been furloughed (either i the year under review, o the prior yean, e business was continuing to maintein a dividend, and wider employee pay
reviews, including the delivery of performance-related pay. had been carried out in both years of the pandernic. it was subsequently agreed that no
adjustrments were required to either the short-term or long-term incentive outcomes this year.

Total remuneration for the 2021 financial year (audited)

Miew Read Marghersa Della Valle

2041 2020 2021 2020

£000 E00G £000 000

Salary/fees 1,050 1,050 700 700
Taxable benefits' 32 42 21 22
Annual bonus: GSTIP (see below for further detail) 1301 1090 867 727
Total long-term incentive®: 1,126 1241 686 257
GLTTawards?® 952 995 580 218
GL T dividends’? 174 246 106 39
Pension/cashin lieu of pansion 105 105 70 70
Other® 1 1 - -
Total 3615 3,529 2,344 1,776
Total Fixed Remuneration 1188 1,198 791 792
Total Variable Remuneration 2427 2331 7553 984

Motes:

1. Taxable berefits nclude armounts i respect ot — Private healthcare (202 1. Nick Read £2.683. Marghenta Della Valle £2.153; 2020 £2585 for both Executive Directorst
— Cash car allowance £19.200 pa; and

- Travel (2021: Nick Read £10,114, Marghenta Della Valle Enil, 2020 Nick Read £13.759, Margherita Della Valle £325)

2. Theshare prces used for both the 2021 and 2020 values, a5 set out in note 3 telow, are lower than the grant prices for both respective awards, As such. na amaunit of the values shown in erther
column are attnbutable to share prce appreciation during the performance or vesting penods,

3 Thevalue shown in the 2020 columns the award which vested on 4 August 2020 in respect of Nick Read and 26 June 2020 inrespect of Margherrta Della Vatle, and s valued using the respective
execubon share prices on & August 2020 of 11802 pence and on 26 Jure 2020 of 12728 pence. The value shown in the 2020 colurmn for Margherita Dalla Valle reflects the vesting of a share award
granted m June 2017 prior 1o her appointment to the Board The value shown n the 2027 columnis the award which vests on 26 June 2027 and is valued using an average closing share price over
the last quarter of the 2021 financial year of 12973 perce.

4. Nick Read and Margherita Della Valle receve a cash award equivalent invalue to the dividends that would have been paid during the vesting period on any shares that vest. The dmdend value shown
in 2021 relates 1o awards vestinig on 26 June 2021, The value inthe 2020 column for Marghenta Della Vale refiects the velue of dwdend equivalent shares acerued dunng the performance peed in
respert of the award which vested on 26 June 2020 twhich was granted prior to her appontrnent to the Board).

5 Reflects the value of the SAYE benefitwhich s caleulated as £375 12 months x 20% ta reflect the discount applied based on savings made dunng the year.

2021 annual bonus {'GSTIP) payout (audited)

I the table below we disclose our achievernent against each of the performance measures and targets in our annual bonus (GSTIPY and the resulting
total annual bonus payout level for the year ended 31 March 2021 of 62.0% of maximurm. This is applied to the maximum bonus level of 200% of base
salary for each executive. Cormmentary on our performance against each measure is provided below the table,

Fayout at Actual payodt Threshold Tagot Masimum Actuat
T {5 of overall performance petomance performar.e performance
perforrnance Actual payo DOonus Level vl evel level
Pertormance measure (a0 salany) % of salany) &K T} £bn £on £on £br
Adjusted EBIT 56.6% 409% 205% 33 42 5.1 44
Adiusted free cash flow 66.6% 428% 214% 42 50 59 53
Customer appreciation KPIs 66.6% 40.2% 201% See overleaf for further details
Total annual bonus payout level 200.0%  123.9% 62.0%

Note:
1. These figures are adjusted for the impact of M&A, foreign exchange movements and any changes in accounting treatment,
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Annual Report on Remuneration {continued)

Financial metrics
As setout in the 1able above, free cash fiow and EBIT finished above the midpoints of the respactive target ranges reflecting strong performance in
miarkets including Germany, Spain, Turkey and South Africa,

Customer appreciation KPls
An assessment of performarice under the customer appreciation KPis measure was conducted on a market by market basis. Each market was assessed
against a number of different metrics which included:

— Churn is defined as total gross customer disconnections in the period divided by the average total customersin the period.
— Revenue market share is based on our total service revenue and that of our competitors in the markets we operate in.
— Net Promoter Score (NPS) for both Consurner and Vodafone Business — defined as the extent to which our customers would recornmend us.

All measures utilise data from our local markets which is collected and validated for quality and consistency by independent third-party agencies
where possible

Qur overall custorner appreciation KP| cutcome reflects good performance during the year including in a number of our largest miarkets (mast notably
Germany and the UK. Further details on performance against each key metric are set out below. The Committee agreed that a final payout slightly
above the mid-point of the target range was appropriate for this measure.

In respect of churn, the business recorded very strong Group results with year-on-year underlying performance alse showing an improvernent. Such
improvement was primarity driven by strong performance in Gerrnany and the UK. Itaty and Spain also finished the year off well despite increased
competition in ihese markets.

Revenue market share in our four largest European markets improved slightly during the year with the increases recorded in Germany and the UK
offset by less favourable performance in Spain and italy. The gap to the market leader reduced in all four of these markets, with the UK also improving
its position to joint second. Qur market position in Germany and Spain rernained stable whilst our position in italy fell

Eisewhere in the business performance was mixed with 2 number of markets gaining market share and reducing the gap to the leader fwith Portugat
improving in both of these areas) albeit a number of others, including Turkey, recording a fatl in market share and a widening in the gap to the market
leader. Market position across these operations remained stable with the exception of Romania where we improved our position to second.

Consurner NPS performance during the vear saw us becaming the new market leader or co-leader in Germany and italy, with the UK also moving into
second place in the market for the first time. In Turkey we closed the gap to our competiiors {albeit in the cantext of declining NPS scores across all
iocal competitors) whilst in South Africa increased pressure saw us move from cutright leader to co-leader in this market.

Business NPS performance remained strong during the year and we continue to hold leadership or co-leadership positiens in the large majority of our
markets including italy, Spain ana South Africa. in Spain we became the market leader for the first time in four years following a significant improvernent
against our competition, whilst in Germany and Turkey we retained second place whillst also reducing the gap to our competitors. During the year the
UK tost its co-leadership position in what is an extremely close and competitive market,

Itis within this context that overall performance against our custorer appreciation KPIs metrics during the year was judged to be above the mid-point
of the target range. The aggregated performance for the Group is calculated on a revenue-weighted average to give an overall achievernent. The overall
Group achievernent for the year was 60.4% which reflects consistently good performance across our largest markets in both Europe and Africa.

Overall outcome

Base: sa.ary Maimum ponJs 2021 payoun Actual paymeint
2027 annud bonus [ESTIF armounts EG0C % of hase salary % of maxrmun €000
Nick Read 1050 200% 62.0% 1301
Margherita Della Valle 700 200% 62.0% 867

In line with our shareholder approved Remuneration Policy, as Margherita Delia Valle is still buiiding towards her shareholding requirement 25% of her
post-tax bonus will be deferred into shares for two years. Further details on shareholding requirernents can be found on pages 94 and 95,

Long-term incentive (‘GLTI") award vesting in June 2021 (audited)

Vesting outcome

The 2012 long-term incentive (GLTI awards which were made to executives in June 2018 will vest at 22.4% of maximum in June 2021. The perfermance
conditions for the three-year period ending in the 2027 financial year are as follows:

Adjusen “OF penarmianice - 273 of toral awarc 1or TSR autpertarmance ~ 1.3 af totat dwerd 157 peer group

Below threshold <1515 Below threshotd Below median Bharti Orange

Threshiold 1515 Threshold Median BT Group Royal KPN

Maximum 18.85 Maximum 100% pa. Deutsche Telelkom Telecom ltalia
Liberty Global Telefénica

MTN
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The adjusted free cash flow for the three-year pericd ended on 2019 GLTI award: TSR performance
31 March 20271 was £16.5 Lillion and equates to vesting under the

FCF elerment of 33 6% of maximum. Growth in the value of a hypothetical US$ 100 holding

over the performance period, six month averaging
The chart to the right shows that our TSR performance over the
three-year period ended on 31 March 2021 was below that of the
median of our comparator group resulting in no vesting under the

TSR element. 120

98 98
MG 34 54

When the weighting of each condition is applied to the respective 108 400
performance outcomes, this results in a calculated payout of 22.4% 90
of overall maximum. %
70
The vesting impact of this outcome when applied to the number of 60 ot
r
shares granted is set out in the table betow. 50
G318 09/14 0375 3919 03420 09,20 0z/2°
—0— vadafone Group Median of peer group ——Q— Qutperformance of
median 10% p.a
Magrum  Adusted free cashilow Relatve "SR Weghled Value of
number  performance payous perermence payoul  perfarmance payodt Number of shares vesting
2019 GLT' share awards subyect 1o pedormance conditons vesting v _une 2021 of shares % of manrum % of Taxrmum % of maxmum shares vesting 00
Nick Read 3278043 336% 0.0% 22.4% 733953 £952
Margherita Della Valle 1,895,330 336% 00% 22.4% 446,754 ES80

Specified procedures are performed by our Internal audit teamn over the adjusted free cash flow to assist with the Committee’s assessment of performance.
The performance assessment in respect of the TSR measure is undertaken by Willis Towers Watson. Details of how the plan works can be found in the
Remuneration Policy.

Long-term incentive (‘GLTI') awarded during the year (audited)
As setoutin last year's Directors’ Remuneration Report, due to the exceptional market conditions created by COVID-19, the Committee agreed to delay
the granit ofthe 2021 award, including any decision on the exact weightings of the performarice measures, until November 2020,

The Commuttee met shortly prior to the grant to agree the details of the Novermber 2020 award. During its discussion the Committee agreed that
the business had continued to show resilience despite COVID-19 as illustrated through how no employees had been furtoughed, the business had
continued to pay a dividend and the share price was stable.

The Commiittee therefore agreed it was appropriate to grant the 2021 award in line with what had been communicated as the normal policy

approach and approved by shareholders as part of the Policy Report at the July 2020 AGM, This included balancing the performance conditions in

line with the expected normat weightings (as set out below), granting awards in line with the newly reduced maximum opportunity levels for both
Executive Directors, and calculating awards using the closing share price of the day immediately prior to grant, as per the Committee’s normal approach.

The independent performance conditicns for the 2027 long-term incentive awards made in Novernber 2020, and subject to a three-year performance
period ending 31 March 2023, are adjusted free cash flow (60% of total award), relative TSR (30% of total award) and ESG (1026 of total award)
performance as follows:

Adusted FCF performance Adusted ~CF performance Mosting Lercomiage
(60% o* tatal awerd) £bn) (% af FCF elerment
Below threshold <1470 0%
Threshold 14.70 202
Maximum 16.70 100%
TSR performance viesting oercentage
302 of total award) TSR outperformance Caaf TSR element
Below threshold Below median 0%
Threshold Median 20%
Maxirmurm 8.50% pa. (80th percentile equivalent) 100%

TSA peer group

BT Group Deutsche Telekom Liberty Global MTN
Orange Royal KPN Telecom ttalia Telefonica
Telefénica Deutschland
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Annual Report on Remuneration {continued)

Purpase pillar ESG metng for 282% GLT! Owerall ambinion Baselne pownan for 2021 GLT Arrbror for 2824 GLT(10% of 1otal award:
Planet Greenhouse gasreduction 0% reductionfrom FY17  1T%reduction from FY17 402 reduction from FY17
baseline by 2025 baseline at 31 March 2020 baseline by 31 March 2023
Inclusion for All Wormen in management 40% representation of 31% representation of 34% representation of
wormen in managernent WOmenin managermentat  women in management
by 2030 31 March 2620 by 31 March 2023
Digital Society M-Pesa connecticns Connect *50m people 40.5m connections 56m connections
and their farmilies to at31 March 2020 by 31 March 2023
mobile money by 2025

The table below sets out the cenditional awards of shares made to the Executive Directors in Novernber 2020,

Maumum Maprmum Proparucr of
westing fevie( vesting ovel A M Gwart westing at Feifomance
2027 GLTI performance snare awards made n Noyermnber 2620 umber of shares, {face vawe NI PEFOTANCe penod end
Nick Read 4,203,362 £5.2499%9 1/5th 31 Mar 2023
Margherita Della Valle 2522017 £3.149999 1/5th 31 Mar 2023

Nate.
1. Face value calculated based on the clasing share price on 25 Novermber 2020 (day mmediately preceding the date of grant of 1249 perce.

Dividend equivalents on the shares that vest are paid in cash after the vesting date.

Outstanding awards
The structure for awards made in June 2019 fvesting June 2022) and Novernber 2020 (vesting August 2023) is set out on the previous page.
Further details on the structure of these awards, and relevant targets, can be found in the Annuat Report on Remuneration of the relevant year.

All-employee share plans
During the year the Executive Directors were eligible to participate in the Vodafone Group Sharesave Plan whichiis open to all UK employees.

The Viodafone Sharesave Plan is an HM Revenue & Customs (HMRC) approved scheme open to all staff permanently employed by a Vodafone
company in the UK as of the eligibility date. Options under the plan are granted at up to a 20% discount to market vatue. Executive Directors’
participation is included in the option table on page 96.

Pensions (audited)
During the 2021 financial year Nick Read received a cash allowance of 10% of base salary. Margherita Della Valle accrued benefits under the defined
contribution pension plan of £3.999.96 with the remainder of her 10% of base salary pension benefit for the year defivered as a cash allowance.

Nick Read is a deferred member of the Vodafone Group Pension Scheme which closed to future accruatin 2010 before he was an Executive Director.
Margnerita Della Valle has not participated in a Vedafone sponsored defined benefit scherme during her employment.

The Executive Directors are provided benefits in the event of death in service. In the event of il health, an entitlernent to benefit of 2/3 of base salary.
up to a maximum benefit determined by the Insurer, may be provided up until State Pension Age. In respect of the Executive Committee mermnbers,
the Group has made aggregate contributions of £194.955 (2020: £273,771) into defined contribution pension schemes.

Alignment to shareholder interests (audited)
Current levels of ownership by the Executive Directors, and the date by which the goal shautd be or should have been achieved, are shown betow.

Based on a share price of 129,73 pence, Nick Read is currently above, and Margherita Detla Valle currently below, the respective shareholding
requirernent. As shown in the charts below, both Executive Directors increased their shareholding levels during the year. Margherita Della Valle joined
the Board on 27 July 2018 and will continue to waork towards achieving her goal prior to July 2023,

Requirement Curent % % of requirerent M Tt o Walue of  Date for reguirement
ALZT Marh 2007 5 2 St salary O salary fetd actieved shanzs cwmed shareholding 70 be achieved
Nick Read 500% 545% 109% 4409649 £57m July 2023
Margherita Della Valle 4002 275% 699 1484621 £15m July 2023
Nick Read_ Goal Deadline Marghenta DellaValle ) Goal Deadiine,
Actual holding Holding scenaric Julyzp23 Actual holding Holding scenarno Uy 2023
(number of shares) (% of salary) {(number of shares! (% of salary)
25%
ncrease
o 43%
Ncrease
.
31/03 ‘./03 Goal Actual Acual \Mn}aﬂ\e lsrame 31/03 31/3 Goal Actual Actal lustramve lusramve
W 2020 305 303 2095 20%SP 201 2020 A3 0T 0% DSk

2021 2020 aecrsase T 2021 020 decremse noresss
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The shareholding requirements include a post employment condition whereby the Executive Directors will need to continue to hold shares equivalent
to the value of their requirernent at the date of departure (or actual holding on departure if the requirement has not been reached during employment)
for a further two years post employment. The Committee has a number of processes in place to ensure this condition is met, including executives
agreeing to these terms prior to recaiving an award, executives holding the majority of their shares (and at least up to the value of their requirement’

in a nominee rather than a personal account, and the Committee having the ability to lapse any unvested GLT] awards if the condition is not met.

Collectively the Executive Committee including the Executive Directors owned 24478674 Vodafone shares at 31 March 2021, with a value of over
£31.7 million. None of the Executive Committee members’ shareholdings amounts to more than 1%6 of the issued shares in that class of share,
excluding treasury shares,

Directors’ interests in the shares of the Company (audited)
A summary of interests in shares and scheme interests of the Directors who served during the year is given below. More details of the outstanding
shares subject to award and options are set outin the table below and on page 96.

Share optiors

Tota number urvested with Jrvestad with SAYZ

of i feresisn shares perfarniance condiions perfemance condt ons {urvestes withoul

A 31 March 2021 \at maamum)’ (af ta-get! (il Mgarmum) performance conditians)
Executive Directors

Nick Read 15791982 5388288 11369041 13252

Margherita Della Valle 8368355 3257896 6883734 —

Total 24,160,337 8,646,184 18,252,775 13,292

Note:

1 Thisincludes both owned shares and the masmur number of urvested share awards

The total number of interests in shares Includes interests of connected persons, unvested share awards and share options. During the year the
Committee was informed that Vittoria Colao (who retired from the Board on 30 Septernber 2018) had been appointed as Minister for Technological
Innovation and Digital Transition within the ltalian government. In order to avoid any conflicts of interest, Mr Celao was required to sell his shareholding
in Vodafone Group Ple. This included 122,075 vested shares due tc be released on 1 July 2021 and a further 141,799 vested shares due to be released
on 4 August 2022.1n light of the circurnstances, the Committee agreed to release these shares from their respective holding periods earty in order to
allow Mr Colao to meet the compliance requirerments of his new role.

Ar 31 March 2621 Toral nurrber of Interests i stiares
Non-Executive Directors

Sanjiv Ahuja 14,000 (ADRs)*
Sir Crispiry Davis 34500
Michel Demaré 100000
Darme Clara Furse 75000
Valerie Gooding 28970
Renee James 27272
Gerard Kleisterlee (position at retirement) 220000
Maria Amparo Moraleda Martinez 30000
David Nish 107018
David Thodey {position at retirement) 303653

Jean-Frangois van Boxmeer? -

Notes.
1. One ADR is equivalent ta 10 brdinary shares
2 On18May 2027 lean-Francnis van Boxmeer acquired an interest in 305,000 shares resulting ina total mterest in 305,000 shares as at 18 May 2021

At 18 May 2021, and during the pericd from 1 April 2021 to 18 May 2021, no Director had any interest in the shares of any subsidiary company. Other
than those individuals included in the tables above who were Board members at 31 March 2021, members of the Group's Executive Committee at

31 March 2021 had an aggregate beneficial interestin 18,584,404 ordinary shares of the Company. At 18 May 2021, the Directors had an aggregate
beneficial interest in 6,742,030 ordinary shares of the Company and the Executive Committee members had an aggregate beneficial interest in
18,584,404 ordinary shares of the Company. None of the Directors or the Executive Committee members had an individual beneficial interest
amounting to greater than 1% of the Company's ordinary shares.

With the exception of the acquisition of an interest in 305,000 shares by Jean-Frangois van Boxmeer as cutlined above, the Directors' total number of
interests in shares did not change during the period from 1 April 2021 to 18 May 2021.

Perfermance share awards
The maximum number of shares subject to cutstanding awards that have been granted to Directors under the long-term incentive (GLTI plan arz
currently as follows:

2019 award 2020 award” 2021 dwdrc

Awarded June 2018 Awarded lune 2019 agigrded, Nowvermber 2020

Perfommance pencd ending March 2021 Serformance penod ending Marcn 2022 Performance penod ending Marsh 2023

Westing aate, Jure 2021 vestingdate June 2522 Vestng cate August 2022

Gl perfomance share awards Share pnre a* grant 184 2 pence Share prce at grant 1242 pence Share pnce at grant 1249 pence
Nick Read 3278043 3887636 4203362
Margherita Della Velle 1,995,330 2,566,387 2522017

Note'
1. Reflects shares sUbject to outstanding awards followingvoluntary reduction as set out in the 2020 Annual Report o Remuneration.
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Details of the performance conditions for the awards can be found on pages 52 to 94 or in the Remuineration Repart from the relevant year.

Share options

The following information summarises the Executive Directors’ aptions under the HMRC approved Vodafone Group 2008 Sharesave Plan (SAYED.
No other Directors have options under any schermes and, other than under the SAYE, no options have been granted since 2007. Options under the
SAYE were granted at a discount of 20% to the market value of the shares at the time of the grant No other options may be granted at a discount.

Options Cpligns Oruons
At Jraned exarcised wesed
1 Apn| 2020 danngthe aumg he durgthe Ootions Warke!
ordate of 2021 financial 202" fnarial 2027 hnancigl held at Qo pceon
apportment year wesr vear 3" March 2027 pnce Dave from BRETCISE
Number Number Mumitrer MNurmher Nuriher which Cainon
Grari date uf shares of shares Dist@res ofshargs aof shares, Percc excrrsahle Exprry date Pence CXErise
Nick Read
SAYE Mar 2017 4854 - — - 4854 15451 Apr2022 Sep 222 -
SAYE Jut2017 8438 - — — 8438 17775 Sepc0z2 Feb2023 -
Total 13,292 - - - 13,292 -
Note:

1. The closing trade share price on 31 March 2021 was 131.88 pence The highest trade share price dunng the year was 141.12 pence and the lowest price was 101.70 perce

At 18 May 2021 there had been no change to the Directors' interests in share options from 31 March 2021, Other than those individuals included

in the table above, at 18 May 2021 members of the Group's Executive Committee held options for 25241 ordinary shares at prices ranging from
1026 pence to 111.7 pence per ordinary share, with a weighted average exercise price of 107.0 pence per ordinary share exercisable at dates ranging
from 1 Septernber 2022 to 1 September 2023.

Margnenta Della Valle, Hannes Ametsreiter, Aldo Bisio, Colman Deegan, Ahmed Essam, Alexandre Froment-Curtit, Shameel Joosub, Vinod Kumar,
Rosemary Martin, Serpil Timuray, and Johan Wibergh held no options at 18 May 2021.

Loss of office payments (audited)
Other than amounts aiready disclosed in prior year reports, no 1oss of office payments were made during the year,

Payments to past Directors (audited)
During the 2021 financial year Lord Macl aurin received benefit payments in respect of security costs as per his contractual arrangements. These costs
exceeded our de minimis threshold of £5,000 p.a. and, including the tax paid, were £23,513 (2020: £23513).

Fees retained for external non-executive directorships
Executive Directors may hold positions In other cornpanies as non-executive directors and retain the fees,

During the year ended 31 March 2021 Nick Read served as a non-executive director on the board of Booking Holdings inc. where he retained fees
of US$277 389 (2020 US$294 424). Margherita Detla Valle served as a non-executive director on the board of Reckitt Benckiser Group ple (effective

1 July 2020) where she retained fees of £112000 (2020 £11,270in respect of services ta Centrica plc until 12 May 2019,

2021 remuneration for the Chairman and Non-Executive Directors (audited)

Salany ey Berefits Total
2021 2027 e 2020 2001 2020
£T00 2600 E000 £000 £000 £00C
Chairman
Jean-Frangois van Boxmeer (appointed 28 July 20207 297 — — - 297 -
Senior Independent Director
Valere Gaoding 165 165 — 5 165 170
Non-Executive Directors
Sanjiv Anuja 115 115 1 3 116 118
Sir Crispin Davis 115 115 1 23 116 138
Michel Demaré 115 115 - 11 115 126
Dame Clara Furse 115 115 — 3 115 118
Renee James® 115 133 - 1" 115 144
Maria Amparo Moraleda Martinez 115 115 - 14 115 129
David Nish 140 140 1 31 141 171
Former Non-fxecutive Directors
Cavid Thadey (stepped down 27 July 2020 38 67 — 19 38 86
Gerard Kleistertee (stepped down 3 Novernber 2020) 385 650 4 53 389 703
Total 1,715 1,730 7 173 1722 1,903
Notes:

1 We have been adwised that for Non-Executive Directors, certain travel ang accommodation expenses in rélation to attending Board meetngs should be Teated as a taxable benefit The table above

ncludes these travel expenses and the coresponding tay contnbution

2. Jean-Francois van Bovmeer was apprinted 1o the Board as a Non-Execuive Director on 28 July 2020 and subsequently became Chairman on 3 November 2020
3. Salary/fees for 2020 melude an additional allowance of £6000 per meeting for Directors based autside of Eurgpe:
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Pay in the wider context

Fair pay at Vodafone

As part of its review of executive remuneration arrangements, the Com mittes takes account of the pay policies in place across the wider business. This
includes considering the structure of remuneration offerings at each level of the business to ensure there is a strong rationale for how packages evolve
across the different levels of the organisation.

During the year the Committee was updated on how a revised rernuneration structure had been implemented acress the business to ensure
arrangernents fully aligned with our strategy, supported cur purpose, and celebrated our spirit. The update also set out the growing use of our digital
recognition tools across the business including our peer to peer Thank You' awards and instant Vodafone Star’ cash awards — the latter of which are
primarily focused on rewarding cur non-management colleagues. The Committee was atso updated on the results of the latest annual fair pay review,
including where the key focus areas were and what actions had been agreed locally to implement any required adjustments. In addition to being a core
principle of the Committee, there is a clear culture in our business of ensuring we offer competitive and fair pay to all employees. Qur approach, across
our business, is guided by the following six principles:

1. Market competitive
The pay of our people is reflective of their skills, role and function and the external market.

We annually review the pay of each employee and actively rmanage any who fall below the market competitive range.

2. Free from discrimination
Qur pay should not be affected by gender, age, disability, gender identity and expression, sexual orientation, race. ethnicity, cuttural heritage or belief.

We annually compare the average position of our men and women against their market benchmark, grade and function to identify and understand any
differences, and take action if necessary.

3. Ensure a good standard of living
We work with the independent organisation, the Fair Wage Network, to assess how our pay compares to the "living wage” in each of our markets
because we are committed to previding a goed standard of living for our people and their famnily.

4. Share in our suctesses
All our people should have the opportunity to share in our success by being eligible to receive sore form of performance related pay, e.g.a bonus,
shares or sales incentive,

5. Provide benefits for all
Qur global standard 15 to offer all our people life insurance, parental leave and access to either Comnpany or state provided healthcare and
pENSIoN provision,

6. Open and transparent
We ensure that our people understand their pay. We do this through a series of user-friendly guides, webpages and an annual reward staternant,
which help explain cur peoples pay and outline the value of their core reward package.

In addition, they also receive monthly or waekly payslins and a payment schedule.

Click to read more about Fair Pay at Vodafone:
vodafone.com/fair-pay

Stakeholder engagement
The Committee considers all stakeholder groups when setting executive pay including:

Colleagues

The Committee is fully briefed on pay arrangerments across the business to ensure any decisions on executive pay are made within our wider business
context. We engage with our employees through a variety of means including empleyee forums, town hall meetings (including with our executives),
glebal Spirit Beat surveys and digital platforms — all of which give our people the chance to voice their opinion on any area of interest — including
executive pay.

Shareholders
The Committee values the active participation of our shareholders during cur consultations and fully considers all feedback as part of the review
process. Last year we started our consultation in Novernber 2019 {for the July 2020 AGM) to ensure all parties had adequate time for engagement.

Government
The Committee actively engages with external professional bodies/government departments when they issue consultations on proposed changesto
tegislation/reporting guidetines,

Wider society

The Committee is fully aware that society has grown increasingly concerned about executive pay in the wider market. The Committee believes that
through transparent reperting and active engagernent in explaining both the operation of, and rationale for, executive pay decisions, trust in this arez
can be rebuilt
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Annual Report on Remuneration (continued)

UH Gender Pay Gap reporting

Each year we publish our UK Gender Pay Gap in line with the statutory UK methodology. The nature of the statutory calculation means the gap will
fluctuate year on year, influenced by changes in our business structure, Company performance and the percentage of men and women at all levels and
positions. The existence of a UK gender pay gap in our businessis primarily a conseguence of more men than women holding senior or specialist, and
therefore higher-paid, roles.

With our commitment to embed an inclusive culture, we continue our work to reduce the gap and have made goed progress since the publication of
the first report in 20717, Our global programmes aim to support all wornen across different roles, areas, and geographies of our business and will, over
tirne, reduce our specific UK Gender Pay Gap (which this year was calculated as 12.0% — a slight increase from our 2819 figure of 10.9% but below our
2018 fiqure of 16.1%). While we have made progress, we are committed to doing more.

Click to leam more about our initiatives, case studies, and key statistics on our dedicated UK Gender Pay Gap webpage at
vodafone.com/uk-gender-pay-gap

Relative spend on pay
The chart below shows both the dividenids distributed in the year and the totat cost of remuneration in the Group.

For more details on dividends and expenditure on remuneration for all employees, please see pages 152 and 184 respectively.
£m

5462

5157
2317 2412
2020 2021 2020 2021
Distributed by way Cveradll expendttare on
of dragends remuneration for alt employees

CEO pay ratio
The following table sets out our CEQ pay ratia figures in respect of 2021, 2020 and 2019
Year CEG snge figure Methao 25Th percentile pay -atio fdedian pay rano 7ath percentie pay rzna
2021 £3.615k Option 8 1081 881 421
2020 £3.529K (ption B 1131 69.1 453
2019 £4,355k Qption B 154:1 1071 561
Note

T The CEQ single figure used in the caltulation of the 2019 ratos reflects  blended figure far Vitteno Colao and Nick Read, recogrising the change i ncumbeney for the role dunng this year

The pay ratio figures in the above table are calculated using the following total pay and benefits Information;

Year Supeerting rfmmation 25tk parcenule pay rato Median pay rauc T3t percentive pay rens
2021 Salary £30.0k £37.k E71.2K
Total pay and benefits £33.5k €410k £85.3k
2020 Salary £28.0k £428k £55.0K
Total pay and benefits £31.3k £51.7k E786K
2019 Salary £23.1k £364k E65.0k
Total pay and benefits £28.3k £40.8K £78.2k

The calculation methodology used reflects Option B as defined under the relevant regulations. n ine with the relevant requiations this Ltilises the maost
recently cotlected and disclosed data analysed within our Gender Pay Gap report, with employees at the three quartiles identified from this analysis and
their respective singe figure values calculated.

Toensure this data accurately reflects individuals at such quartiles, the single figure values for individuals immediately abave and below the ident/fied
employee at each quartile within the Gender Pay Gap analysis were also reviewed.

This year our ratios have remained relatively siable when viewed on a year-on-year basis. This reflects how the single figures for both the Chief Executive
and ermnployees at the quartile positions have remained consistent when viewed over the period set outin the tabie above. We expect the ratics to be
primarily driven by the valuation of the longterm incentive that is included in the Chief Executive's single figure for the year.
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Change in remuneration for Directors and all employees between 2020 and 2021
in line with the new reguiatory requirements, the table below calculates the percentage change in Directors' remuneration (salary, taxable benefits and
annual bonus payment) between the 2020 and 2021 financial years compared to the average remuneration for other Vodafone Group employees
who are measured on comparable business objectives and who have heen employed in the UK since 20271 (per capita). Vodafone has employees
based all around the world and some of these individuals work in countries with very high inflation: therefore a comparison to Vodafone's UK-based
Group employees is deemed the most appropriate employee group for this comparison.

Financials

Other information

Percentage change from 2020162021

Base salany / few Taxable benefis AnTLA. nONLS
Executive Directors
Nick Read 00% -238% 194%
Margherita Della Valle 0.0% -4.5% 19.3%
Non-Executive Directors
Jean-Francois van Boxmeer (appointed 28 Juty 2020) - - -
Valene Gooding 0.0% -1000% -
Sanjiv Ahuja 00% -66.7% —
Sir Crispin Davis 00% 95.7% —
Michel Demaré 00% -1000% —
Dame Clara Furse 00% -1000% —
Renee James -13.5% -1000% —
Maria Amparo Moraleda Martinez 0.0% -100.088 -
David Nish 0.0% -96.8% —
Former Non-Executive Directors
David Thodey (stepped down 27 July 2020) -43.3% -1000% -
Gerard Klejsterlee (stepped down 3 Novernber 2020) -40.8% -92.5% —
Other Vodafone Group employees employed in the UK 38% 0.2% 30.2%
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Assessing pay and performance

In the table below we surnmarise the Chief Executive's single figure remuneration over the past 10 vears, as well as how our variable pay plans have
paid out in retation to the maxirmum oppartunity. This can be compared with the historic TSR performance over the same period. The chart below
shows the performance of the Compary relative to the STOXX Europe 600 Index over a 10-year period. The STOXX Europe 600 Index was seiected
as this is a broad-based index that includes many of our closest competitors. It should be noted that the TSR element of the 2019 GLTTis based on
the TSR performance shown in the chart on page 93 and not this chart.

2011 202 207 2014 2015 006 2007 2008 205 2020 2021

10—year historical TSR performance
Growth in the vatue of a hypothetical
£100 holding over 10 years

250
Vodafore Group 250
—_—— 210
190
STOXX Europe
600 index 17a
150
130
116G
50
2012 2013 2014 25 2018 207 2008 2009 2020 2021
Financial year remuneration
for Chief Executive
100%
90%
80%
70%
- Annual Bonus
average 51% 0%
.- T 50%
&L 405
average 44%
309%
20%
10%
0%
2740
Single figure of totat rermuneration £000 15767 11099 8014 2810 5224 6332 7389 /1619 3529 3615
Annual bonus
(actual award versus max cpportunity) 47%  33%  44%  5A%  5B%  47% 64% 44k 52% 62%
Long-term incentive
{vesting versus max opportunity) 100%  S7T%  37% Q%  23% 44%  &7%  40% 50%  272%
Notes.

1 Reflects the single figure in respect of Vittono Colao for the perod to 30 September 20718

2. Reflects the single figura in respect of Nick Read for the penod from T Jctober 2318,
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2022 remuneration
Details of how the Remuneration Policy will be implemented for the 2022 financial year are set out below.

Pricr to reviewing executive remuneration arrangernents the Committee was fully briefed on remuneration arrangements elsewhere in the business.
Thisincluded a detailed discussion on the structure of remuneration offerings at each level of the business and how pay at these levels is determined,
The Committee also considered the wider external context in light of the developing COVID-19 situation, and the commitments made 16 ourwider
employee population.

The cumulative effect of these discussions was that the Committee was able to make decisions in respect of executive remuneration within the context
of how, and appreciating the rationale for why, remuneration arrangements evolve across the different levels within the organisation.

2022 Base salaries
In March 20271 the Committee reviewed executive remuneration arrangements against the following comparator groups:

1. A EuroTop peer group constituting the top 50 European companies (excluding financial services companies) and a few other select companies
relevant tc the telco sector, and

2. The FTSE 30 {excluding financial senvices companies).

As set out on page 82 in the Letter from the Remuneration Committee Chairman, neither the Chief Executive nor the Chief Financial Officer have
received a salary increase since their appointment to their current roles in 2618, In the light of their strong performance and growing experience in
role the Committee agreed an increase woutd be justified. However, in line with the restraint on salary increases for the wider leadership team, the
Committee felt that salaries for both Executive Directors should remain unchanged for the vear ahead at the current levels of:

~ Chief Executive: Nick Read £1.050,000; and
— Chief Financial Officer: Margherita Della Valle £700,000.

The Committee acknowledges the importance of cur arrangements rermaining fair and competitive and will review this situation again next yvear,

The Cormmittee further determined that salaries for Executive Committee members will also remain unchanged.

Pension

Pension arrangements far both the Chief Executive and the Chief Financial Officer will rermnain unchanged at 10% of salary, in line with the maxirum
employer contribution level for the wider UK population.

2022 Annual Bonus (GSTIP)

Intight of the uncertainty caused by COVID-19 and the subsequent difficulty to set an accurate one-year service revenue target for the 2021 financial
year, the decision was taken to rermove the service revenue condition from the 2021 plan and retain the remaining three measures,

As set cut on page 82 of the Letter from the Rernuneration Committee Chairman, for the 2022 plan the Committee has agreed to re-introduce service
revenue given the strategic importance of growth to our business and cur ability to now accurately forecast an appropriate target.

The performance measures and weightings for 2022, are outlined betow:

— senvice revenue (25%,

— adjusted EBIT (25%);

— adjusted free cash flow (25%); and

— custorner appreciation KPIs (252). This includes an assessment of churm, revenue market share and Net Promoter Score’ (NPS),
Note.

1. The assessrrent of NPS utilises data collectad in our local markets which is validated for quality and consistency by independent third party agencies

Due te the potential impact on our commercial interests. annual bonus targets are considered commercially sensitive and therefore will be disclosed
in the 2022 Remuneration Report follewing the completion of the financial year.

Long-termincentive (GLTY) awards for 2022

Awards for 2022 will be made in line with the arrangerments described in our policy on pages 86 and 87, Vesting of the 2022 award will be subject

to adjusted free cash flow (60% of total award), relative TSR (30% of total award), and £5G (10% of total award) performance. Performance will be
measured over the three financial years ending 31 March 2024, and any net vested shares will be subject to an additional two-year holding period

(ie. the 3+2" model. It is anticipated that the final awards will be reviewed by the Committee at the July 2021 meeting and, subject to the Committee’s
approval, wilt be granted shortly after in August 2027,
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Further details for the 2072 award targets are provided below.

Adjusted free cash flow (60% of total award)
Details of the three-year adjusted FCF target for the 2022 award are set out in the table below.

Westing percentage

Adjusied FCF perfarmance (6% of total award) Adpusies FOF performans (£n) G4 cf FCF glament)
% of FCF element)

Below threshold <1500 0%
Threshold 15.00 20%
Maximurn 17.00 100%

Relative TSR (30% of total award)

Following the annual review of the performance measures which included a review of analysis provided by the Committee’s external advisers,
the Committee determined that the TSR outperformance range for the 2022 award should continue to be set at the 80th percentile equivalent
for maxirnum performance. For the 2022 award, this equates to outperformance of 850% pa. at maximum.

The Committee further determined that the TSR peer group should remain unchanged for the 2022 award. Further details are set outin the
tables below:

Relatve TSR (3026 of tatal award) TSR outperfarnance wWesting (4 of celatve TSR shernent)
Below threshold Below median 00%
Threshold Median 200%
Maxirnurm 8.50% pa. (B0th percentite equivatent) 100.0%
TSR peer qrouk

BT Group Deutsche Telekom Liberty Global MTN Crange

Royal KPN Telecom Malia Tel=fénica Telefdnica Deutschland

Linear interpolation (i e. straight-line vesting) occurs for performance between threshold and maxdmum.

ESG (10% of total award)
The table below sets out how performance under the ESG measure for the 2022 award will be assessed against three quantitative ambitions:

Purpase pillar fetrc for 2022 GLTT Overall armblion Gaseline postion for D82 GLTH Arnbigor for 2022 GLTIYI Q% of total awards
Planet Greenhouse gas reduction  50% reduction from FY17 37%reduction from FY 17 60%4 reduction from FY17
baseline by 2025 baseline at 31 March 2021 baseline by 31 March 2024
tnclusionfor Al Female representation 40% representation of women  32% representation of womenin - 35% representation cf women in
in management in management by 2030 managementat 31 March 2021 management by 31 March 2024
Digital Society / M-Pesa connections Connect >50m pecple and 48.3m connechons 68.2m connections
trctusion for All their farnities to mobile at 31 March 2021 by 31 March 2024
money by 2025

Each ambition for the 2022 award nas baen set by considering both our extermnally communicated targets and our internal progress as at 31 March 2021
Where we are ahead of our originally communicated external ambition we have set our target recognising this so as to ensure all ambitions remain
stretching against actual current performance.

At the end of the performance period the Committee will assess achievernent across the three metrics against the stated ambitions and determine
vesting under this element. Fuil disclosure of the rationale for the final vesting decision will be provided in the relevanit Directors’ Remurnieration Report.
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2022 remuneration for the Chairman and Non-Executive Directors
Fees for our Chairman and Non-Frecutive Directors have been bendinarked aganst the FTSE 30 (excluding financial senvices companies),
Foliowing this year's review it was agreed that no changes will be made to the current fee levels which are set outin the table below.

Fee payable
Posnonrale £000
Chairman’ 650
Non-Executive Director 113
Additional combined fee for Senior Independent Director and Chairman of the Remuneration Committee 50
Additional fee for Chairmanship of Audit and Risk Committee 23

Naote.
1. The Chairman's fee also ncludes the fee for the Chairmanship of the Norinations and Governance Corminittee.

For 2022 the allowance payable each time a non-Europe-based Non-Executive Director eligible for this legacy arrangement 1s required to travel to
attend Board and Cormmittae meetings to reflect the additional ime commitment involved s £6000.

Further remuneration information

Dilution

All awards are made under plans that incorporate dilution imits as set out in the guidelines for share incentive schemes pubtished by the
Investment Association. The current estimated ditution from subsisting executive awards 1s approximately 2,626 of the Company's share capital at
31 March 2021 (26% at 31 March 2020, whilst from all-employee share awards it is approximately 0.3% (0.3% at 31 March 2020). This gives a total
dilution of 2924 (2.9% at 31 March 20200,

Service contracts

The terms and conditions of appointrent of our Directors are available for inspecticn at the Company's registered office during nomal business hours
and at the Annual General Meeting (for 15 minutes prior to the meeting and during the meeting). The Executive Directers have notice periods in their
senvice contracts of 12 months, The Non-Executive Directors’ letters of appointment do net contain provision for notice periods or for compensation if
their appointments are terminated.

This report on remuneration has been approved by the Board of Directors and signed on its behalf by:

\\/ Q&x x\mﬂ

Valerie Gooding
Chairman of the Remuneration Committee

18 May 2021
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Gavernance

Our US listing requirements

AsVodafone's American depositary shares are listed on NASDAQ Stock Market LLC (NASDAGL, we are required to disclose a surnmary of any material
differences between the corporate governance practices we foliow and those of US cornpanvies listed on NASDAQ. Vodafone's corporate governarce
practices are primarily based on UK requirements but substantially conform to those required of LS companies listed on NASDAQ.

The materiat differences are set out in the following table:

Board member independence Different tests of independence for Board members are applied under the 20718 UK Corporate
Governance Code (the ‘Code’) and the NASDAQ listing rules. The Board is not required to take
into consideration NASDAQ's detailed definitions of independence as set outin the NASDAQ
listing rules. The Board has carried out an assessment based on the independence requirements
ofthe Code and has determined that, in its judgernent, each of Vodafone's Non-Executive Directars
is independent within the meaning of those requirements.

Committees The NASDAG listing rules require US companies to have g nominations committee, an audit
comimittee and a compensation committee, each composed entirely of independent directors,
with the nominations committee and the audit committee each required 1o have a wiitten
charter which addresses the committee’s purpose and responsibilities, and the compensation
committee having sote authority and adequate funding to engage compensation consuttants,
independent legal counsel and other compensation acvisers.

— Qur Neminations and Governance Committee is chaired by the Chalrman of the Board and its
other members are independent Non-Executive Directors,

~ Qur Rermuneration Committee is composed entirely of independent Non-Executive Directors.

~ Qur Audit and Risk Committee is composed entirely of Non-Executive Directors, each
of whom §) the Board has determined to be independent based on the independence
requirernents of the Code and (i) meets the independence requirements of the Securities
Exchange Act of 1934,

— We have terms of reference for our Nominations and Governance Commiittee, Audit and Risk
Committee and Remuneration Committee, each of which comply with the requirerments of
the Code and are available for inspection on our website at vadafone com/governance

— These terms of reference are generatly responsive 1o the relevant NASDAQ listing rules, but
may not address all aspects of these rules.
Code of Ethics and Code of Conduct Under the NASDAQ listing rules, US companies must adopt a Cede of Conduct applicable 1o all

directors, officers and employees that complies with the definition of a “code of ethics” set out in
section 406 of the Sarbanes-Oxey Act

— We have adopted a Code of Ethics that complies with section 406 of the Sarbanes-Oxley Act
whichs applicable only to the senior financial and principal executive officers, and which is
available on our website at vodafone corm/governance.

— We have also adopted a separate Code of Conduct which applies to all employees,

Quorum The quorum required for shareholder meetings, in accordance with our Articles of Association, 1S
two shareholders, regardless of the level of their aggregate share ownership, while US companies
listed on NASDAQ are raquired by the NASDAQ Usting rules to have a rminimum quorum of
3333% of the shareholders of ordinary shares for shareholder meetings.

Related party transactions It liew of obtaining an independent review of related party transactions for conflicts of interests
in accordance with the NASDAQ listing rules, we seek shareholder approval for related party
transactions that (i meet certain financial threshalds or (i have unusual features in accordance
with the Listing Rules issued by the FCA in the UK (the 'Listing Rules), the Companies Act 2006
and our Articles of Assaciation.

Further,we use the definition of a transaction with a related party as set out in the Listing Rules,
which differs in certain respects from the definition of related party transaction in the NASDAQ
listing rules.

Shareholder approval When determining whether shareholder approval is required for a proposed transaction. we
comply with both the NASDAQ isting rules and the Listing Rules. Under the NASDAQ listing rules,
whether shareholder approval is required for a transaction depends on, among other things, the
percentage of shares to be issued or sold In connection with the transaction. Under the Listing
Rules, whether sharehalder approval is required for a transaction depends on, among other
things. whether the size of a transaction exceeds a certain percentage of the size of the listed
company undertaking the transaction.
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Directors’ report

The Directors of the Campany present their report together with
the audited consolidated financial statements for the year ended
31 March 2021.

This report has been prepared in accordance with requirements outlined
within The Large and Medium-sized Companies and Groups (Accounts
and Reports) Regulations 2008 and forms part of the management report
asrequired under Distlosure Guidance and Transparency Rule (DTR) 4.
Certain information that fulfils the requirements of the Directors report
can be found elsewhere in this document and is referred to below. This
information fs incorparated into this Directors' report by reference.

Responsibility statement

As required under the DTRs, a staternent made by the Board regarding
the preparation of the financiat statements is set out on pages 108 and
109 which also provides details regarding the disclosure of information to
the Company's auditor and management's report oninternal control over
financial information.

Going concern

The going concern statement required by the Listing Rules and
the UK Corporate Governance Code (the ‘Code’is set out in the
“Directors’ staternent of responsibility” on page 109.

System of risk management and internal control

The Board is respensible for maintaining a risk management and internal
control systern and for managing principal risks faced by the Group. Such
a systern is designed to manage rather than eliminate business risks and
can only provide reasonable and not absolute assurance against material
mistreatrnent or l0ss. This is described in more detailin the Audit and Risk
Committee Report on pages 7610 81.

The Board has implemented in full the FRC “Guidance on Risk Management,
Internal Controt and related Financial and Business Reporting” for the year
and to the date of this Annual Report, The resulting procedures, which are
subject to regular monitoring and review, provide an ongeing process for
identifying, evaluating and managing the Company's principal risks (which
can be found on pages 53 to 61).

Corporate Governance Statement

The Corporate Governance Statemnent setting out how the Company
cormnplies with the Code and which includes a description of the rmain
features of our internal control and risk rmanagement arrangements
in relation to the financial reporting process is set cut on page 65. The
information required by DTR 7.2.6R can be found in the "Shareholder
information” section on pages 227 to 232. A description of the
composition and operation of the Board and its Committees including
the Board Diversity Folicy is set out on page 69, pages 74 to 81 and
page 0. The Code ¢an be viewed in fuli at freorguk.

Financials Other information

Strategic Report

The Strategic Repertis set out on pages 11e 61 and is incorporated into
this Directors’ report by reference.

Directors and theirinterests

The Directors of the Company who served during the financiat year
ended 31 March 2021 and up to the date of signing the financial
staterments are as follows: Jean-Frangcis van Boxmeer (appointed

on 28 July 2020), Nick Read, Margherita Della Valle, Sanjiv Ahuja,

Sir Crispin Davis, Michel Demaré, Dame Clara Furse, Valerie Gooding,
Renee James, Maria Amparo Moraleda Martinez, David Nish, David
Thodey (stepped down on 27 July 2020} and Gerard Kleisterlee
{stepped down on 3 Novernber 2020). A summary of the rules related
to the appointment and replacement of Directors and Directors’ powers
can be found on page 229. Details of Directors' interests in the Company’s
ordinary shares, options held over ordinary shares, interests in share
options and long-term incentive plans are set out on pages 8210 103,

Directors’ conflicts of interest

Established within the Company is a procedure for managing and
monitoring conflicts of interest for Directors, Details of this procedure
are setout on page 75.

Directors’ indemnities

In accordance with our Articles of Association and to the extent permitted
by law, Directors are granted an indemnity from the Company in respect
of liability incurred as a result of their office. In addition, we maintained

a Directors’ and officers’ liability insurance policy throughout the year,
Neither our indernnity ner the insurance provides cover in the event

that a Director is proven to have acted dishonestly or fraudulently.

Disclosures required under Listing Rule 9.8.4

The information on the amount of interest capitalised and the treatment
of tex relief can be found in notes 5 and 6 to the consolidated financial
staternents respectively. The remaining disclosures reguired by Listing
Rule 984 are not applicable to Vodafone.

Capital structure and rights attaching to shares

Crdinary shares of Vodafone Group Ple are traded on the London Stack
Exchange and in the form of ADSs on NASDAGL

ADSs, each representing 10 ordinary shares, are traded on NASDAQ
under the symbol “VOD" The ADSs are evidenced by ADRsissued
by Deutsche Bank, as depositary, under a deposit agreement, dated
27 February 2017 between the Company, the depositary and the
holders from time to time of ADRs issued thereunder.

ADS holders are not shareholders in the Company but may instruct
Deutsche Bank on the exercise of voting rights relative to the number

of ordinary shares represented by their ADSs. See “Articles of Association
and applicable English law” and "Rights attaching to the Company's
shares— Voting ights” on page 229.
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Allinfarmation relating to the Comnpany's capital structure, rights
attaching to shares, dividends, the poiicy to repurchase the Cornpany’'s
own shares, details of Company shiare repurchases and details of other
shareholder information is contained on page 37 and pages 227 10 232.

Change of control

Details of change of control provisions in the Company’'s revolving credit
facilities are set outin note 22 “Capital and financial risk managerment™.

Information on agreements between the Company and its Directors
providing for compensation for loss of office of emnployment lincluding
detaits of change of control provisions in share schemes} is set oyt on
pages 88 and 89. Subject 1o that, there are no agreemenits betwesn the
Company and its emnployees providing for compensation for loss of office
oremploymient that occurs because of a takeover bid.

Dividends

Full details of the Company's dividend policy and proposed final dividend
payment for the year ended 31 March 2021 are set out on page 23 and
note 9 to the consolidated financial staterments.

Sustainability

Information about the Company’s approach to sustainability risks and
opportunities is set out on pages 32 1o 52, Also included on these pages
are details of our greenhouse gas emissions.

Political donations

No political donations or contributions to political parties under the
Companies Act 2006 have been made during the financial year.
The Group policy is that no palitical donations be made or politicat
expenditure incurred.

Financial risk management objectives and policies

Disclosures relating to financial risk management objectives and
poticies, including our policy for hedging are set out in note 22 to the
consolidated financial staterments and disclosures relating to exposure
to credit risk, liquidity risk and market risk are outlined in note 22,

Important events since the end of the financial year

There were no important events affecting the Company which have
oceurred since the end of the financial year.

Future developments within the Group

The Strategic Report contains details of likely future developrnents within
the Group.

Governance Financials

Other information l

Group policy comptiance

Fach Group policy is owned by a member of the Executive Committee so
that there is clear accountability and authority for ensuring the associated
business risk is adequately managed. Regional Chief Executives and the
Senior Leadership Team member responsible for each Group function
have primary accountability for ensuring compliance with all Group
policies by all our markets and entities,

Qur Group comptiance team and palicy chamipions support the palicy
owners and local markets in implementing policies and monitoring
compliance. All of the key Group policies have been consolidated into
the Vodafone Code of Conduct which applies to all emiployees and
those who work for or on behalf of Vodafone, It sets out the standards
of hehaviour expected in relaticn 1o areas such as insider dealing,
bribery and raising conicerns through the whistie blowing process
Gknown internally as Speak Upl.

Branches

The Graup, through vanous subsidiaries, has branches in a number of
different junsdictions in which the business operates. Further details are
included in note 31.

Employee disclosures

vodafone is aninclusive employer and diversity is irnportant o us,

We give full and fair consideration to applications for employment by
disabled persons and the continued employment of anyone incurring
a disability while employed by us. Training, career development and
promoticn opportunities are equally applied for all our employees,
regardless of disability. Our disclosures relating to the emplayment of
women in senior management roles, diversity, employee engagernent
and policies are set out on pages 12 and 13, page 37.page 72 and
page 75.

By order of the Board

Rosernary Martin
Group General Counsel and Comipany Secretary

18 May 2021
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Directors’ statement of responsibility

The Directors are responsible for preparing the
financial statementsin accordance with applicable
law and regulations and keeping proper accounting
records. Detailed below are statemernts made by the
Directors in relation to their responsibilities, disclosure
of information to the Company’s auditor, going
concern and management’s report on internal
control over financial reporting.

Financial statements and accounting records

Cornpany law of England and Wales requires the Directors to prepare
financial staternents for each financial year which give a true and fair
view of the state of affairs of the Company and of the Group at the end
of the financial year and of the profit or loss of the Group for that period.
in preparing those financial statements the Cirectors are required to;

— select suitable accounting policies and apply them consistently,
— make judgements and estimates that are reasonable and prudent;
— presentinformation, including accounting policies, in a
manner that provides relevant, reliable, comparable and
understandable information;
— state whether the consolidated financial staternents have been
prepared in accordance with international Accounting Standards in
conformity with the requirements of the UK Cormpanies Act 2006,
International Financial Reporting Standards (IFRS? adopted pursuant to
Regulation (EC) No 160672002 as it applies in the European Union and
IFRS as issuad by the International Accounting Standards Board (1ASE).

The Directors also ensure that the consclidated financial statements
have been prepared in accordance with IFRS as issued by the
International Accounting Standards Board (1ASE;

— state for the Company’s financial statements whether applicable UK
accounting standards have been followed; and

— prepare the financial statements on a going concern basis unless it
is inappropriate to presurme that the Company and the Group will
continue in business,

The Directors are responsible for keeping proper accounting recerds
which disclose with reasonable accuracy at any tirme the financial
pasition of the Company and of the Group and enable them to

ensure that the financial statements are prepared in accordance with
international Accounting Standards in coriformity with the requirements
of the UK Companies Act 2006 adopted pursuant to Regutation (EC)

No 1606/2002 as it applies in the European Union. They are also
responsible for the system of internat control, for safeguarding the
assets of the Company and the Group and, hence, for taking reasonable
steps for the prevention and detection of fraud and other irrequiarnities,

The Directors are responsible for the maintenance and integrity of the
Company’s website. Legislation in the United Kingdom governing the
preparation and dissernination of financial staterments may differ from
legislation in other jurisdictions.

Directors’responsibility statement

Each of the Directors, whose names and functions are listed on pages 67
and 68, confirms that, to the best of his or her knowledge:

— the consolidated financial staterments, prepared in accordance
with International Accounting Standards in conformity with the
requirernenits of the UK Companies Act 2006, International Financial
Reporting Standards (IFRS? adopted pursuant to Regulation (EC)

No 1606/2002 as it applies in the European Union and IFRS as issued
by the International Accounting Standards Board (IASB), give a true
and fair view of the assets, liabilities, financial position and profit of

the Group:

— the parent company financial statements, prepared in accordance with
United Kingdom generally accepted accounting practice, give a true
and fair view of the assets, liabilities, financial position and profit of the
Cornpany, and

— the Strategic Report includes a fair review of the development and
performance of the business and the position of the Group, together
with a description and robust assessment of the principal risks and
uncertainties that it faces.

The Directors are alse responsible under section 172 of the Companies
Act 2006 1o promote the success of the Company for the benefit of its
members as awhole and in doing 50 have regard for the needs of wider
society and stakehelders, including customers, consistent with the
Group's core and sustainable business objectives.

Having taken advice from the Audit and Risk Cornmitiee, the Board
considers the Annual Report, taken as a whole, is fair, balanced and
understandable and that it provides the information necessary for
shareholders io assess the Company's posftion and performance,
business model and strategy.

Neither the Company nor the Directors accepts any liabitity to any person
in relation to the Annual Report except to the extent that such liability
could arise under English law. Accordingly, any liability tc a persen who
has demonstrated reliance on any untrue or mistéading staternent or
omission shall be determined in accordance with section 904 and
schedute 10A of the Financial Services and Markets Act 2000.

Disclosure of information to the auditors

Having made the requisite enquiries, so far as the Directors are aware,
there is no relevant audit information (as defined by section 418(3) of

the Companies Act 2006) of which the Company’s auditor is unaware and
the Directors have taken all the steps they ought te have taken to make
thernselves aware of any relevant audit information and to establish that
the Company's auditor is aware of that information.
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Going concern

The Group’s business activities, performance, position, principal risks and
uncertainties and the Directors assessment of its long term viability are
setouton page 61.

In addition, the funding position of the Group is included in “Borrowings”
and “Capital and financial nsk management” in notes 21 and 22,
respectively, to the consolidated financial staternents. Notes 21 and

22 include disclosure in relation to the Group's objectives, policies and
processes for managing as well as detalls regarding its capital, its financial
risk managernent objectives, details of its financial instruments and
hedging activities, and its expasures to credit risk and liquidity risk.

As noted on page 176, the Group has access to substantial cash and
financing facilities.

The Group also believes it adequately manages or mitigates its solvency
and liquidity risks through two primary processes, described below.

Business planning process and performance management

The Group's forecasting and planning cycle consists of three in-year
farecasts, a budget and a long-range plan. These generate income
statement, cash flow and net debt projections for assessment by

Group management and the Board. Each forecast is compared with prior
forecasts and actual results so as to identify variances and understand the
drivers of the changes and their future impact so as to allow management
10 take action where appropriate, Additional analysis is undertaken to
review and sense check the key assumptions underpinning the forecasts.

Cash flow and liquidity reviews

The business planning process provides outputs for detailed cash flow
and liquidity reviews, to ensure that the Group maintains adequate
liquidity throughout the forecast periods. The prime output is a liGuidity
forecast which is prepared and updated at least on a monthly basis which
highlights the extent of the Group's liquidity based on controlled cash
flows and the headroom under the Group's undrawn revolving credit
facility. The key inputs into this forecast are:

— free cash flow forecasts with information taken from the business
planning process,

— bond and other debt maturities, and

— expectations for shareholder returns, spectrum auctions and
MEA activity.

The liquidity forecast is reviewed by the Group Chief Financial Officer
and inctuded in each of her reports to the Board. In addition, the Group
continues to manage its foreign exchange and interest rate nisks within
the framework of policies and quidelines authorised and reviewed by
the Board, with aversight provided by the Treasury Risk Committee.

The Group's financial performance has been resilient during the
COVID-19 pandemic and the cngoing impact has been considered as
part of the business planning process and reflected in the Group’s cash
flow forecasts. The Directors have alse considered sensitivities in respect
of potential downside scenarios in cencluding that the Group is able

to continue in operation for the period to 30 June 2022 from the date

of approving the consolidated financial staterments. Those sensitivities
include the non-refinancing of debt maturities in the assessment period
and the repayment of the EIB loans which have covenants. A reverse
stress test was also reviewed to understand how severe conditions would
have to be to breach liquidity including the required reduction in EBITDA.
In addition to the liquidity forecasts, downside scenarios and reverse stress
test prepared, the Director's considered the availability of the Group's
£7 4 billion revolving credit facilities, undrawn as at 31 March 2027

In reaching their conclusion on the going concern assessment,

the Directors also considered the findings of the work performed to
support the staterment on the long-term viability of the Group. As noted
on page 61, thisincluded key changes to relevant principal risks in light
of global economic and political uncertainty, sensitivity analysis, scenario
assessments, and combinations thereof, including that of a longer-term
global recession post the COVID-19 pandemic over the viability
assessment period.

Conclusion

Based on the review, the Directors have a reasonable expectation that
the Cormpany and the Group have adequate resources to continue

in operational existence for the foreseeable future. Accordingly, the
Directors continue to adopt the going concern basis in preparing the
Annual Report and accounts.

Controls over financial reporting

Management is responsible for establishing and maintaining adequate
internal control over financial reporting for the Group.

The Group’s internal control over financial reporting includes policies
and procedures that

— pertain to the maintenance of records that. in reascnable detail,
accurately and fairly reflect transactions and dispositions of assets;

— are designed to provide reasonable assurance that transactions are
recorded as necessary to permit the preparation of financial statements
in conformity with IFRS, adopted pursuant to Regulation (EC) No
1606/2002 as it applies in the European Union and IFRS as issued by
the IASB. and that receipts and expenditures are being made only in
accordance with authorisation of managerment and the Directors of the
Company, and

— provide reasonable assurance regarding prevention or timely detection
of unauthorised acquisition, use or disposition of the Group’s assets that
could have a material effect on the financial staternents.

Any internal control frarnework, no matter how well designed, has
inherent imitations including the possibitity of hurnan error and the
circumvention or overriding of the controls and procedures, and may not
prevent or detect misstatements. Also, projections of any evaluation of
effectiveness to future periods are subject to the nisk that controls may
become inadequate because of changes in conditions or because the
degree of compliance with the policies or procedures may deteriorate.

By Order of the Board

Rosemary Martin
Group General Counsel and Cormpany Secretary

18 May 2021
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Independent auditor’s report to the members of Vodafone Group plc

Opinion
In our opinion:

— Vodafone Group Ple’s Consolidated financial statements and Company
financial statemants {the “financial staterments”) give a true and fair
view of the state of the Group's and of the Company’s affairs as at
37 March 2021 and of the Grougp's profit for the year then ended;

— the Consclidated financial staternents have been properly prepared
in accerdance with international Accounting Standards in conformity
with the requirements of the UK Companies Act 2006 and International
Financial Reporting Standards (1FRS™) adopted pursuant to Regulation
(EC) No. 1606/2002 asit applies in the European Union;

— the Company financial statements have been properly prepared in
accordance with United Kingdom Generally Accepted Accounting
Practice; and

— the financial statements have been prepared in accordance with
the requirements of the Companies Act 2006.

We have audited the financial statements of Vedafone Group Pl for the
year ended 31 March 20271 which comprise:

Group

Consclidated staternent of financial position as at 31 March 2021

Censelidated income staterment for the year then ended

Consolidated statement of comprehensive income for the year
then ended

Consolidated staterment of changes in equity for the year then ended

Consolidated statement of cash flows for the year then ended

Related notes 1 to 32 to the financial staterments, including a summary
of significant accounting policies

Company

Company staternent of financial position as at 31 March 2021

Company staterment of changes in equity for the year then ended

Related notes 1 10 11 to the financial staternents including a summary
of significant accounting policies

The financial reporting framework that has been applied in the
preparation of the Group financial statements is applicable law,
International Accounting Standards in conforrnity with the requirements
of the UK Companies Act 2006 and International Financial Reporting
Standards adopted pursuant to Regulation EC) No. 1606/2002 as it
apptlies in the European Union. The financial reporting framework that
has been applied in the preparation of the Cormpany financial staternents
is applicable law and United Kingdom Accounting Standards, including
FRS 101 “"Reduced Disclosure Framework” (United Kingdom Generally
Accepted Accounting Practice).

Basis for opinion

We conducted our audit in accordance with Infernational Standards on
Auditing (UK) (5As (UKD and applicable law. Our responsibilities under
thaose standards are further describad in the Auditor's responsibilities
for the audit of the financial statements section of our report. We are
independent of the Group and Company in accordance with the ethical
requirernents that are relevant to our audit of the financial statements
in the UK inciuding the FRC's Ethical Standard as applied to (isted public
interest entities, and we have futfilled our ather ethical responsibilities in
accordance with these requirernents.

We believe that the audit evidence we have obtained is sufficient and
appropriate to provide a basis for our opinion.

Conclusions relating to going concern

In auditing the financial statements, we have concluded that the directors’
use of the going concern basis of accounting in the preparation of

the financial statements is appropriate. Our evaluation of the directors’
assessmertt of the Group and Company’s ability to continue to adopt

the qoing concern basis of accounting included:

- confirming our understanding of the directars’ going concermn
assessment process, including the controls over the review and
approval of the budget and long-range plan,

— assessing the appropriateness of the duration of the going concam
assessment period to 30 June 2022 and considering the existence
of any significant events or canditions beyond this period based on
aur procedures on the Group'slong-range plan and from knowledge
arising from other areas of the audit,

— verifying inputs against board-approved forecasts and debt facility
terms and reconciled the opening liquidity position to the prior year
end and half year interim going concern assessments;

— reviewing borrowing facilities to confirm both their availability to the
Group and the forecast debt repayrments through the going concem
assessment period and to validate that there is a financial covenant
sately in relation to a single loan arrangement:

— evatuating managernent’s historical forecasting accuracy and the
consistency of the going concern assessment with information
obtainad from other areas of the audit, such as our audit procedures
on the long range plans which underpin managernent's goodwill
impairment assessments;

— {esting the assessrment, including forecast liquidity under base and
downside scenarios, for clerical accuracy;

- assessing whether assumpthions made were reasonable and in
the case of downside scenarios, appropriately severe, in light of
the Group's reievant principal risks and uncertainties and our own
independent assessment of those risks;

— evaluated the amount and timirg of identified mitigating actions
avallable to respond to a severe downside scenaric, and whether
those actions are feasible and within the Group's control;

- considering the appropriateness of management's Teverse stress test’
downside scenario, to understand how severe conditions would have
10 be to breach liquidity and whether the reguction in EBITDA required
has no more than a remote possibility of occurmng.
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— performing independent sensitivity analysis on management's
assurmptions including applying incremental adverse cashflow
sensitivities. These sensitivities included the impact of certain severe
but plausible scenarios, evaluated as part of management's work
on the Group's long term viakility, materialising within the geing
concem assessment; and

— assessing the appropriateness of the going concern disclosure
on page 108.

Our key observations

— The directors’ assessment forecasts that the Group will maintain
sufficient liquidity throughout the going concern assessment penod in
both the base case and plausible downside scenarios. This included the
scenario of non-refinancing of debt maturities in the assessment period
and also the availability of the Group's €7.4 billion revolving credit
facilities, undrawn as at 31 March 2021.

— The controllabte mitigating actions available to management to
increase liquidity over the going concern assessment period were
nct modelled by management, nor the audit team, due to the level
of headroom in both management's plausible downside scenario
and the audit tearm’s additional dewnside sensitivities.

Based on the work we have performed, we have not identified

any material uncertainties relating to events or conditicns that,
individually or collectively, may cast significant dotibt on the Group
and the Company’s ahility to continue as going concerns for a period
of at least twelve months from when the finandial statements are
authorised for issue 1o 30 June 2022.

In relation to the Group and Company's reporting on how they have
applied the UK Corparate Governance Code, we have nothing material
to add or draw attention to in relation to the directors’ staternent in the
Annuat Report about whether the directors considered it appropriate to
adopt the going concern basis of accounting,

Our responsibilities and the responsibilities of the directors with respect
{0 going concern are described in the relevant sections of thisreport.
However, because not all future events or conditions can be predicted,
this staterment is not a quarantee as to the Group and Company’s ability

to continue as a going concemn.,

Overview of our audit approach

Audit scope — We performed an audit of the complete
financial information of 3 components,
specified audit procedures on specific
balances for a further 12 compenents
and other procedures on the remaining
343 components.

— The components where we performed
full audit precedures accounted for 76% of
Adjusted EBITDA and where we performed
full and specified audit precedures accounted
for 79% of Revenue.

Key auditmatters  — Revenue recognition
— Carryingvalue of cash generating units,
including gocdwill
— Recognition and recoverability of deferred
tax assets on tax losses — Luxemnbourg

Materiality — Overall Group materiality of £280m
(FY20: £282m) has been calculated based
on Adjusted EBITDA calculations as defined
in the ‘Our application of materiality’ section
of this report. This materiality represents
2% of the Group's Adjusted EBITDA as
reported in Note 2 inthe Consclidated
financial staterments,

An overview of the scope of the Company
and Group audits

Tailoring the scope

Qur assessment of audit risk, our evaluation of materiality and our
allocation of performance matenality determine our audit scope for
each company within the Group. Taken together, this enables us to
form an opinion on the consolidated financial statements. We take into
account size, risk profile, the crganisation of the Group and effectiveness
of group-wide controls, changes in the business environment and other
factors such as recent internal audit results when assessing the level of
work to be performed at each component.

In assessing the risk of material misstaterment to the Consolidated financial
statements, and to ensure we had adeguate quantitative coverage of
significant accounts in the Consolidated financial statements, of the

364 reporting components of the Group, we identified 271 compaonents
covering entities within Germany, South Africa, ltaly, United Kingdom,
Spain, Turkey, Greece, Romania, Egypt, Luxembourg and corporate
entities which represent the principal business units within the Group.

Full scope components — Of the 211 components selected, we
perfermed an audit of the complete financial information of
components Ufull scope components”) which were selected based
on their size or risk characteristics.

Specified procedures components — For the remaining 12 components
("specified procedures components™), we performed audit procedures
on specific accounts within those components that we considered had
the potential for the greatest impact on the significant accounts in the
Group financial staterments, either because of the size of these accounts
ortheir risk profile, in order to ensure that at the overall Group level,

we reduced and appropriately covered the residual risk of error.
Depending on the component or type of procedures, these procedures
were undertaken by the Primary audit team or separate componerit
audit tearm.

The rernaining 355 components where we did not perform full audit
procedures together represent 24% of the Group's Adjusted EBITDA,
none are individually greater than 5% of the Group's Adjusted EBITDA.

For the remaining components, we performed other procedures,
including analytical review at both the Group and individuat compenent
levels, inguiry of management, testing entity level controls, testing
group wide controls and testing of joumals across the Group

to respond to potential risks of material misstatement to the
Consolidated Finandial Statemenits.
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Independent auditor’s report to the members of Vodafone Group plc {continued)

The table below illustrates the coverage cbtained from the work performed by our audit teams.

2021 2020
% 0f Groug: %o uf Group

Adusten Hof Adisted %ot
Reporting components MNu miber EBITDA* Group: Reveriue hote Nuriiber EBIMCA* Group Revenue
Full scope 9 T6% 1% 124 10 80% T6%
Specified procedures 12 0% B% 234 9 0% 5%
Full and specified procedures coverage 21 76% 79% 19 80% 81%
Remaining compenents 343 24% 21% 267 243 20% 19%
Total reporting components 364 100% 100% 262 100% 100%
Mates

1 2 ofthe @ full scope corponerts relate 1o the Company and anather corporate entity whose actvities include consolidation adjustments which are audited by the Pnmary audit team Procedures on

3 of the ather full scope locations are undertaken by component audit teams based in Germany and the remaining 4 full scope components are ltaly, South Africa Spain, and the LK
2 The Group audit nsks m relation 1o revenue recognition were subject o audit pracedures at each of the full and specified procedures scope locations with significant revenue streams being 7 full scope

cornporents and 3 specific scope camponents).

3. Forthe Turkey, Greece and Romania components specified procedures were defined by the Group team in respect of Revenug, Cost of sales Intangible assets. Property, Plant and Equipment,
Trade recevables. Trade and other payables and Cash. For the Eqypt componert specified procedures were performed in respect of certan Intangible Assets and Cash Specified procedures were
atso performed aver Right of use assets and Lease labilities within 2 comiponents established in the year as part of the formmation of vantage Towers. The Prirmdny Audit t2am also performed specified
procedures over afurther 6 Finance and corporate ertities across a range of signficant accounts, The audit procedures did net include testing of alt significant accounts of the components but will nave
contnbuted to the coverage of significant accounts selected for testing by the Primany audit team. including those within Group Adjusted EBITDA

4. The Group audt isks in relation to Carmyng value of cash generating units, including goodwill and Recognition and recoverability of deferred 13« assets on tax losses — Luxembourg were subject 1o audht
procedures by the Primary audi team on the entre balance, with suppert froem component audit teams on certan procedures

L

accounts of the specified procedures compenent comtributng to Group Adystes FRITDA

~ o

-

Adjusted EBITDA as defined in"Our application of matenalty’ section of this report,

Changes from the prior year

The approach to audit scoping is similar to the prior year audit with

the rotation of a number of markets designated specified procedures
scope for selected significant accounts to extend the Group audit
procedures beyond the Group's main rnarkets and to introduce a tevel
of unpredictabitity through rotational testing. This approach resutted i

— aspecified procedure scope being assigned to componentsin
Romania, Greece and Egypt which were not subject to direct audit
pracedures in the prior year,

— Turkey being reassessed as specified procedures in the current year
(FY20: full scope); and

— following the carve out of tower assels into Vantage Towers Group
dunng the year we designated 2 compoenents, Vantage Towers
Germany and Vantage Towers Spain, as specified procedures scope
in respect of the Right of Use Asset and Lease Liability balances.

Impact of the COVID-19 pandemic - audit logistics

— Consistent with the prior year-end audit, the performance of the
entire FY21 audit remotely at both component and Group locations
was supported through remote user access to the Group's financial
systerns and the use of EY software collaboration platforms for the
secure and timely delivery of requested audit evidence.

— We were alert to instances requiring physical verification of
origingl documents and we used secure encrypted data exchanges.
Ininstances when physical access t¢ site was restricted due to
social distancing measures, we conducted inventory counts
remotely using mobile video technology. There was no significant
impactin the execution of our controls testing from the remiote
working environment.

~ We engaged with Vodafone throughout the audit, using video calls and
share-screen functionality. Key meetings, such as closing meetings and
Audit and Risk Commitiees, were performed via video conference calls,

. The contnibution of specified procedures cormponents to Group Adusted EBITDA 15 included within‘remaining components as audn procedures were performed on cenan but ot all. sgrificant

. Included within the 364 reporting components are the Group's joint venture Investments in Vodafone Z1ago and INWIT. and Safaricam. an associate, winch were subject 1o revew procedures
. Changes i the number of “remaining components” compared to preor year reflect increases in the number of entities within the Group’s consolidation system,

Involvemnent with component audit teams

In establishing our overall approach to the Group audit, we determined
the type of work that needed to be undertaken at each of the components
by us, as the Primary audit engagement tearm, or by cormponent auditors
from other EY global network firms operating under our instruction. Of
the 9 full scope components, audit procedures were performed on 2

of these directly by the Primary audit team, with the remaining 7 being
performed by component audit tearns. For 6 specified procedures scope
components work was performed directly by the Primary audit team
with the remaining 6 being performed by component audit teams. Where
the work was performed by component audit teams we determined the
appropriate level of involvernent 1o enable us to deterrmine that sufficient
audit evidence had been obtafned as a basis for our opinion on the Group
financial staternents as a whole.

Vodafone has centralised processes and controls over certain areas
within its Vodafone Intelligent Solutions (VOIS™ finance shared service
centre locations. The Primary audit team provide direct oversight, review,
and coordination of the EY audit teams at VOIS locations whose wiork
includes centralised testing for certain controls and accounts, including
specified procedures on revenue, leases, cash and centralised purchase
o pay processes.

mpact of the COVID-19 pandemic — direction, supervision and review
of component audit teams

Due to the ongoing travel restrictions imposed by the COVID-19
pandermic, nG physical site visits were possible throughout the FY21

audit We replaced the planned site visits with alternative procedures,
including video conference call meetings and virtual reviews of our

local audit tearns' working papers. The Senior Statutory Auditor, and other
members of the Primary Tearn, completed thelr reviews remotely for the
component audit teams in Germany., ltaly, Spain, South Africa, UK, Turkey,
Greece, Rormania, Eqypt Hungary and India.



‘I ‘I 3 Vodafone Group Ple - -
Anrual Report 2021 Strategic report Governance Other information

We used our global audit software, screen sharing or the provision of
copies of work papers direct to the Primary audit teari, lu ensble the
Senior Statutony Auditor, and other members of the Primary audit team,
to complete reviews of key compenent audit tearn working papers,
particularly focussing on the Group's risk areas. We conducted meetings
using video conferencing to discuss the audit approach and execution
with the component audit teams and te discuss audit issues arising from
their work. The Senior Statutory Auditor, or other members of the Primary
audit team, attended key meetings with local management via video
conference, 1o discuss the component’s business performance and
matters relating to the local finance organisation including the internal
financial control environment.

The Prirnary audit team interacted regularly with the local EY component
audit teams during each stage of the audit and were responsible for the:
scope and direction of the audit process. We maintained continuous and
open dialogue with the component audit teams in addition to holding
formal meetings to ensure that we were fully aware of their progress
and the results of their procedures. Close meetings for full and specified
procedures components were held via tele and video conference in
April 2027 and were attended by the Senior Statutory Auditer and other
mermbers of the Primary audit team. These activities, together with the
additional procedures performed at Group level, gave us appropriate
evidence for our opinion on the Group financial statements.

Based upon the above approach we are satisfied that we have been
able to perform sufficient and appropriate oversight of our compenent
audit teams.

Key audit matters

Hey audit matters are those matters that, in our professional judgment,
were of most significance in cur audit of the financial statements of the
current period and include the most significant assessed risks of material
misstatement (whether or not due to fraud) that we identified. These
matters included those which had the greatest effect on: the overall
audit sirategy, the allocation of rescurces in the audit; and directing

the efforts of the engagement team. These matters were addressed

in the context of our audit of the financial statements as a whole, and

in our opinion thereon, and we do not provide a separate opinion on
these matters,
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Independent auditor's report to the members of Vodafone Group plc (continued)

Revenue recognition

As more fully described in Note 2, Note 14 and Note 15 to the consolidated
financial statements, the Group reported revenue of £43,809 million (FY20:
£44974 million), contract assets of £3,566 million (FY20: €3,563 million) and
contract liabilities of £2,490 million (FY20.€2 603 million) at as 31 March 2021,
Managerment records revenue according to the principles of IFRS 15, Revenue
from Contracts with Custormers, including following the S-step modet therein.
UnderIFRS 15, maniagerment must determine if there are separate performance
obtigations for the services and goods it provides to customers and assign
values thereto, based on the selling prces of goods oF senvices in separate
transactions under similar conditions to similar customers (the "stand-alcne
selling price”).

Auditing the revenue recorded by the Group is complex due to the multiple
T systemns and tools utilised in the inifiation, processing and recording of
transactions, which includes a high volume of individually low monetary
value transactions. Furthermore, judgermnent was required to determine

the audit approach to evaluate the relevant data that was captured and
aggregated, and to assess the sufficiency of the audit evidence cbtained.

IT professionals were utilised in the design of the audit approach and testing
of IT systems and automated processes.

QOurresponse to the risk

In addition, determining the stand-alone selling price and therefore
the allocation of revenue {o the different performance obligations,
which impacts timing of the related revenue recognition, is
complex and judgmental, particularly on new product offerings
and non-standard enterprise contracts.

We have alscidentified a risk of managerment override through
inappropriate manual topside revenue jounal entries, given
revenue is a key performance indicator, both in external
communication and for management incentives.

We performed full or specified audit procedures over this risk area in
7 full scope and 3 specified procedure cormponents with significant
revenue streams, which covered 79% of the Group's revenue.

Our audit procedures at full scope component (ocations included,

among others, obtaining an understanding of, evaluating the design and
testing the operating effectiveness of contrels cver the Group’s revenue
recognition process, which includes management’s review of contracts,
their identification of performance ebligations, the estimation of the relative
standalone selling price for each performance obligation, and the determination
of the timing of revenue recorded. We also evaluated the design and tested
the operating effectiveness of conitrols over the processing of relevant billing
data, assisted by our IT professionals. For specified procedures components,
we obtained an understanding of the design of controls over the revenue
recognition process and at certain locations tested operating effectiveness.
Where there had been migrations of IT systems which support the revenue
recognition process during the year, we tested controls over access and
change management for the new [T systems,

We evaluated management's accounting policies and the methadology used
by managerment to determine the standalone selling price, where relevant to
the requiremnents of IFRS 15,

For significant revenue streams, our audit procedures included the following,
on a sample basis;

- We cbtained a list of new propositions/tanf plans introduced during
the period and tested the completeness of the listing. We evaluated
management’s assessment of the accounting treatment for new
propositions/tariff plans for compliance with IFRS 15.

— For each significant revenue stream system, we obtained the billing data
to general ledger reconciliation which included the relevant adjustments (o
deferred and accrued revenue balances. We reperformed these end-to-end
reconciliabions, including validating the accuracy of the data inputs to
underlying source docurnentation including contractual agreements
where applicable. In addition, we tested the mathematical accuracy and
completeness of the reconciliations and any material reconciling iterms
including significant revenue postings ouitside of the billing systems.

Hey abservations communicated to the Audit and Risk Committee

— We recalculated the revenue recognised to evaluate that
the processing of the revenue recognion engines was
matenally correct.

— We corroborated the standalone selling price allocated
10 individual elernents of bundled contracts, including to
observable rnarket pricing where avallable.

— We used data analytic tools to identify revenue related manual
journals posted to the general ledger and traced these back
to source systems. This included analytical procedures to
consider the completeness of joumnal postings. We obtained
and evaiuated undertying source documentation to test the
cornpleteness and accuracy of the postings, inctuding thase
journals we considered unusual in nature.

in respect of the [T systerns migrations which support the revenue
recegnition precess, we

— obtained an understanding of the IFRS 15 transformation
processin the new [T systems related to the revenue
accounting process flow,

— reviewed process documentation under the new [T system and
for a sample of transactions confirmed that the transaction flow
was consistent with that included in process documentation,

— considered the impact of changes on the [T generat controt
envircniment and performed testing as required; and

- tested the reconciliation of opening balance between
the legacy IT systern and the new [T systerm to assess
completeness and accuracy of the data migration.

We also assessed the adequacy of the Group’s disclosures in
respect to the accounting policies on revenue recognition,

Based on the procedures performed. including those in respect of manual adjustrments 1o revenue, we did not identify any evidence of material
misstaternentin the revenue recognised in the year nor in amounts capitalised or defered at 31 March 2021.
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Carrying value of cash generating units, including goodwill

As more fully described in Note 4 to the censolidated financial staterments,
in accordance with 1AS 36 Impairment of Assets, the Group calculates the
value in use (VIU) for cash generzting units (CGUY to determine whether
an adjustment to the carrying value of the CGU, and therefore, goodwil,

Is required. As of 31 March 2021, the Group has recorded €31,731 million
of goodwill, primarily in respect of Germany and Italy.

The Group's assessment of the VIU of its CGUs involves estimation about
the future performance of the local market businesses. In particutar, the
deterrination of the VIUs was sensitive to the significant assumptions

of projected adjusted EBITDA growth, long-term growth rates, and
discount rates.

Qurresponse to therisk

Auditing the Group's annual impairment test was comples,
given the significant judgment related to assumptions described
above and data used in the VIU models and the sensitivity of
the VIU models to fluctuations in assumptions. We focussed
our procedures onthase CGUSs with the most significant
goodwill balances, history of recent impairments or other
factors which resulted in low headroom.

In the current year, determining the quanturm of existing
goodwill to be allocated to the newly created Vantage Towers
CGUs in certain markets involved compiex judgernents and
estimation technigues.

The recoverability of the Group's goodwill balances was subject to full scope
audit procedures performed by the Primary audit team with support from
relevant component audit teams on certain procedures.

We obtained an understanding, evaluated the design and tested the
operating effectiveness of controls over the Group's goodwill impairment
review process. This included testing management's contrels over the
significant assumptions, including projected adjusted EBITDA growth,
long-term growth rates, and discount rates and, in the current year, controls
over the allocation of goodwill to the newly created Vantage Tower CGUSs,

To test the determination of the VIU of the Group's goodwill, we performed
audit procedures that included, among cthers, evaluating the CGUs identified
and testing the allccation of assets and liabilities to the carmying value of each
CGU. For the newly created Vantage Towers CGUs we:

— evaluated the judgement applied in determining the quantum of existing
goodwill in certain markets that should be subject to the allocation process
based on cur assessment of the sources of the goodwill balances and their
relevance to the tower assets; and

— with the support of EY Valuation specialists, we tested the methodology
and inputs utilised to perform the allocation exercise on a relative basis for
consistency with the requirements of 1AS 36, Impairment of Assets.

For the annuat impairment assessment as at 371 March 2021,
we also tested the methodology applied in the VIU modets.,

as compared to the requirements of IAS 36, including the
mathematical accuracy of management’s model We performed
audit pracedures to test and assess the significant assumptions
used in the VIU models, including:

— evaluating projected adjusted EBITDA growth, for example
by comparing underlying assumptions to external data such
as economic and industry forecasts for the relevant markets
and fer consistency with findings from other areas of our audit;

-~ comparing long-term growth rates and discount ratesto EY
independently determined acceptable ranges;

— performing sensitivity analyses on certain assumptions in
the maodel to evaluate the parameters that, should they arise,
would cause an impairment of the CGU orindicated additional
disclosures were appropriate; and

— for management’s assessment of implied recoverable value,
we compared CGU EBITDA multiples to market listed peers,

For each CGL, we compared the cash flow projections used in the
VIU models to the information approved by the Group's Beard of
Directors and evaluated the historical accuracy of management's
business plans, which underpin the VIU modets,

We involved a valuation specialist in our team te assist us with
certain of these audit activities.

We also assessed the adequacy of the related disclosures provided
in Note 4 of the consolidated financial statements, in particular the
sensitivity disclosures in relation to reasonably possible changesin
assumptions that coutd result inimpairment.

Key observations communicated to the Audit and Risk Committee

The judgerments and methodology applied in allocating goodwill to the newly created Vantage Towers CGUSs are reasonable, Furthermore, we agree
with management’s conclusion that the carrying value of the Group's CGUSs are supportable as at 31 March 2021 and that no impairment charge is

required to be recognised in the year.
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Recognition and recoverability of deferred tax assets on tax losses — Luxembourg

As more fully described in Note 6 to the consolidated financial statements,
the Group recognises deferred tax assets in accordance with 1AS 12 Income
Taxes based on their estimated recoverabitity and whether management
judge that it fs probable that there will be sufficient and suitable taxable profits
in the relevant legal entity or tax group against which to utilise the assetsin
the future.

A deferred tax asset in Luxernbourg of €17 394 mitlion (FY20:£20,544 million)
has been recegnised in respect of tosses, as managernent concluded itis
probable that the Luxernbourg entities will continue to generate taxable
profits in the future against which they can utilise these assets Management
estimates that the losses will be utilised over a perad of between 59-62 vears.

The Luxermnbourg companies’ income Is derived from the Group's internal
financing and procurernent and roaming activities. The forecast future
finance income can vary based on forecast interest rates and intercompany
debt levels which in tum impacts the timeframe over which the deferred tax
asset is forecast to be recovered,

Furthermgre, Luxembourg owns direct and indirect interests in
the Group's operating activities. The value of these investments is
prirmarily based on the Group's value in use calculations. Changes
in the vatue for the purposes of local Luxernbourg statutory
financial staternents can resultin impairment movements which
are taxable / tax deductible under local law. In the current year
there has been a reversal of historical impairment, which has
resulted in the wtilisation of brought forward tax losses, thereby
reducing the carrying value of the deferred tax asset recognised.

Auditing the Group's recognition and recoverability of deferred
tax assets in Luxernbourg is significant ta the audit because it
frvolves matenal amounts, and the judgements and estimates
in relation to future taxable profits and the period of time over
which itis expected to utilise these assets results in increased
estimation unceriainty,

Qur response to the risk

Audit procedures on the recognition and recoverability of deferred tax assets
on tax losses in Luxernbourg were performed by the Primary audit tearm and
its tax professionals with support from Luxemboturg tax and transfer pricing
specialists on certain procedures.

We obtained an understanding, evaluated the design and tested the
onerating effectiveness of management’s controls around the recognition
of deferred tax assets in Luxembourg, including the calculation of the gross
amount of deferred tax assets recorded, the preparation of the prospective
financial information used to determine the Group’s future taxable income,
the future reversal of any existing taxable temporary differences, and
managerment’s identification and use of available cornmercial strategies.

Totest the realisability of the geferred tax assets in Luxernbourg, with the
support of tax specialists, our audit procedures included, among others;

- validating the existence of available losses including the impact of current
year taxable profits resuling from operating and finance income and the
reversal of previously recognised impairments within the local statutory
financial staternents,

- evaluating management’s position on the recoverability of the [osses
with respect tolocal tax law and tax planning strategies adopted;

- re-performing the calculation of the reversal of previous impairments by
agreeing the value in use calculations to our goodwaill impairment audit
work and confirming the Luxembourg ownership structure, This inctuded
agreeing that changes to the ownership structure dunng the year
as a result of Vantage Towers had been apprapriately reflected in
the calculation;

Key observations communicated to the Audit and Risk Committee

— corroborating the reasonableness of the forecast procurement
and roaming taxable profits with reference to historical actual
profits and with knowledge arising from other areas of our audit;

- evaluating the forecast finance incorne by companng future
interest rates utilised in the forecasts to relevant external
benchmarks and the assumed reductions in intergreup debt
for consistency with our understanding of relevant guidance in
respect of transfer pricing of financial transactions;

— assessing whether contrary evidence exists that is not consistent
with efther management’s stated interition that the financing
structures will remain in place or that it is probable that future
taxable profits will exist, and

— reviewing the adequacy of the disclosures in respect of the
recogrition of the deferred tax asset which explain the evidence
supporting the recognition, judgements in respect of the
utilisation profile including longer term uncertainties and the
key drivers of changes in the carrying value of the asset and the
dtilisation period.

We also considered the adequacy of the Group's disclosuresin
Note 6 of the Consolidated financial staterments as to the basis for
recognition of the asset and the forecast utilisation period.

We agree with the recognition of the deferred tax assets. and consequently the long recoverability period, on the basis of forecast profits which are
censidered probable given management'sintention to retain current activites in Luxembourg over the tong term and the track record of histoncat
profitability in these operations.

We consider that the enhanced disclosures included within Note &

— provide greater clarity as to the impact of impairment losses and reversal on both the deferred tax asset balance and utilisation timeframe; and
— acknowledges both the judgement rmade in respect of the timing and profile of the utilisation of the losses in the short to medium term and the
tonger term uncertainties in relation 1o the carmying value of the related deferred tax asset
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Inthe pricr year, our auditor's report included the following key audit
matters. which have not been included as key audit mallers for the
current year audit:

— Assessment of contingent liabilities — The developments inthe
current fiscal year in respect of () Indian withholding taxes on the
acquisition of Hutchison Essar Limited; and (i} the Group's exposure
under a contingent Liability mechanism agreed on the formation of
Vodafone idea Limited (VLY and the knowledge gained &s part of our
first year auditin FY20 meant that the effect of these matters on the
overall audit strategy, the allocation of resources in the audit and the
direction of the wider engagement team was reduced relative to the
pricr year and accordingly, the assessment of contingent liabilities
is not considered a key audit matter for the curent year audit.

— Valuation of identifigble assets for the acquisition of European Liberty
Global assets — this key audit matter related to the purchase price
allocation exercise for this acquisition which was concluded upen
during the pricr year audit

Our application of materiality

We apply the concept of matertality in planning and performing the audit,
in evaluating the effect ofidentified misstaternents on the audit and in
forming our audit opinicn.

Materiality

The magnitude of an crmission or misstaternent that, indfvidually or in
the aggregate, could reasonably be expected to influence the economic
decisions of the users of the financial statements. Materiality provides a
basis for determining the nature and extent of our audit procedures.

We determined materiality for the Group to be €280 million (2020
£282 million), which is 22 (2020 2%} of Adjusted EBITDA modified to
include the impact of certain restructuring costs and certain elernents
of ‘Otherincome and expenses’ which we have assessed as recurring
in nature. We believe that Adjusted EBITDA provides us with the most
relevant performance measure on which to determine materiality,
given the prominence of this metric throughout the Annual Report and
Censolidated financial statements, investor presentations, profit metrics
focussed an by analysts and its alignment to the management
rernuneration metnc of adjusted EBIT.

Starting basis Adjusted EBITDA of £14,386 milion*

Add back adjustments

— Group restructuring costs
(€356 million)

Materiality Adjusted EBITDA for materiality basis:

£14030 millicn

Materiality of €280 million
(2% of materiality basis)

* See Note 2 to the Consclidated financiat staterments and definmon of this Altematve
Performance Measure at page 218.

We determined materiality for the Company to be €445 million (2020:
£471 million, which is 1% (2020: 128 of the Company's equity. However,
since the Company was a full scope component, for accounts that were
relevant for the Group financial staternents, a performance matenality

of £39 million was applied.

During the course of our audit, we reassessed initial materiality with
the only change in the final materiality from our origingl assessment
at planning, being to reflect the actual reported performance during
the year.
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Independent auditor's report to the members of Vodafone Group plc (continued)

Performance materiality

The application of materiality at the individual account or balance
level 1t is set at an armount to reduce to an appropriately low level
the probability that the aggregate of uncorrected and undetected
misstatements exceeds materality.

On the basis of our risk assessrments, together with our assessment of the
Group's overall control environment, our judgement was that performance
rnatenaiity was S0% (2020: 50%) of our planning materiality, caloulated

as £140m (202G £141mJ, This was based upon a combination of risk
factors ncluding:

— the level of corporate activity in the period, and specifically the carve
out of the Group's towers infrastructure fron the operating companies
in certain local markets and the formation and IPC of the Vantage
Towers Group:

— the audit findings from the prior year audit and

— the ongoing uncertainty in relation to the macro economic
environment across the Group's markets, in light of the ongoing
COVID-19 pandemic.

Audit work at companent locations for the purpase of abtaining audit
coverage over significant financial staterment accounts is undertaken
based on a percentage of total performance materality. The performance
materfality set for each component is based on the relative scale and risk
of the cormponent to the Group as a whole and our assessment of the
risk of misstatemnent at that component In the current year, the range

of performance materality attocated to components was £28m to
£140m (2020:€15m to €138m).

Reporting threshold
An amount below which identified misstatements are considered as
being clearly trivial.

We agreed with the Audit and Risk Cormmittee that we would report to
theim all uncorrected audit differences in excess of £14m (2020: €14m),
which is set at 5% of planning materiality, as well as differences below that
threshold that, in cur view, warranted reporting on qualitative grounds.

We evaluate any uncorrected misstatements against both the quantitative
measures of materiality discussed above and in light of ather relevant
qualitative considerations in forming our opinion.

Other information

The other information comprises the information included in the Annual
Report set out on pages 1 1o 109, other than the financial statements and
our auditor's report thereon. The directors are responsible for the other
information contained within the Annual Report.

Our ppinion on the financial statements does not cover the other
information and, except to the extent otherwise explicitly stated in this
reeport, we do not express any form of assurance conclusion thereon.

In connection with our audit of the financial staterments, our responsibility
is to read the other information and, in deing 50, consider whether the
other Information is materially inconsistent with the financial staterments
or aur knowledge obtained in the course of the audit or otherwise
appears 10 be materially misstated. If we identify such material
inconsistencies or apparent material misstatements, we are required

te determine whether there is a material misstatement in the financiat
statements themselves. f, based on the work we have performed, we
conclude that there is a material misstaternent of the other information,
we are required to report that fact.

We have nothing to report in this regard.

Opinions on other matters prescribed by the
Companies Act 2006

in our opinion, the part of the directors’ remuneration report to be audited
has been properly prepared in accordance with the Companies Act 2006.

In our opinicn, based on the work undertaken in the course of the audit

— the information given in the strategic repart and the directors' report
for the financial year for which the financial staternents are prepared
is consistent with the financial statements; and

— the strategic report and the directors’ report have been prepared in
accordance with applicable tegal requirements.

Matters on which we are required to report

by exception

In the tight of the knowledge and understanding of the Group and the
Company and its environment obtained in the course of the audit, we
have not identified material misstaternenits in the strategic report or the
directors report

We have nothing to report in respect of the following matters in relation
to which the Companies Act 2006 requires us 1o report toyou il in
our opinion;

— adequate accounting records have not been kept by the Caompany, or
returns adequate for our audit have not been received from branches
not visited by us, or

— the Cornpany financial statements and the part of the Directors
Remuneration Report to be audited are notin agreement with the
accounting records and returns; or

— certain disclosures of directors' remunerstion specified by law are not
made: or

— we have not received all the information and explanations we require
for our audit
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Corporate Governance Statement

The Listing Rules require: us to review the directors’ staternent in relation
to going concern, longer-term viabllity and that part of the Corporate
Governance Statement relating to the Group and Company’s compliance
with the provisions of the UK Corporate Governance Code specified for
QUI review.

Based on the work undertaken as part of our audit, we have concluded
that each of the following elements of the Corporate Governance
Staternent is materially consistent with the financial statlements or

our knowledge obtained during the audit:

— Directors’ staternent with regards to the appropriateness of adopting
the going concern basis of accounting and any material uncertainties
identified set out on page 109

— Directors’ explanation as to its assessment of the Company's prospects,
the period this assessment covers and why the period is appropriate set
outonpage 67;

— Directors’ statement on fair, balanced and understandable setouton
page 108;

— Board's confirmation that it has carried out a robust assessment of the
ernerging and principal risks set out on page 105;

— The section of the annual report that describes the review of
effectiveness of risk managernent and internal control systems set cut
on pages 79-80;and

— The section describing the work of the Audit and Risk Committee set
cut on pages 76-81.

Responsibilities of directors

As explained more fully in the directors respensibilities statement set
out on pages 108-109, the directors are responsible for the preparation
of the financial staterments and for being satisfied that they give a true
and fair view, and for such internal control as the directors determine is
necessary to enable the preparation of financial statements that are free
from material misstaternent, whether due to fraud or error.

In preparing the financial statements, the directors are responsible

for assessing the Group and Company’s ability to continue as a going
concern, disclosing, as applicable, matters related to going concern and
using the going concern basis of accounting unless the directors either
intend to liquidate the Group or the Company or to cease operations,
or have no realistic alternative but to do so.

Auditor’s responsibilities for the audit of the
financial statements

Our ohjectives are to obtain reasonable assurance about whether the
financial statements as a whole are free from material misstaternent,
whether due to fraud or error, and to issue an auditor's report

that includes our opinicn. Reasonable assurance is a high level of
assurance, butis not a quarantee that an audit conducted in accordance
with 1SAs (UK) will always detect a material misstatement when it exists.
Misstaternents can arise from fraud or error and are considered material
if, individually or in the aggregate, they could reascnably be expected to
influence the economic decisions of users taken on the basis of these
financial statements.

Explanation as to what extent the audit was considered
capable of detecting irregularities, including fraud

Irregularities, including fraud, are instances of non-compliance with laws
and regulations. We design procedures in line with our responsibilities,
outlined above, to detect irregularities, including fraud. The risk of not
detecting a material misstaternent due to fraud is higher thar the risk

of not detecting one resulting from error, as fraud may involve deliberate
concealment by, for example, forgery or intentional misrepresentations,
or through collusicn. The extent to which our procedures are capable of
detectingiregularities, including fraud is detailed below.

However, the primary responsibility for the prevention and detection of
fraud rests with both those charged with governance of the Comparny
and management,

— We cbtained an understanding of the legal and regulatory frameworks
that are applicable to the Group and determined that the most
significant are those that relate to the reporting framework (FRS,

FRS 107, the UK Companies Act 2006 and UK Corporate Governance
Code), the relevant tax compliance regulations in the jurisdictions in
which the Group operates and the £ General Data Protection
Regulation (GOPR),

— We understood how the Group is complying with these frameworks
by making enquiries of management, internal audit, those responsible
for legal and compliance procedures and the company secretary. We
corroborated our enquiries through our review of board minutes and
papers provided to the Audit and Risk Committee, correspondenice
received from regulatory bodies and attendance at all meetings of the
Audit and Risk Committee. as well as consideration of the results of our
audit procedures across the Group.
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— We assessed the susceptibility of the Group's financial statements
to material misstaternent, including how fraud might occur by
meeting with managernent from various parts of the business
including management and finance teams of the local markets
designated as full and specified procedures scope locations, Head
Office. the Audit and Risk Commitiee, the internal audit function,
the Group legal funciion and individuals ip the fraud and compliance
department to understand where it considered there was susceptibilify
to fraud; and assessing whistleblowing incidences for those with a
potential financial reporting impact We also considered performance
targets and their propensity 1o iInfluence on efforts made by
managernent to manage eamings or influence the perceptions of
analysts. We considered the programmes and controls that the Group
has established to address risks identified, or that othernwise prevent,
deter and detect fraud, and how senior management monitors those
programmes and controls.

— Based on our understanding, at a Groug level our pracedures involved:
enquiries of Graup management and those charged with governance,
legat counisel, the corporate securtty tearm, the fraud investigation team
and the whistleblowing and investigation tearm; journal entry testing,
with a focus on manual consotidation journals and journals indicating
large or unusuat transactions, based an our understanding of the
business; and chiallenging the assumptions and judgements made
by maniagement in respect of significant one-off transactions in the
financial year and sigrificant accounting estimates as referred to in
the key audit matters section above. At a component levet our full
and specified procedure scope component audit teams' procedures
included enquiries of campanent management, journal entry testing;
and focused testing, including in respect of the key audrt matter of
revenue recagnition. We also leveraged our data analytics capabilities
in perforrming work on the purchase to pay process and praperty, plart
and equipment balances, to assist in identifying higher risk transactions
and balances. respectively, for testing.

— Where the risk was considered to be higher, including areas impacting
Group key performance indicators ar management remuneration,
we performed audit procedures to address each identified fraud risk
or other risk of material misstaternent. These procedures included
those on revenue recognition referred to in the key audit matter
section above and testing manuat journals and were designed to
provide reasonable assurance that the financial staterments were
free from fraud or error.

Afurther description of our respensibilities for the audit of the financial
statermnents is located on the Financial Reporting Council's website at
hittpsy/ Avww.fre.org.uk/auditorsresponsibilities. This description forms
part of our auditor's report.

Other matters we are required to address

~ Fallowing the recommendation from the Audit and Risk Cornmitiee we
were appointed by the Company on 23 July 2079 to audit the financial
statements for the year ending 31 March 2020 and subsequent
financial periods.

— The peried of total uninterrupted engagement including previous
renewals and reappointments is two years, covering the years ending
31 March 2020 10 371 March 2027,

— The non-audit services profhibited by the FRC's Ethical Standard were
not provided to the Group or the Company and we remain independent
of the Group and the Company in conducting the audit

- The audit opinion 1s consistent with the additional report to the
audit committee,

Use of our report

This report is made solely to the Company's members, as a body. in
accordance with Chapter 3 of Part 16 of the Companies Act 2006. Our
audit work has been undertaken so that we might state to the Company's
members those matters we are required to state to themin an auditor's
report and for no other purpase. To the fullest extent permitted by law,
we do not accept or assume responsibility to anyone other than the
Company and the Company's members as a body, for qur audit work,

for this report, or for the opinions we have formed.

Alison Duncan (Senior statutory auditor)
for and on behalf of Emst & Young LLP,
Statutory Auditor

London
18 May 2021
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2021 2020 20y
Note €m n £m
Revenue 2 43,809 44,974 43,666
Cost of sales (30,086) (30,682 {30,160)
Gross profit 13,723 14,292 13,506
Selling and distributicn expenses (3.522) (3.814) (3.891)
Administrative expenses {5.350) (5.810) (5410
Net credit losses on financial assets 22 (664) 660 (575)
Share of results of equity accounted associates and joint ventures 12 342 (2,505 08
Impairment loss 4 - (1,685} {3,525)
Qther income/{expense) 3 568 4,281 (148)
Qperating profit/(loss) 3 5,097 4,099 (551)
Non-operating expense - (3 40,
Investment income 5 330 243 433
Financing costs 5 (1,027) (3.549) (2.088)
Profit/(loss) before taxation 4,400 795 (2,613)
Income tax expense 6 (3.864) (1,250) {1,496
Profit/{loss) for the financial year from continuing operations 536 (455) (4,109}
Loss for the financial year from discontinued operations 7 - - (3,535)
Profit/(loss) for the financial year 536 (455) (7,644)
Attributable to:
— Qwners of the parent 112 (920) (8,020}
— Non-centrolling interests 424 465 376
Profit/(loss) for the financial year 536 {(455) (7.644)
Earnings/(loss) per share
From continuing operations:
— Basic 0.38c (3133 (16.25)c
— Diluted 0.38¢ (3.13) (16.25)
Total Group:
— Basic 8 0.38c (3.13)c {(29.05)c
— Diluted 8 0.38¢c (3.13)k (29.05)¢
Consolidated statement of comprehensive income
for the years ended 31 March
2021 2020 201G
Note £€m £Imi £
Profit/(loss) for the financial year: 536 (455) (7.644)
Cther comprehensive income/(expense):
tems that may he reclassified to the income staterment in subsequent years:
Foreign exchange translation differences, net of tax 133 (982) (533
Foreign exchange translation differences transferred to the income statement (17} (36 2079
Other, net of tax’ (3.743) 3,066 243
Total items that may be reclassified to the income statement in subsequent
years (3.627) 2,048 1,789
iterns thet will not be reclassified o the income statement in subsequent years:
Net actuarial (losses)/gains on defined benefit pension schemes, net of tax 25 (555) 526 (33)
Total items that will not be reclassified to the income statement in
subsequent years {555) 526 (33)
Other comprehensive (expense)/income (4,182) 2,574 1,756
Total comprehensive (expense)/income for the financial year (3.646) 2,119 (5,888)
Attributable to:
= Owners of the parent (4,069) 1,656 (6,333)
- Non-controlling interests 423 423 445
(3,646) 2,119 (5,888)

Note
1 2mncipally fcludes the mpact of the Groap's cash low edges deterred to other zomprehersee ncome dunng the year

Further detalls onitems in the Consolidated statement of corprehensive incorme can be found in the consolidated statement of changes in equity on

page 123.
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at 21 March
31 March 2021 31 Marchi 2020
Re-presanted
Nate £m £
Non-current assets
Goodwitl i 31,731 31378
Other intangible assets 1) 21818 22631
Property, ptant and equipment 11 41,243 40,113
Investments in associates and joint ventures 12 4670 5831
QOther investments 13 825 792
Deferred tax assets 6 21.569 23606
Post employment benefits 25 60 530
Trade and other receivables 14 4777 10,393
126,793 135,334
Current assets
[nventery 676 568
Taxation recgverable 434 278
Trade and other receivables 14 10,923 11,724
Other investments 13 3,159 7,089
Cash and cash equivalents E] 5821 13557
27,013 33,246
Assets held for sale 7 1,257 {412}
Total assets 155,063 168,168
Equity
Called up share capital 17 4797 4,797
Additional paid-in capital 150812 152,625
Treasury shares 6172) {7.802)
Accumulated losses (121,587)  (120349)
Accumulated other comprehensive income 27954 32,135
Total attributable to owners of the parent 55,804 61,410
Non-controlling interests 2012 1215
Total equity 57.816 62,625
Non-current liabilities
Borrowings 21 59,272 62,949
Deferred tax liabilities & 2095 2103
Post employment benefits 25 513 438
Provisions 6 1.747 1,479
Trade and other payables 15 4506 5189

68,536 72,158

Current liabilities

Borrowings 21 8,488 11976
Financial liabilities under put option arrangements 22 492 1.850
Taxation liabilities 769 787
Provisions 6 892 1,053
Trade and other payables 15 18070 17719

28,711 33,385
Total equity and liabilities 155,063 168,168
Mote

1t Anaal Report o the year ended 27 Marem 2525, 1 Srotps S5% ¢ ierest - Woddone Eyptwas preserted wit i §s5ets and sadit es femd “or sa.e folowing e annour cemeat o 25 January 26270t tne Griup had
sared 3 TemIrandum of gnderstandrig LG et S niEest 00 Saud Teler am Jr 21 Jeoamiber 2 : GROGp aTIR0UTICes 1 s CsCussiors with Saudi TeleC o as 2naed 6 the Mermara iGur of undeTsankang fag oeer
rer~unate] Consequently, ine ba arces as at 3" March 2020 have beenre-oresenrec 12 eflert na vodafane Egypt s 1o longer ned for sale Therr 15 ns mpact on Tota, 255818 ard Tera, equity anc laoeties, althalgh certan
r.asuficatiorshave tnanged Thisisexplanes in Nere 7

The consolidated financial staterments on pages 121 to 208 were approved by the Beard of Directors and authorised for issue on 18 May 2021
and were signed on 1ts behalf by: o )
*‘71_"'\7 e — FI - l’/!uc :ﬁf“«[ﬂl
-
Nick Read Margherita Della Valle
Chief Executive Chief Financial Officer
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Consolidated statement of changes in equity
for the years ended 31 March

Adciticnal AcCumuiated Gine” COmprahersive Neame Soanty higr
Snare pawd-1n Tredsuty Aczumulated Currency Penziony  Revalation atinbutable  contralling Tata
captal capital shiares losses TESPIve reserve surlus Cther 10 BWrers Interests equily
£m £m £m £m im m £n £im £im L £
1 April 2018 4796 150197 (8,463) (104,462) 27,807 (1,172} 1,227 (30) 69,900 1,043 70,543
Issue or reissue of sharest - (1,741) 1834 (92) - — - - 1 - 1
Share-based payments — 199 - - - — — 199 34 235
Issue of mandatory convertible
bonds’ — 3,848 — — — - — — 3,848 - 3848
Transactions with non-
controlling interests (NCI in
subsidiaries — - - (129) - - - - 129 307 178
Dividends - - — (4,022) — - — - 4022y  (602) {4624
Comprehensive
{expense)/income - - - (8.020) 1477 (33) - 243 (6333) 445  (5888)
{Loss) profit — - — 8,020 - — - - (8,020) 376 (7.644)
Other comprehensive income
{'OCI" - before tax - — — - (594) (32} - 290 (337) 73 (264)
0OCl - taxes - — — - (8} — — (47) (55) {4} (59}
Transfer to the income
statement — - - - 2079 - - — 2079 - 2079
Purchase of treasury shares® - (1,248 - - - - (1246 - (1,248
31 March 2019 ag reported 4,796 152503 (7.875) (116,725) 29,284 (1, 205) 1,227 213 62218 1227 63445
Adoption of IFRS 167 — - (261} — — (261) 4 (257)
1 April 2019 brought forward 4,796 152,503 (7,875) (116,986} 29284 (1, 205) 1,227 213 61,957 1,231 63,188
Issue or reissue of shares 1 1 73 (68} - - — 7 - 7
Share-based payments — 125 - — - - - — 125 11 136
Transactions with NC| in
subsidiaries - — — (58) - — - - (58) (102 (160)
Dividends — — — (2317 - - - - (2317 (348) (2,665)
Comprehensive
{expense)/income — - — (920) (976) 526 - 3066 1,696 423 2119
(Loss)/ profit — - — G20 - - - - (G20 465 {455)
Ol - before tax — - - (951} 640 - 31N 3,460 (46) 3414
OCI - taxes — - — — 19 (114) - (705) (800) 4 (804)
Transfer te the income
statermnent - - — - (44) - - - (44) 8 (36)
31 March 2020 4797 152629 (7.802) (120,349) 28,308 (679) 1,227 3279 61410 1215 62,625
Issue or reissue of shares: — (1,943) 2033 {872 — - - — 3z - 3
Share-based payments — 126 - — — - - — 126 10 136
Transactions with NCl in
subsidiaries™ - - — 1,149 - — — - 1,149 748 1,897
Dividends - — — (2,412) - - — — 2412) (384} (2796)
Comprehensive
income/(expense) - — — 112 117 (555} — (3743 4069 423  (3646)
Profit - - — 112 - — — — 112 424 536
OCI - before tax - — — - 124 (686} —  (4630) (5192} (5.192)
0OC! - taxes - — — — 6 131 — 887 1,024 3 1,027
Transfer to the income
statement — — — — (13) — — - (13 (4 17
Purchase of treasury shares'! - — {403) - - - — - (403} - (403)
31 March 2021 4797 150,812 (6.172) (121,587) 28,425 (1.234) 1227 (464) 55804 2012 57816

Notes,
1 Seenote "7 "Calied up share canital’.

2 ncades share premium, capital reserve, capitan edermplicn resene, me-ger reserve and share-bases payment reserve. The merger -eserve was gemved from acquisiiors made prior to 31 March 2004 ard
subsequently allocated 10 add't anal pawd-ir cap tal on adopuon of IFRS,
I Thecurenzy resenve 1nUsed to recore cumulative transation differences or the assets and habilt es of foreign operat-ons. The cum.lat ve tranaat on differe-ices are recyced Lo the ncame staterment on

dispasal of the foreign aperanor.

4 The revaluat.on Sarp.us dsqyes from acquistions o subsdianes mace before the Group's acoption of IFRS 3 (Revised) on 1 Apnl 2010 and cormpnises the amounts arsing from recogrising the Group's pre

=3

N It

&x:5Hing equity INLErest In the acoured subsichary &t fair value

Principally ncludes theimicact of the Group's cash “ow hedges with £5892 millon net loss deferred 1o other comprehensive income durng the year (2020, €4, 13 mmilbion net gain; 2019.€1.555 miluon net gai)
and £1.225 milhon net 1685 (2020 £408 millor net gain, 2019.€1.279 milion net gain} reg yeleg to the meome statemrent. These hedges primanly relate 1¢ foreign exchange exposure on fixed borrowings, with
any fare gn exchange or nomwnal balances directly IMpacting INcome statementin each peniod but interest 2ash flows unwinding 1o the Income staterment cver the life of the hedges (Lp 10 2039 Seenote 22
“Capital anc financial sk rmanagement” far further deta.ts

thovemnents Inclade the "&-ssue of 799 1 millior shares (£1.742 milben; in Februasy 2019 to saishy the seconc tranche of the Mandatory Corwvert ble Bong issueq in February 2016 and theremissue of 14268
million shares (€1.544 million} in March 2021 to satisfy the first “rancne of the Mandazory Convertible Bond issued in March 2019,

Incwides the equity component of the subardinater mandatory convertibe bonds which were cormpound instruments issued v the year enoed 3 tarch 2019

Represents the irrevocable and non-drscretionany share buyback programme annaunced on 28 lanuary 2019,

Impact on adepticr of FRS “5 0n 1 Apnl 2019,

0 Principal.y relates to the 140 of Vartage Towers AG, see note 27 for detals.
1 Represants the rrevoc able and non-drscretianary share buybatk prograrmime aniouced on 19 Marck: 2021
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Consolidated statement of cash flows
for the years ended 31 March

2021 ppexiel 2009
Note &m £m £m
Inflow from operating activities 18 17,215 17,379 12,980
Cash ftows from investing activities
Purchase of interests in subsidiaries, net of cash acquired 27 {136} (10,295) (87)
Purchase of interests in asscciates and joint ventures 12 (13 (1.424) -
Purchase of intangible assets (3.227) (2,423) (3.098)
Purchase of property, plant and equipment (53413} $,182) (5,053)
Purchase of investments 13 (3.7285) (1.832) (3,629
Disposal of interests in subsidiaries, net of cash disposed 27 157 4,427 412
Disposal of interests in associates and joint ventures 420 - —
Gisposal of property, ptant and equipment and intangible assets 43 51 45
Disposal of investments 1,704 7,792 2,269
Dividends received from associates and joint ventures 628 417 498
Interest received 301 371 622
Cash fiows from discontinued operations - - (372)
Outflow from investing activities (9,262} (8.088) (9,217)
Cash flows from financing activities
Proceeds from issue of long-term borrowings 4,359 9933 14,681
Repayment of borrowings (12237} (16,028) (6,180)
Net rovement in short-term borrowings 2,731 2488 49N
Net movement in derivatives 279 98 44
interest paid’ (2,152} (2,284 (1,297}
Payrnents for settlement of written put options’ (1.482) — -~
Purchase of treasury shares 62 821 {475}
lssue of erdinary share capital and reissue of treasury shares 17 5 7 7
Issue of subcrdinated mandatory convertible bonds® - - 3,848
Equity dividends paid 9 {2,427 (2.296) (4,064}
Dividends paid to non-controlling shareholders in subsidiaries (391) (348) (584)
QOther transactions with non-contiolling shareholders in subsidiaries 27 1,663 (160} 221
Other movements with associates and joint ventures 40 59 4z
Cash flows from discontinued operations - - (779
{Outflow)/inflow from financing activities {15,196) (9,352} 4,437
Net cash (outflow)/inflow (7,243) (61) 8,200
Cash and cash equivalents at beginning of the financial vear 19 13,288 13,605 5394
Exchange (loss)/gain on cash and cash equivalents (255) (256) 17
Cash and cash equivalents at end of the financial year % 5,790 13,288 13,605

Nofes,

1 Amount for 2027 ncludes €9 mithon (2020 £273 mullen outfow: 20719 €137 milien outflow) of cash inflow on genvarve financial instroments for the share buyback related to matunng tranches
of manaatory converhble bonds

2 Reflects the settiernent of a tender offer made to other sharenolders of Kabel Deutschiand Holding AG

3 Seenpte 21 "Bosrowings” for further details,
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Notes to the consolidated financial statements

1. Basis of preparation

This section describes the critical accounting judgements and estimates that management has identified as
having a potentially material impact on the Group's consclidated financial statements and sets out our
significant accounting poticies that relate to the financial statements as a whole. Where an accounting
policy is generally applicable to a specific note to the financial statements, the policy is described within
that note. We have also detailed below the new accounting pronouncements that we will adopt in future
years and our current view of the impact they will have on our financial reporting.

The consolidated financial statements are prepared in accordance with International Accounting Standards in conformity with the requirements
of the UK companies Act 2006 (the Act’), international Financial Reporting Standards ('IFRS™) adopted pursuant to Regulation (EC) No
1606/2002 as it applies in the European Union and IFRS as issued by the International Accounting Standards Board (IASB). The consolidated
financial statements are prepared on a going concern basis (see page 109).

Vodafene Group Ple is incorporated and domiciled in England and Wales (registration number 1833679). The registered address of the
Company is Vodafone House, The Connection, Newbury, Berkshire, RG14 2FN, England.

IFRS requires the Directors to adopt accounting policies that are the most appropriate to the Group’s circumstances. These have been applied
consistently te all the years presented, unless otherwise stated. In determining and applying accounting policies, Directors and management
are required to make judgements and estimates in respect of itemns where the choice of specific policy, accounting judgement, estimate or
assumption to be followed could materialty affect the Group's reported financial position, results or cash flows and disclesure of contingent
assets or liabilties during the reporting period; it may later be determined that a different choice may have been more appropriate.

The Group's critical accounting judgements and key sources of estimation uncertainty are detailed below. Actual outcomes could differ from
those estimates. The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are
recognised in the period in which the estimate is revised if the revision affects cnly that pericd; they are recognised in the period of the revision
and future periods if the revision affects both current and future penods.

Management regularly reviews, and revises as necessary, the accounting judgements that significantly impact the amounts recognised in the
financial statements and the estimates that are considered to be “critical estimates” due to their potential to give rise to material adjustments in
the Greup's financial statements in the year to 31 March 2022, As at 31 March 2021, management has identified critical judgements in respect
of revenue recognition, lease accounting, valuing assets and lizbilities acquired in business combinations, the accounting for tax disputesin
India, the classification of joint arrangements and whether to recognise provisions or to disclose contingent liabilities. In addition, managemeant
has identified critical accounting estimates in relation to the recovery of deferred tax assets, post employment benefits and impairments,
estimates have also been identified that are not considered to be ¢ritical in respect of the allocation of revenue to goods and services, the useful
economic lives of finite lived intangibles and property, plant and equipment.

The majority of the Group’s provisions are either long-term in nature (such as asset retirement cbligations) or relate to shorter-term Labilities
{such as those relating to restructuring and property) where there is not considered to be a significant risk of material adjustment in the next
financial year. Critical judgements exercised in respect of tax disputes in India, include the cases relating to our acquisition of Hutchisan Essar
Limited (Vodafone India).

These critical accounting judgerments, estimates and related disclosures have been discussed with the Group's Audit and Risk Committee.

Critical accounting judgements and key sources of estimation uncertainty

Revenue recognition

Revenue recognition under IFRS 15 necessitates the collation and processing of very large amounts of data and the use of management
judgements and estimates to produce financial information. The maost significant accounting judgements and source of estimation uncertainty
are disclosed below.

Gross versus net presentation

If the Group has control of goods or services when they are delivered to a customer. then the Group is the principal in the sale to the customer;
otherwise the Group is acting as an agent. Whether the Group is considered to be the principal or an agentin the transaction depends on
analysis by management of both the legal form and substance of the agreement between the Group and its business partners: such
judgements impact the amount of reported revenue and operating expenses (see note 2 "Revenue disaggregation and segmental analysis”) but
do notimpact reported assets, liabilities or cash flows. Scenarios requiring judgement to determine whether the Group is a principal or an agent
include, for example, those where the Group delivers third-party branded services {(such as premium music or TV content) to customers.
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Notes to the consolidated financial statements (continued)

1. Basis of preparation {continued)

Allocation of revenue to goods and services provided to customers

Revenue is recognised when goods and services are delivered to custamers (see note 2 “Revenue disaggregation and segmental analysis”. Goods
and services may be delivered to a custermer at different times under the same contract, hence it is hecessary to allocate the amount payable by
the custorner between goods and services on a relative standalone selling price basis’, this requires the identification of performance obligations
(obligations’) and the determination of standalone selling prices for the identified obligations. The determination of obligations is, for the pricnary
goods and services sold by the Group, net considered to be a critical accounting judgement; the Group's pelicy on identifying obligations is
disclosed in note 2 "Revenue disaggregation and segmental analysis”. The determination of standalone seiling prices for 1dentified obligations is
discussed below.

It is necessary to estimate the standalone price when the Group dees not sell equivalent goods or services in similar circumnstances on a standalone
basis. When estimating the standalone price the Group maximises the use of externat inputs; methods for estimating standalone prices include
determining the standalone price of similar goods and services sold by the Group, obsenng the standalone prices for similar gneds and services
when sold by third parties or using a cost-plus reasonable margin approach twhich is sometimes the case for devices and other equipment). Where -
itis not possible to reliably estimate standalone prices due to a lack of observable standalone sales or highly variable pricing, which is sometimes the
case for services, the standalone price of an obligation may be datermined as the transaction price less the standalone prices of other obligations in
the contract. The standalone price determined for obligations materially impacts the allocation of revenue between obligations and impacts the
timing of revenue when ohligaticns are provided to customers at different times — for exarnple, the allocation of revenue between davices, which are
usually delivered up-front, and services which are typically delivered over the contract period. However, there is not considered to be a significant
risk of material adjustment to the carrying value of contract-related assets or liabilities in the 12 months after the balance sheet date if these
estimates were revised.

Lease accounting
Lease accounting under IFRS 16 is complex and necessitates the collation and processing of very large amounts of data and the increased use of
management judgements and estimates to proguce financial information. The most significant accounting judgements are disclosed below.

Lease identification

Whether the arrangement is considered a lease or a service contract depends on the analysis by management of both the legal form and substance
of the arrangerment between the Group and the counter-party 1o determine if control of an identified asset has been passed between the parties; if
not, the arrangement is a service arrangerment. Control exists if the Group obtains substantially all of the economic benefit from the use of the asset,
and has the abitity to direct its use, for a period of time. An identified asset exists where an agreement explicitly or implicitly identifies an asset or a
physically distinct portion of an assetwhich the lessor has no substantive right to substitute.

The scenarios requiring the greatest judgement include those where the arrangement is for the use of fibre or other fixed telecommunication lines.
Generally, where the Group has exclusive use of a physical line itis determined that the Group can alse direct the use of the line and therefere leases
will be recegnised. Where the Group provides access to fibre or other fixed telecommunication lines to another operator on a wholesale basis the
arrangement will generally be identified as a lease, whereas when the Group provides fixed line services to an end-user, generally control over such
linesis not passed to the end-user and a lease is not identified.

The impact of determining whether an agreementis a lease or a service depends on whether the Group is a potential lessee or lessor in the
arrangement and, where the Group is a lessor, whether the arrangement 15 classified as an operating or finance lease. The impacts for each scenaria
are described below where the Group is potentially:

- Alessee. The judgement impacts the nature and timing of both costs and reported assets and labilities. A lease results in an asset and a liability
being reported and depreciation and interest being recognised; the interest charge will decrease aver the life of the lease. A service contract
results In operating expenses being recognised evenly over the life of the contract and no assets or liabilities being recorded (other than trade
payables. prepayments and accruals).

- Anoperating lessor. The judgement impacts the nature of income recognised. An operating lease results in lease income being recognised whilst
a service contract results in service revenue. Both are recognised evenly over the life of the contract.

- Afinance lessor. The judgernent impacts the nature and tirning of both income and reported assets. A finance lease results in the lease incore
being recognised at commencement of the lease and an asset {the net investrnent in the lease) being recorded.

Lease term

Where leases include additional optionai periods after an initial lease term. significant judgement is required in determining whether these optional
periods should be included when determining the lease term. The impact of this judgerment is significantly greater where the Group is a lessee. As a
lessee, optional periods are included in the lease term if the Group is reasaniably certain it will exercise an extension option or will not exercise a
termination option: this depends on an analysis by management of all relevant facts and arcumstances including the leased asset’s nature and
purpose, the economic and practical potential for replacing the asset and any plans that the Group has in place for the future use of the asset. Where
aleased asset is highly customised (either when initially provided or as a result of leasehold improvermnents) or itis impractical or uneconomic to
replace then the Group is more likely to judge that lease extension options are reasonably certain to be exercised, The value of the right-of-use asset
and lease liability will be greater when extension options are included in the lease term. The normal approach adopted for lease term by asset ciass
is described below.
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The lease terms can vary significantly by type and use of asset and geography. In addition, the exact lease term is subject to the non-cancellable

period and rights and options in each contract Generally, lease terms are judged to be the longer of the minimum lease term and:

Between 5 and 10 years for land and buildings {excluding retaill, with terms at the top end of this range if the lease relates to assets that are

considered to be difficult to exit sooner for economic, practical or reputational reasons:

- Tothe next contractual ease break date for retail premises (excluding breaks within the next 12 months);

- Where leases are used to provide internal connectivity the lease term for the connectivity is aligned to the lease term or useful economic life of
the assets connected;

- The custormer service agreement length for leases of local loop connections or other assets required to provide fixed tine services to ingividual
custemers; and

- Where there are contractual agreements to provide services using leased assets, the lease term for these assets is generally setin accordance
with the above principles or for the lease term required to provide the services for the agreed service period. if longer.

In most instances the Group has options to renew or extend leases for additional periods after the end of the lease term which are assessed using

the Critena above.

v

Lease terms are reassessed if a significant event or change in circurmstances occurs ralating to the leased assets that is within the control of the
Group: such changes usually relate to commercial agreements entered into by the Group, or business decisions made by the Group. Where such
changes change the Group's assessment of whether it is reasonably certain to exercise oplions to extend, or not terminate leases, then the lease
termis reassessed and the lease liability is remeasured, which in most cases will increase the lease liability.

Taxation
The Group's tax charge on ordinary activities is the surn of the total current and deferred tax charges. The calculation of the Group's total tax
charge involves estimation and judgement in respect of certain matters, being principally:

Recognition of deferred tax assets

Significant items on which the Group has exercised accounting estimation and judgement include the recognition of deferred tax assetsin
respect of losses in Luxembourg, Germany and Spain as well as capital allowances in the United Kingdom. The recognition of deferred tax
assels, particularly in respect of tax losses. is based upon whether management judge that it s probable that there will be sufficient and suitable
taxable profits in the relevant legal entity or tax group against which to utilise the assets in the future. The Group assesses the availability of
future taxable profits using the same undiscounted five year forecasts for the Group’s operations as are used in the Group's value in use
calculations {see note 4 “Impairment losses”).

Where tax losses are forecast to be recovered beyond the five year period, the availability of taxable profits is assessed using the cash flows and
long-term growth rates used for the value in use calculations.

The estimated cash flows inherent in these forecasts include the unsystematic risks of operating int the telecommunications business including
the potential impacts of changes in the market structure, trends in customer pricing, the costs associated with the acquisition and retention of
customers, future technological evolutions and potential regulatory changes, such as our ability to acquire and/or renew spectrum licences,

Changes In the estimates which underpin the Group's forecasts could have an impact on the amount of future taxable profits and could have a
significant impact on the period over which the deferred tax asset would be recovered.

The Group only considers substantively enacted tax laws when assessing the amount and availability of tax losses to offset against the future
taxable profits. See note 6 “Taxation” to the consolidated financial statements.

Uncertain tax positions

The tax impact of a transaction or item can be uncertain until a conclusion is reached with the relevant tax authority or through a legal process.
The Group uses in-house tax experts when assessing uncertain tax positions and seeks the advice of external professional advisors where
appropriate. The most significant judgement in this area relates to the Group's tax disputes in India, including the cases relating to the Group’s
acquisition of Hutchison Essar Limited (Vodafone India) and the impact of the European Commission’s challenge to the UK's Contrelled Foreign
Company rules. Further details of the tax disputes in India are included in note 29 “Contingent liabilities and legal proceedings” and further
infermaticn on the European Commission's challenge are include in note 6 “Taxation™ to the consolidated financial statements.

Business combinations and goodwill

When the Group completes a business combination, the fair values of the identifiable assets and liabilities acquired, including intangible assets, are
recognised. The determination of the fair values of acquired assets and liabilities is based, to a considerable extent, on management’s judgerment. If
the purchase consideration exceeds the fair value of the net assets acquired then the incremental amount paid is recognised as goodwill If the
purchase price consideration is lower than the fair value of the assets acquired then the difference is recorded as a gain in the income statement,

Allacation of the purchase price between finite lived assets (discussed below) and indefinite lived assets such as goodwill affects the subsequent
results of the Group as finite lived intangible assets are amortised, whereas indefinite lived intangible assets, including goodwill, are not armartised.

See note 27 "Acquisitions and disposals” to the consclidated financial statements for further details.
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Notes to the consolidated financial statements (continued)

1. Basis of preparation (continued)

Joint arrangements

The Group participates in a number of joint arrangements where control of the arrangement is shared with one or more other parties. Judgement is
required to classify joint arrangements in a separate legal entity as either a joint operation or as a joint venture, which depends on management's
assessment of the legal form and substance of the arrangement taking into account relevant facts and circumstances such as whether the owners
have rights to substantially all the economic outputs and, in substance. settle the liabilities of the entity.

The classification can have a matenialimpact on the consolidated financial staternents. The Group's share of assets, liabilities, revenue, expenses and
cash flows of joint operations are included in the consolidated financial statements on a line-by-line basis, whereas the Group's investment and
share of results of joint ventures are shown within single line iterns in the consolidated statement of financial position and consolidated income
staternent respectively. See note 12 “Investrnents in asscciates and joint arangements” to the consclidated financial statements,

Finite lived intangible assets

Other intangible assets include amounts spent by the Group acquiring licences and spectrum, customer bases and the casts of purchasing and
developing computer software,

Where intangible assets are acquired through business combinations and no active market for the assets exists, the fair value of these assets is
determined by discounting estimated future net cash flows generated by the asset. Estimates relating to the future cash flows and discount rates
used may have a materiat effect on the reported amounts of finite tived intangible assets.

Fstimation of useful ife

The useful life over which intangible assets are amortised depends on management's estimate of the period over which economic benefitwill be
derived from the asset Useful lives are periodically reviewed to ensure that they remain appropriate. Management's estimates of useful life have a
material impact on the amount of amortisation recorded in the year. but there is not considered to be a significant risk of material adjustment to the
carnying values of intangible assets in the year to 31 March 2022 if these estimates were revised. The basis for determining the useful life for the
most sigrificant categories of intangible assets are discussed below.

Customer bases
The estimated useful life principally reflacts management’s view of the average economic life of the customer base and is assessed by reference to
customer churn rates. An increase in churn rates may lead to a reduction in the estimated useful life and an increase in the amortisation charge.

Capitalised software
For computer scftware, the estimated useful life is based on management’s view, considering historical experience with similar products as well as
anticipation of future events which may impact their life such as changes in technology. The useful life will not exceed the duration of alicence,

Property, plant and equipment

Property, plant and equipment represents 26.6% of the Group’s total assets (2020 23.7%. re-presented from 23.3% to reflect that Vedafone Egyptis
no longer held for sale, see note 7 "Discontinued operations and assets and liabilities held for sale™. Estimates and assumptions made may have a
material impact on their carrying value and related depreciation charge. See note 11 “Property, plant and equipment” to the conselidated financial
statements for further details.

Estimation of useful life

The depreciation charge for an asset is derived using estimates of its expected useful life and expected residual value, which are reviewed annually.
Management's estimates of useful life have a material impact on the amount of depreciation recorded in the year, but there is not considered to be
a significant risk of material adjustrnent to the carrying values of property, plant and equipment in the year to 31 March 2022 if these estimates were
revised.

Management determines the useful lives and residual values for assets when they are acquired, based on experience with similar assets and taking
into account other relevant factors such as any expected changes in technology.

Post employment benefits

Managernent uses estimates when determining the Group's liabitities and expenses arising for defined benefit pension schemes. Management is
required to estimate the future rates of inflation, salary increases, discount rates and longevity of members, each of which may have a material
impact on the defined benefit obligations that are recorded. Further details, including a sensitivity analysis, are included innote 25

“Post employment benefits” to the consclidated financial staiements.

Contingent liabilities

The Group exercises judgement to determine whether to recognise provisions and the exposures to contingent liabilities related to pending
litigations or other cutstanding claims subject to negotiated settlement. mediation, arbitration or government regulation, as well as other contingent
liabilities (see note 29 “Contingent liabilities and legal proceedings” to the consolidated finangial staternents). Judgement is necassary to assess the
likelihood that a pending claim will succeed, or a liabilty will arise.
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Impairment reviews
IFRS requires management to perform impairment tests annually for indefinite lived assets. for finite lived assets and for equity accounted
investments, if events or changes in circumstances indicate that their carrying amounts may not be recoverable.

Impairment testing requires management to judge whether the carrying value of assets can be supported by the net present value of future
cash flows that they generate. Calculating the net present value of the future cash flows requires estimates to be made in respect of highly
uncertain mattersincluding management's expectations of.

— growth in adjusted EBITDA, calculated as adjusted operating profit before depreciation and armortisation;
— timing and amount of future capital expenditure, licence and spectrum payments,

— long-term growth rates; and

— appropriate discount rates to reflect the risks involved.

A lack of observable market data on fair values for equivalent assets means that the Group’s valuation approach for impairment testing focuses
primarily on value in use, For a number of reasons, transaction values agreed as part of any business acquisition or disposal may be higher than
the assessed value in use, Where the Group has interests in listed entities, market datg, such as share price, is used to assess the fair value of
those interests.

Management prepares formal five year forecasts for the Group's operations, which are used 1o estimate their value in use; 8 long-term growth
rate into perpetuity has been deterrmined as the lower of;

— the nominal GDP growth rates for the country of operation; and
— the long-term compound annual growth rate in adjusted EBITDA in vears six to ten, as estimated by management.

Management continues to review the impact of COVID-16 and the impairment review is based on expected cash flows thatinclude
management’s best estimate of potential COVID-19 impacts.

Changing the assumptions selected by management, in particular the adjusted EBITDA and growth rate assumptions used in the cash flow
projections, could significantly affect the Group's impairment evaluation and hence reported assets and profits or losses. Further details,
including a sensitivity anatysis, are included in note 4 “Impairment losses” to the consolidated financial statements.

For operations that are classified as held for sale, management is required to determine whether the carrying value of the discontinued
operation can be stipported by the fair value less costs to sell. Where not observable in a quoted market. management has determined fair
value less costs to sell by reference to the outcomes from the application of a number of potential valuation techniques, determined from
inputs other than quoted prices that are observable far the asset or liability, either directly or indirectly.

Significant accounting policies applied in the current reporting period that relate to the financial
statements as a whole

Accounting convention
The consolidated financial statements are prepared on a historical cost basis except for certain financial and equity instruments that have been
measured at fair value,

Basis of consolidation

The consolidated financial statements incorporate the financial statements of the Company, subsidiaries controlled by the Company (see note
37 “Related undertakings” to the consolidated financial staterents), joint operations that are subject to joint control and the results of joint
vertures and associates (see note 12 “investments in associates and joint arrangements” to the consolidated financial statements).

Foreign currencies

The consolidated financial statements are presented in euro, which is alse the Company's functional currency. Each entity in the Group
determines its own functional currency and items included in the financial statements of each entity are measured using that functional
currency.

Transactions in foreign currencies are initially recorded at the functional currency rete prevailing at the date of the transacticn, Monetary assets
and liabilities denorminated in foreign currencies are retranslated into the respective functional currency of the entity at the rates prevailing on
the reporting period date. Non-monetary items carried at fair value that are denominated in foreign currencies are retransiated at the rates
prevailing on the initjal transaction dates. Non-monetary iterns measured in terms of historical cost in a foreign currency are not retranslated.

Changes in the fair value of monetary securities denominated in foreign currency are analysed between translation differences and other
changes in the carrying amount of the security. Translation differences are recognised in the consolidated income statement and other
changes in carrying amount are recognised in the consolidated statement of comprehensive incorne.

Translation differences on non-menetary financial assets, such as investments in equity securities classified at fair value through other
comprehensive iNncome, are reported as part of the fair value gain or loss and are included in the consolidated staternent of comprehensive
income.

Share capital, share prermium and other capital reserves are initially recorded at the functional currency rate prevailing at the date of the
transaction and are not retranslated.

For the purpose of preserting consolidated financial staterments, the assets and liabilities of entities with a functional currency other than euro
are expressed In eure using exchange rates prevailing at the reporting period date.
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Notes to the consolidated financial statements (continued)

1. Basis of preparation {continued)

Income and expense iterns and cash flows are translated at the average exchange rates for each month and exchange differences arising are
recognised directly in other comprehensive income. On disposal of a foreign entity, the cumulative amount previousty recognised in the
consclidated statement of comprehensive income relating to that particutar foreign aperation is recognised in profit or loss in the consolidated
income staterment.

Goodwill and fair value adjustiments arising on the acquisition of a foreign operation are treated as assets and liabilities of the foreign operation
and translated accordingly.

The net foreign exchange loss recognised in the consclidated income statement for the year ended 31 March 2021 is €13 million (37 March
2020:£146 million loss; 2019, £2,277 million |oss). The net gains and net losses are recorded within operating profit 20271:€1 million charge:
202¢: €24 million credit; 2019: €1 million charge), non-operating expense (2021: £4 million credit; 2020: €37 million credit; 2019: €nib),
investment incorne (2021: £23 million charge 2020 £205 million charge; 2019: £190 million charge), income tax expense (Z021: £7 million
credit; 2020: £2 million charge; 2019: £7 million charge) and loss for the financial year from discontinued operations (20271 €nit, 2020: €nil
2019: £2.079 million charge). The foreign exchange gains and losses included within cther income and expense and non-operating expense
arise on the disposal of subsidiaries, interests in joint ventures, associates and investments from the recycling of foreign exchange gains and
losses previously recognised in the consolidated statement of comprehensive income,

Current or non-current classification

Assets are classified 3s current in the consolidated statement of financial position where recovery is expected within 12 months of the reporting
date. All assets where recovery is expected more than 12 months from the reporting date and all deferred tax assets, goodwill and intangible
assets, property, plant and equipment and investments in associates and joint ventures are reported as non-current.

Liabilities are classified as current uniless the Group has an unconditional right to defer settlement of the liability for at least 12 months after the
reporting date. For provisions, where the timing of settlement is uncertain, amounts are classified as non-current where settlement is expected
more than 12 months from the reporting date. In addition, deferred tax liabilities and post-employment benefits are reported as non-current,

Inventory

Inventory is stated at the lower of cost and net realisable value. Cost is determined on the basis of weighted average costs and comprises direct
materials and, where applicable, direct labour costs and those overheads that have been incurred in bringing the inventories to their present
location and condition.

New accounting pronouncements adopted on 1 April 2020
The Group adopted the following new accounting policies on 1 April 2020 to comply with amendments to IFRS. The accounting
pronouncements, none of which had a material impact on the Group's financial reporting on adoption, are:

— Amendments to IFRS 3 "Definition of a Business”,

— Amendments to IAS 1 and |AS 8 “Definition of Material”, and

— Amendments to IFRS 9. tAS 39 and IFRS 7 “interest Rate Benchimark Reform”.

New accounting pronouncements to be adopted on or after 1 April 2021

The IASB has issued the foltowing pronouncements for annual periods beginning on or after 1 January 2021,

— Amendments to IFRS 16 “Covid-19-Related Rent Concessions” and “Covid-19-Related Rent Concessions beyond 30 June 20217,
— Amendments 1o IFRS 4 “Extension of the Temporary Exemption from Applying IFRS 97 and

— Amendments to IFRS 9,145 39, IFRS 4, IFRS 7 and IFRS 16 "Interest Rate Benchmark Reform —Phase 2™,

These amendments have sither been endorsed by the EU before 31 December 2020 or by the UK Endorsernent Board thereafter. The Group’s
financial reporting will be presented in accordance with the above new standards from 1 April 2021. The changes are not expected to have a
material impact on the consolidated income statement, consolidated staternent of financial pesition or cansclidated cash flow statement.

New accounting pronouncements to be adopted on or after 1 April 2022

The following narrow-scope amendments have been issued by the 1ASB and are effective for annual periods beginning on or after 1 January
2022, they were not endorsed by the EU at 37 December 2020 and have not yet been endorsed by the UK Endorsernent Board.

— Annual improvements to IFRS Standards 2018-2020;

— Amendments to JAS 16 "Property, Plant and Equipment. Proceeds before Intended Use”,
— Amendments to IAS 37 “"Onerous Contracts - Cost of Fulfilling a Contract”; and
— Amendment to IFRS 3 "Reference to the Conceptual Framework’”.

The following new standards have also been issued by the |ASB and are effective for periods beginning on or after 1 January 2023 they were
not endorsed by the EU at 31 December 2020 and have not yet been endorsed by the UK Endorsernent Board.

— IFRS 17 “Insurance Contracts” and Amendments to 1FRS 17 “Insurance Contracts™,

— Amendments to IAS 1 "Classification of Liabilities as Current or Non-Current” (including deferral of its effective date);

— Amendments to 1AS 1 "Disclosure of Accounting Policies™ and Amendments to 1AS 8 “Definition of Accounting Estimates”, and
— Amendment to IAS 12 "Deferred Tax related to Assets and Liabilities arising from a Single Transaction”.,

The Group is assessing the impact of these new standards and the Group's financial reporting and will be presented in accordance with these
standards from 1 April 2022 or 1 Aprit 2023 as applicable.
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2. Revenue disaggregation and segmental analysis

The Group's businesses are managed on a geographical basis. Selected financial data is presented on this
basis below.

Accounting policies

Revenue

When the Group enters into an agreement with a customer, geods and services deliverable under the contract are identified as separate
performance obligations {obligations’) to the extent that the customer can benefit from the goods or services on their own and that the
separate gocds and services are considered distinct from other goods and services in the agreement. Where individual goods and services do
not meet the criteriz to be identified as separate obligations they are aggregated with other goods and/or services in the agreement until a
separate obligation is identified. The obligations identified will depend on the nature of individual customer contracts, but might typically be
separately identified for mobile handsets, cther equipment such as set-top boxes and routers provided to customers and services provided to
custormers such as mobile and fixed line communication services. Where goods and services have a functional dependency (for example, 2 fixed
line router can only be used with the Group's services) this does not, in isclation, prevent those goods or services from being assessed as
separate obligations. Activities relating to connecting customers to the Group's network for the future provision of services are not considered
to meet the criteria to be recognised as performance obligations except to the extent that the control of related equipment passes to
customers.

The Group determines the transaction price to which it expects to be entitled in return for providing the promised obligations to the customer
based on the committed contractual amounts, net of sales taxes and discounts. Where indirect channel dealers, such as retailers, acquire
customer contracts on behalf of the Group and receive commission, any commissions that the dealer is compelled to use to fund discounts or
other incentives to the customer are treated as payments to the customer when determining the transaction price and consequently are not
included in contract acquisition costs.

The transaction price is allocated between the identified obligations according to the relative standalone selling prices of the obligations. The
standalone selling price of each obligation deliverable in the contract is determined according to the prices that the Group would achieve by
selling the same goods and/or senvices included in the obligation to a similar customer on a standalone basis; where standalone selling prices
are not directly observable, estimation techniques are used maximising the use of external inputs. See “Critical accounting judgements and Key
sources of estimation uncertainty” in note 1 for details. Revenue is recognised when the respective obligations in the contract are delivered to
the custermer and cash collection is considered probable. Revenue for the provision of services, such as mobile airtime and fixed line broadband,
is recognised when the Group provides the related service during the agreed service period.

Revenue for device sales to end customers is generally recognised when the device is delivered to the end customer. For device sales made to
intermediaries such as indirect channel dealers, revenue is recognised if control of the device has transferred to the intermediary and the
intermediary has no right to return the device to receive a refund; otherwise revenue recegnition is deferred until sale of the device to an end
customer by the intermediary or the expiry of any right of return.

Where refunds are issued to customers they are deducted from revenue in the relevant service period.

When the Group has control of goods or services pricr to delivery to a customer, then the Group IS the principalin the sale to the customer. As a
principal, receipts from, and payments te, suppliers are reported on a gross basis in revenue and operating costs. If another party has control of
goods or services prior to transfer to a customer, then the Group is acting as an agent for the other party and revenue in respect of the relevant
obiigations is recognised net of any related payments to the supplier and recognised revenue represents the margin eared by the Group. See
“Critical accounting judgements and key sources of estimation uncertainty” in note 1 for details.

Customers typically pay in advance for prepay mobite services and monthly for cther communication services. Customers typically pay for
handsets and other equipment either up-front at the time of sale or over the term of the related service agreement.

When revenue recognised in respect of a customer contract exceeds amounts received or receivable from a customer at that time a contract
asset is recognised, contract assets will typically be recagnised for handsets or other equipment provided to customers where paymentis
recovered by the Group via future service fees. If amounts received or receivable from a custorner exceed revenue recognised for a contract, for
example if the Group receives an advance payment from a customner, a contract liability is recognised.

When contract assets or liabilities are recognised, a financing component may exist in the contract; thisis typically the case when a handset or
other equipment is provided to a customer up-~front but payment is received over the term of the related service agreement, in which case the
customer is deemed to have received financing. If a significant financing compenent is provided to the customer, the transaction price is
reduced and interest revenue is recognised over the custorners payment period using an interest rate reflecting the relevant central bank rates
and customer credit risk.

Contract-related costs

When costs directly relating to a specific contract are incurred prior to recognising revenue for a related obligation, and those costs enhance the
ability of the Group to deliver an obligation and are expected to be recovered, then those costs are recognised on the statement of financial
position as fulfilment costs and are recognised as expenses in line with the recognition of revenue when the related obligation is delivered.

The direct and incrementat costs of acquiring a contract including, for example, certain commissions payable to staff or agents for acquirmg
customers on behalf of the Group. are recognised as contract acquisition cost assets in the statement of financial position when the related
nayment obligation is recorded. Costs are recognised as an expense in line with the recognition of the related revenue that is expected to be
eamed by the Group; typically this is over the customer contract period as new commissions are payable on contract renewal. Certain amounts
payable to agents are deducted from revenue recognised (see above),
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2. Revenue disaggregation and segmental analysis (continued)

Revenue disaggregation

Revenue reported for the year includes revenue frorn contracts with customers, comprising service and equipment revenue, as well as other
revenue iterms including revenue from leases and interest revenue arising from transactions with a significant financing component The table
below disaggregates the Group's revenue by reparting segment.

Reverue from

Total

Service Equ.praent contracts wath Orher Interest segment Adiested
31 March 2021 rever;:‘f ’ever‘gi cusmmg: rever‘.\é; reuc-r%uni reve-;lf EB\T{D:
Germany 11.520 1055 12,575 380 29 12984 5634
[taly 4,458 446 4,904 o7 13 5014 1,597
UK 4.848 1206 5.054 44 53 5,151 1,367
Spain 3,788 292 4,080 64 22 4,166 1,044
Other Europe 4,859 549 5,408 124 17 5,549 1,760
Vodacom 4,083 800 4,883 282 16 5,181 1.873
Other Markets 3312 441 3,753 12 - 3,765 1.228
Common Functions? 470 36 506 862 - 1,368 7
Eliminations (197 m (198} a7 - (369 -
Group 37,141 4,824 41,965 1,694 150 43,809 14,386
Revenue from Tutal
Service Equinment CONITALTS with Gther wtenest segment Aqqusted
31 March 2020 e e e B e e
Germany 10,686 1.055 11,751 300 25 12,076 5077
Italy 4,833 583 5416 o 12 5.529 2068
UK 5.020 1333 6,353 63 68 6,484 1.500
Spain 3.904 318 4222 51 23 4,296 1.009
Other Europe 4,890 539 5429 94 18 5,541 1.738
Vodacom 4470 864 5334 190 7 5,531 2,088
Other Markets 3,796 552 4,348 36 2 4,386 1,400
Commgen Functions: 494 53 547 1,020 - 1.567 1
Fliminations (232 {2) (234) (202) - (436) -
Group 37,871 5,295 43,166 1,653 155 44,974 14,881
Reveri.e from Tatal
Service Zhuibment CONCrCts wilh rhar Inzerege seqgrient Adyrited
31 March 201 9 rever;‘r: raver-vgrw-n: f'uStOmg; fFvEﬂ;:JIE; rewm{n:: Mm;-g il {E:.:\
Germany 9,145 1077 10,222 139 29 10,390 4,079
italy 5030 722 5.752 97 g8 5857 2,202
UK 4,952 1,207 6.159 56 57 6272 1,364
Spain 4,203 392 4595 58 16 4,665 1.038
Other Europe 4,460 529 4.989 61 22 5072 1.606
Vodacom 4391 373 5,264 171 8 5443 2157
Other Markets 4011 816 4,827 29 8 4864 1,404
Commeon Functions: 477 37 514 1,003 - 1517 68
Eliminations 211 m 212 (206) - (418} -
Group 36,458 5,652 42,110 1,408 148 43,666 13,918
Notes

1 Other revenue includes lease revenue recogrised under IFRS 16 "Leases” for the years ended 31 Marcn 202 and 37 March 2620 and under 145 17 for the year engdec 37 March 2019

{see note 20 “Leases’).

2 Comprses central teams and business funchions.

The total future revenue from the Group’s contracts with customers with performance obligations not satisfied at 31 March 202115 €21038
million (2020: £20.336 millicn; 2019: £18.447 million); of which £14,110 miltion (2020: £13,456 million; 2019: €12.566 million) is expected to

be recognised within the next year and the majerity of the remaining amount in the following 12 menths.
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Segmental analysis

The Group's operating segrments are established on the basis of those components of the Group that are evaluated regularly by the chief
operating decision maker in deciding how to allocate resources and in assessing perfermance. The Group has determined the chief operating
decision maker to be its Chief Executive Officer, The Group has a single group of similar services and products, being the supply of
communications services and related products. Revenue is attributed to a country based on the location of the Group company reporting the
revenue. Transactions between operating segments are charged at arm's-length prices.

With the exception of Vodacom. which is a legal entity encompassing South Africa and certain other smaller African markets, segrment
information is primarity provided on the basis of geographic areas, being the basis onwhich the Group manages its worldwide interests.

The operating seqments for Germany, Italy. UK, Spain, and Vodacom are individually material for the Group and are each reporting segments for
which certain financial information is provided. The aggregation of smaller operating segments into the Cther Europe and Other Markets
reporting segments reflects, in the opinion of management, the similar local market econornic characteristics and regulatory environments for
each of those operating segments as well as the similar products and services sold and comparable classes of customers. In the case of the
Qther Europe region this largely reflects mermbership or a close association with the European Unicn. while the Cther Markets segment largely
includes developing economies with less stable economic or regulatory environments. Commaen Functions is a separate reporting segment and
comprises activities which are undertaken primarity in central Group entities that do not meet the criteria for aggregation with other reporting
segments.

Areconciliation of adjusted EBITDA, the Group's measure of segment profit, to the Group's profit or loss before taxation for the financial year is
shown below.

2021 ZO{ZO 2000
£m m £m
Adjusted EBITDA 14,386 14,881 13,918
Restructuring costs (356; (695) 460
Interest on lease liabilities 374 330 -
Loss on dispasal of owned assets {307 {54) (33)
Depreciation and amortisation on owned assets’ (10,187) {10,454) (9,795)
Share of results in equity accounted associates and jolnt ventures 342 (2,505) (908)
Impairment losses - (1,685) (3,525)
Other income/{expense) 568 4,281 (148)
Operating profit/{loss} 5.097 4,099 (951)
Non-operating expense - (3) )
Investment income 330 248 433
Finance costs {1,027) (3,549) (2.088)
Profit/(loss) before taxation 4,400 795 (2,613)
Nate:

1 Comparative figure for 2019 includes £59 million deprecialion on assets held under finance leases under K4S 17, prior to the adoption of IFRS 16 Leases'
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2. Revenue disaggregation and segmental analysis (continued)
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Segmental assets
Cepreciation
Non-current Canital Rugit-cl-use  Otner addibars Lo ang
A5SE1S adaimons asset addmons, INiagikle asyets amortisat.an Imyarment oss
£m £m im £m £m £m

31 March 2021
Germany 47 563 2772 1,133 1 4836 —
Italy 10,707 805 758 17 2025 -
UK 7,968 822 1,138 - 2,202 -
Spain 7213 772 700 g 1579 —
Other Europe 10.369 568 1016 431 1.727 ~
Yodacorn 5,839 703 174 — 872 -
Other Markets 2988 512 247 439 666 -~
Cormimon Functions 2145 829 140 - 194 —
Group 94,792 8,183 5306 897 14,101 -
31 March 2020
Germany 48,266 2.278 912 1613 4.805 -
ltaly 11,119 697 1,645 24 1958 —
UK 7.790 753 733 - 2160 -
Spain 7,229 761 386 - 1.763 {840)
Other Europe 9.138 823 298 29 1,706 {(740)
Vodacom 5.400 802 174 55 239 —
Other Markets® 2963 587 290 55 672 —
Comrmon Functions 2.217 821 155 - 171 (105)
Group® 94,122 7.522 4,593 1,776 14,174 (1,685)
31 March 2019
Germany 24,529 1816 - 2 3017 —
taly 11037 784 — 2219 1,337 —
UK 7,405 804 — 408 1.612 —
Spain 7438 813 — 216 1318 (2,930
Other Europs 7,093 775 - 42 1,073 (310}
Vodacom 5,503 810 — 91 758 -~
Other Markets 3429 626 - 34 673 (255)
Comrmon Functions 2,009 799 - -- 7 (300
Group 68,437 7,227 - 3,012 9,795 (3,525)

Motes:

1 Carnpnsés gaadwill, other ntangitle assets and property. plant and equipment

2 Includes additions to property. plant and equipment (excluding nght-of-use assets). computer software and development Costs, reported within Intangible assets.

3 Includes addibons to Lcences and spectrur and customer base acawsitions.

4 Carnparative figures for the year ended 37 March 2020 have been re-presented to reflect that Egypt 1s no longer held far sale See note 7 Distontinued operations and assets and habilimes held

for sale
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3. Operating profit/(Loss)

Detailed below are the key amounts recognised in arriving at our operating profit/(loss)

2021 2020 2019
£ £ £
Amortisation of intangible assets {note 10) 4421 4.459 3941
Depreciation of property, plant and equipment (note 11%
Owned assets 5,766 5995 5,795
Leased assets 3914 3,720 5%
Impairment of goodwill in subsidiaries, asseciates and joint arrangernents (note 4) - 1,685 3525
Staff costs (note 24 5,157 5462 5267
Armounts related ta inventory included in cost of sales 5160 5,699 5886
Gperating lease rentals payable - - 3826
Own costs capitalised attributable to the construction or acquisition of property, plant and
equipment (995) (902) (844)
Net gain on formation of TPG Telecem {note 12) 1.043 - -
Net gain on formation of Indus Towers Limited” (note 12) 252 - -
Pledge arrangements in respect of Indus Towers Limited' (note 29) (429 - —
Settlement of tender offer to KDG shareholders’ (204) - -
Net gain on disposal of Vodafone New Zealand (hote 27) - (1,078) -
Net gain on disposal of tower infrastructure in ltaly’ (note 27) - (3.356) -
Net gain on disposal of Vodafone Malta’ (note 27) - (170) -

Note
1 Included in Gther income and expense in the Consaldated ncome statement.

The total remuneration of the Group's auditor, Ernst & Young LLP and other member firms of Ernst & Young Global Limited, for services
provided to the Group during the year ended 31 March 2021 is anaiysed below.

Ernst & Young LLP was appointed as the Group’s auditer for the year ended 31 March 2020. Accordingly, comparative figures in the table below
for the year ended 31 March 2019 are in respect of remuneration paid to the Greup’s pravicus auditor, PricewaterhouseCoopers LLP and other
member firms of PricewaterhouseCoopers International.

2021 2020 2019
Re presented

€m £€m £&m
Parent company 3 4 2
Subsidiaries 16 17 14
Subsidiaries - Vantage Towers? L - -
Subsidiaries - hew accounting standards? - 1 1
Audit fees’ 20 22 17
Vantage Towers IPQ? 8 5 -
Audit-related® - 1 2
Corperate finance® - 1 -
Non-audit fees 8 7 2
Total fees 28 29 19

Maotes:

1 Audit fees for the year ended 31 March 2020 have increased by £2 million compared te the amount previously reported Thists to nctude fees agreed during the year ended 31 March 2021 but
which related 1o the year ended 31 March 2020,

2 Feesincurred in preparations for the IPC of Vantage Towers AG Dunng the year ended 31 March 2027, fees of £1 miliion related to financial statement audit services and fees of £8 million related
1o PG services and Reparting Accountant procedures

3 Feesinrelation 1o the implementation of new accounting standards, notably IFRS 15 "Revenue from Contracts with Custorners™ and IFRS 16 "Leases” which were effectve for the first tmie for the
years ended 31 March 2019 and 371 March 2020 respectively

4 Includes fees In connection with the intenim review. preliminary anneuncement and controls auditrequired under Section 404 of the Sarbanes Oxley Act. In total this amournted to €1 miwen in
each year for the years ended 31 March 2020 &nd 31 March 2027.

5 Fees for statutory and regulatory filngs during the year. Fees were less than €1 miliion during the years ended 31 March 2027 and 31 March 2020,

& At the ime of the Board decision ta recommend Emst & Young LLP as the statutory auditor for the year ended 31 March 2020 in February 2019, Emst & Young LLP were providing a range of
services o the Group All services that were prohibited by the Financial Reporting Council (FRC) or Securties and Exchange Commission (SECT for a statuteny auditor to provide ceased by 31
March 2019 All engagemnents that were not prohibited by the FRC or SEC but were not in accordance with the Group's own internal approval policy for non-audt sences, ceased early in the
financial year endect 31 March 2020 to enable a smooth transition to alternative suppliers, where required
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Notes to the consolidated financial statements (continued)

4. Impairment losses

Impairment occurs when the carrying value of assets is greater than the present value of the net cash flows
they are expected to generate. We review the carrying value of assets for each country in which we operate
at least annually. For further details of our impairment review process see “Critical accounting judgements
and key sources of estimation uncertainty” in note 1 “Basis of preparation” to the consolidated financial
statements.

Accounting policies

Goodwill
Goodwill is ot subject to amortisation but is tested for impairment annualky or whenever there is an indication that the asset may be impaired.

For the purpose of impairment testing, assets ara grouped at the lowest levels for which there are separately identifisble cash flows, kiiown as
cash-generating units, The determination of the Group’s cash-generating units is primarily based on the gecgraphic area where the Group
supplies communications services and products. i cash flows from assets within one jurisdiction are largely independent of ihe cash flows from
other assets in that sama jurisdiction and managerment monitors performance separately, multiple cash-generating units are identified within
that geographic area.

If the recoverable amount of the cash-generating unit is less than the carrying amount of the unit, the impairment loss is allocated first io
reduce the carrying amount of any goodwill allocated to the unit and then fo the other assets of the unit pro-rata on the basis of the carrying
amount of sach asset in the unit iImpairment losses recognised for goodwill are not reversible in subsequent periods,

The recoverable amount is the higher of fair value less costs of disposal and value in use. In assessing value in use, the estimated future cash
flows are discounted to their present value using a pre-tax discount rate that reflects current market assessments of the time value of money
and the risks specific 1o the asset for which the estimates of future cash flows have not been adjusted.

Managernent prepares formal five year plans for the Group's cash-generating units, which are the basis for the value in use calculations.

Property. plant and equiprment, finite lived intangible assets and equity accounted investmenits

At each reporting period date, the Group reviews the carrying amounits of its property, plant and equipment, finite lived intangible assets and
equity-accounted investments to determine whether there is any indication that those assets have suffered an impairment loss. If any such
indication exists, the recoverable amount of the asset is estimated in order to determine the extent, if any, of the impairment loss. Where it is not
possible to estimate the recoverable amount of an individual asset, the Group estimates the recoverable amount of the cash-generating unit to
which the asset belongs.

I the recoverable amount of an asset or cash-generating unit is estimated to be less than its carmying amount, the carrying ameunt of the asset
or cash-generating unit is reduced to its recoverable amount and an impairment loss is recognised immediately in the income statement.

Where there has been a change in the estimates used to determing récoverable amount and an impairment loss subsequently reverses, the
carmying amount of the asset or cash-generating urit is increased to the revised estimate of its recoverable amount, not to exceed the carrying
amount that would have been determined had no impairment loss been recognised for the asset or cash-generating unit in prior years and an
impairment (oss reversal is recognised immediately in the income staternent.

Impairment losses

Following cur annual impairment review, the impairment charges recognised in the consolidated income statement within operating profit are
stated below. Further detail on the events and circumstances that led to the recognition of the impairment charges is included below.

2021 2220 2009

Cash-gererating o _ Reportabiz seqment €m £M i
Spain Spain - 840 2330
Iretand Other Europe - 630 -
Romania Other Eurcpe - 110 310
Yodafone Automotive Common Functions — 105 30
Vodafone [dea Other Markets — - 255
- 1,685 3,525

For the year ended 31 March 2019, the Group recorded & toss on disposal of Vadafone India of £3,420 million, including a loss on disposal of
£1,276 million and a foreign exchange loss of £2,075 million which is included in discontinued operations. See note 27 "Acquisitions and
disposals” for further details.
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Goodwill

The remaining carrying value of goodwitl at 31 March was as follows:

2621 2025
A presented
£€m £

Vodafone Germany

20,335 22,900

Vantage Towers Germany 2.565 -
Italy 2,481 2480

25,381 25,380
Other 6,350 5,998

31,731 31,378

Note

1 Comparative figures for the year ended 31 March 2020 have been re-presented to reflect that Vodatone Egyptis no longer held for sale, See note 7 Discontinued operations and assets and

liablties hald for sale.

Key assumptions used in the value in use calculations
The key assumptions used in determining the value in use are;

Assumplion

How deterrmined

Projected adjusted
EBITDA

Pro;ected adjusted EBITDA has been based on past experience adjusted for the following:

in Europe, mobile revenue is expected to benefit from increased usage as customers transition to higher data
bundles, and new products and services are introduced, Fixed revenue is expected to continue to grow as
penetration is increased and more products and services are sold to customers;

- Outside of Europe, revenue is expacted to continue to grow as the penetration of faster data-enabied devices
rises along with higher data bundle attachment rates, and new products and services are introduced. The
Other Markets segment is also expected to benefit from increased usage and penetration of M-Pesa in Africa;
and

- Margins are expected to be impacted by negative factors such as the cost of acquiring and retaining
customers in increasingly competitive markets and by positive factors such as the efficiencies expected from
the implementation of Group initiatives.

Projected capital
expenditure

The cash flow forecasts for capital expenditure are based on past experience and include the ongoing capital
expenditure required to maintain our networks, provide products and services in line with custormer
expectations, including of higher data volumes and speeds, and to meet the population coverage requirements
of certain of the Group's licences. In Europe, capital expenditure is required to roll cut capacity-building next
generation 5G and gigabit networks. Outside of Europe, capital expenditure will be required for the continued
rollout of current and next generation mobile networks in emerging markets. Capital expenditure includes cash
cutflows for the purchase of property, plant and equipment and computer software.

Projected licence and
spectrum payments

To enable the continued provision of products and services, the cash flow forecasts for licence and spectrum
payrments for each relevant cash-generating unit include amounts for expected renewals and newty available
spectrum. Beyond the five year forecast period, a long-run cost of spectrum is assumed,

Long-term growth rate

For the purposes of the Group's value in use calculations, a long-term growth rate into perpetuity is applied
immediately at the end of the five year forecast period and is based on the lower of:

- the nominal GDP growth rate forecasts for the country of operation; and

- the long-term compound annual growth rate in adjusted EBITDA as estimated by management.

Long-term compound annual growth rates determined by management may be lower than forecast nominal
GDP growth rates due to the following market-specific factors: competitive intensity levels, maturity of business,
regulatory environment or sector-specific inflation expectations.

Pre-tax risk adjusted
discount rate

The discount rate applied to the cash flows of each of the Group’s cash-generating units is generaily based on
the risk free rate for ten year bonds issued by the government in the respective market. Where government
bond rates contain a material component of credit risk, high-quality local corporate bond rates may be used.
These rates are adjusted for a risk premium to reflect both the increased risk of investing in equities and the
systematic risk of the specific cash-generating unit. in making this adjustment, inputs required are the equity
market risk premium (that is the required return over and above a risk free rate by an investor who is investing in
the market as a whole) and the risk adjustment, beta, applied to reflect the risk of the specific cash-generating
unit relative to the market as a whole.

In determining the risk adjusted discount rate, managerment has applied an adjustrment for the systematic risk to
each of the Group's cash-generating companies determined using an average of the betas of comparable listed
telecommunications compariies and, where available and appropriate, across a specific territory. Management
has used a forward-locking equity market risk premium that takes into consideration both studies by
independent economists, the long-term average equity market risk premiurm and the market risk premiums
typically used by valuations practitioners,

The risk adjusted discount rate Is also based on typical leverage ratios of telecommunications companies in
each cash-generating unit's respective market or region.
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Notes to the consolidated financial statements (continued)

4. Impairment losses (continued}

Year ended 31 March 2021

Following the carve-out of Vodafone's tower infrastructure to Vantage Towers AG. (Vantage Towers? during the year in Germany. Spain,
Portugal, Ireland, Greece, Romania, Czech Republic and Hungary and the acquisitions by Vantage Towers of Vodafone UK's 50% sharehclding in
Comerstone Telecommunications Infrastructure Limited (CTILY and the remaining shareholding in the Vantage Towers Greece, management
considers Vodafone's operating cornpanies and Vantage Tower's operating companies in the affected geographical areas to represent two
cash-generating units for the purpose of impairment testing as at 31 March 2021, Vodafone's investment in Infrastructure Wireless Italiane S.p.A.
(INWIT Y was also transferred to Vantage Towers during the year.

Goodwill has been allocated on a relative values basis 1o the Vantage Towers cash-generating units, where applicable, as part of the tower
business carve out from Vodafone's operations. The cash-generating units described below relate to Yodafone's maobile and fixed line trading
businesses, unless otherwise indicated as being part of Vantage Towers.

Value in use assumptions
The table below shows key assumptions used in the value in use calculations.

Assumphions used inwalue n use Calculdton

antage Towers

Germadry Italy Spain reland Romanig Germarny
Y % # % % %
Pre-tax risk adjusted discount rate 74 10.5 9.2 7.7 9.9 50
Long-term growth rate 05 05 G5 3.5 1.0 1.5
Projected adjusted EBITDA’ 1.2 2.1 49 0.5 09 84
Projected capital expenditure’ 197215  144-159 157176 126-151  123-152 39.1-562

Sensitivity analysis

The estimated recoverable amounts of the Group’s operations in Germany, Italy, Spain, Ireland, Romania and Yantage Towers Germany exceed
their carrying values by £7.4 billion, £0.6 billion, £0.3 billion, €0.1 billicn, £0.1 billicn and €3.5 billion. respectively. If the assumptions used in the
impairment review were changed to a greater extent than as presented in the following table, the changes would, inisolation, lead to an
impairment ioss being recognised for the year ended 31 March 2021,

Cnange reqned fo7 Carnying val 1@ 16 equal recoverabile amount

Wantege Tawers

Germary taly Span Irenand Rosraria Germany

Jos _nps pps pps e 25

Pre-tax risk adiusted discount rate 1.3 07 0.4 0.7 0.7 52
Long-term growth rate {1.3) (0.8) 0.5) 0.7 (09 {4.9)
Projected adjusted EBITDA" (4.0 (15} (15 (1.6) (1.9} {19.3)

Projected capital expenditure? 12.7 30 1.6 28 18 1626
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Management considered the following reasonably possible changes in key assurptions for projected adjusted EBITDA and long-term growth
rate, leaving all ather assimptinns Lnchanged. Consistent witt the piior yed, and due to the uncertainty of future COVID-19 impacts,
management’s range of reasonzbly possible changes in projected adjusted EBITDA is plus or minus 5 percentage paints (2020: +/- 5
percentage points). The sensitivity analysis presented is prepared on the basis that the reasonably possible change in each key assumption
would not have a consequential impact on other assumptions used in the impairment review. The associated impact on the impairment

assessment is presented in the table below.
Management believes that no reasonably possible or foreseeable change in the pre-tax adjusted discount rate or projected capital expenditure-
would cause the difference between the carrying value and recoverable amount for any cash-generating unit tc be materially different from the
base case disclosed below.

ReLoverable amount less carying value

Vantage Towers

Germany Itay Spain Irelarid Bomana Germany
€hn €bn €bn £bn £hn £br
Base case as at 31 March 2021 74 0.6 0.3 0.1 0.1 35
Change in projected adjusted EBITDA
Decrease by S5pps (1.6) (1.3) (0.6) 0.2) 0.1} 24
Increase by Spps 18.2 28 1.4 0.5 03 5.0
Change in long-term growth rate
Decrease by 1pps 15 0N (0.3} — - 2.2
Increase by 1pps 16.0 1.6 10 03 02 6.1

The carrying values for Vodafone UK, Portugal, Czech Republic, and Hungary include goodwill arising from acquisitions and/or the purchase of
operating licences or spectrum rights. The recoverable amounts for these operating companies are also not materially greater than their

carrying values and accordingly are disclosed below.
If the assumptions used in the impairment review were changed to a greater extent than as presented in the following table, the changes would,
in isolation, lead to an impairment loss being recognised In the year ended 371 March 2021.

Cnange requirec far carmand vede 1o coual rergueratle anount

UK Partugal Czech Repablic “ungay

pas pps pps pos
Pre-tax risk adjusted discount rate 0.8 09 1.2 03
Long-term growth rate (0.8} {1.0) (1.3) 0.4)
Projected adjusted EBITDA (1.7) (2.2) (3.0) 0.0
Projected capital expenditure’ 25 37 75 15

Notes:
1 Projected adjusted EBITDA 15 expressed as the cormpound annual grawth rates in the inmial five years for akt cash-generating units of the plans used for impairment testing A pro-rata adjustment
has been made to true up 31 March 2021 adjusted EBITDA o a full year where the towers business carve-out occurred dunng the year.

2 Projecied capitel expendiure, which excludes licencas and spectrum, 15 expressed as capitdl expenditure as a percentage of revenue in the inibial five years for all cash-generating units of the plans

used for imparrment testing.
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Notes to the consolidated financial statements (continued)

4. Impairment losses {continued)

Yearended 31 March 2020
The disclosures below for the year ended 31 March 2020 are as previously disclosed in the 31 March 2020 Annual Report.

For the year ended 31 March 2020, the Group recorded impairment charges of €0.8 billion, £0.6 billion, €0.1 billion and €0.1 billion with respect
to the Group's investments in Spain, Ireland, Romania and Vodafone Automative respectively. The impairment charges relate solely to goodwill
and are recogrised in the consclidated income statement within operating profit/(0ss). The recoverable amounts for Spain, Ireland, Romania
and Vodafone Automotive are £5.6 billion, £1.2 bilion, €09 billion and €0.0 billion respectively, and based on value in use calculations.

The COVID-19 outbreak developed rapidly in early 2020. Many countries have required businesses to limit or suspend operations and
implernented travel restrictions and quarantine measures. The measures taken to contain the virus have adversely affected economic activity
and disrupted many businesses. As the outbreak continues to progress and evolve, it is extremely chalienging to predict the full extent and
duration of its impact on Vodafore's businesses and the countries wherc Vodafone operates. Based on information available as at 31 March
2020, management made additional adjustrments to the five year business plans used in the Group's impairment testing in order to reflect the
estimated impact. The impairment charges recognised and discussed immediately below, were based on expected cash flows after applying
these adjustmenis.

Challenging trading and econornic conditions in Spain materialised in the prior financial year and management recognised an impairment
charge following a reduction in projected cash flows. During the year ended 31 March 2020 there was an observable repositioning towards low-
cost brands and competitive intensity within the multi-branded market was expecied to remain elevated in the medium term. These factors led
to managernent projecting lower cash flows and recognising an impairment charge with respect to the Group’s investment in Spain.

The impairment charge recognised with respect to Ireland was attributable to increased competition and the aforementioned increased
economic uncertainty. As a consequence, growth and ARPUs were expected to be lower. Management reflected these assumptions in
expected cash flows.

The impairment charges recognised with respect to Romania and Vodafone Automotive reflect managernent's latest assessment of likely
trading and economic conditions in the five year business pian. Managerment's view of the long-term potéential in these markets remains
unchanged.

The European Liberty Global assets acquired in July 2019 {see note 27 ‘Acqauisitions and disposals’) were subsumed within existing cash-
generating units in Germany, Czech Republic, Hungary and Rornania. The primary reason for acquiring the businesses was to cregle a
converged national provider of digital infrastructure in Germany, together with ¢reating converged communications operaters in the Czech
Republic, Hungary and Remania, Following the integration of the acquired businesses, management considered the cash flows within these
cash-generating units to be largely interdependent and monitors performance on a country-level basis.

On 31 March 2020, the Group merged its passive tower infrastructure in italy with INWIT (see note 27 "Acquisitions and disposals). On the date
of the merger, management monitored performance of its operations in taly on a country-wide basis and considered Vadafone taly, including
its passive tower infrastructure, to be one cash-generating unit for the purpose of impairment testing as at 31 March 2020, No impairment in
relation to Vodafone Italy would be necessary if impairment testing was performed on a post-merger basis at 31 March 2020.

Value in use assumptions
The table betow shows key assumptions used in the value in use calculations.

Assumptigns used in valug Inuse calcdlztian

Vadafone

Gerrmany Italy Szain. I#land Romiarua Automotive

% % % % % %
Pre-tax risk adjusted discount rate 75 10.3 9.2 7.6 10.2 9.1
Long-term growth rate 0.5 0.5 05 05 10 1.9
Projected adjusted EBITDA’ 3.8 0.2 8.2 30 8.0 313
Projected capital expenditure? 201-207  125-134  162-181 107-152  13.7-185  141-234

Sensitivity anatysis

The estimated recoverable amount of the Group's operations in Germany and ltaly exceed their carrying values by €6.6 billion and €1.8 billion
respectively. f the assumptions used in the impairment review were changed to a greater extent than as presented in the following table, the
changes would, in isolation, lead to an impairment loss being recognised for the year ended 31 March 2020.

Zrarge requireg o7 Larnpmgvaue 1
eqLal reoverabe aAmourt

Germany aty

0ps _pps

Pre-tax risk adjusted discount rate 1.1 17
Long-term growth rate 1.0 (2.0)
Projected adjusted EBITDA (32) (3.1)

Projected capital expenditure? 114 75
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Management considered the following reasonably possible changes in the key adjusted EBITDA' and long-term arowth rate assumptions,
leaving all other assumptions ninchanged. Due to increased unicertainty tollowing the COVID-19 outbreak, management has widened the range
of reasonably possible changes in the key adjusted EBITDA growth rate assumption to plus or minus 5 percentage points (2019: 2 percentage
points). The sensitivity anatysis presented is prepared on the basis that the reasonabty possible change in each key assumption waould not have
a conseguential impact on other assumptions used in the iImpairment review. The associated impact on the impairment assessment 1S
presented in the table below, with the exception of Vodafone Automotive, where no reasonably possible change in the key assumptions would
materially change the impairment charge recognised.

Management believes that no reascnably possible or foreseeable change in the pre-tax adjusted discount rate or projected capital expenditure?
would cause the difference between the carnying value and recoverable amount for any cash-generating unit to be materially different to the

base case disclosed betow.

Aecoverable araart 1ess carrying vakue (onor to recogniner of Impaimmer charges)

Germdriy ltaly Spain Ireland Romarva
£hr £hr £5n €00 €51
Base case as at 31 March 2020 A6 1.8 (1) (0.6} 0.1
Change in projected adjusled EBITDA/
Decrease by Spps (3.3) (1.0) (2.3) (1.1 (0.3)
Increase by Spps 184 5.1 09 - 0.1
Change in long-term growth rate
Decrease by 1pps 02 08 (1.5) .8 ©.2)

Increase by 1pps 15.8 30 - 0.4 -

The carrying values for Vodafone UK, Portugal, Czech Republic and Hungary include goodwill arising from acquisitions and/or the purchase of
operating licences or spectrum rights. While the recoverable amounts for these operating companies are not materially greater than their
carrying value, each has a lower risk of giving rise to an Impairment that would be material to the Group given their relative size or the

composition of their carrying value.

If the assumptions used in the impairment review were changed to a greater extent than as presented in the following table. the changes would,
in isolation, lead to an impairment ioss being recognised in the year ended 31 March 2020.

Change required for carrying value 1o equal recoverable ameunit

UK Partugal Czech Repunlic Hurgary

pps pps _pps pps
Pre-tax risk adjusted discount rate 1.1 1.5 1.7 1.9
Long-term growth rate {1.3) (1.6} (1.8 (2.2)
Projected adjusted EBITDA’ (2.3) (3.4) (4.0) (3.9
Frojected capital expenditure? 45 A 125 9.1

Neotes:
1 Projected adjusted EBITDA 1s expressed as the compound annual growth rates in the inmal five years for all cash-generating units of the plans used for impairment testing

2 Projected capital expenditure, which excludes licences and spectrum, is expressed a3 capital expenditure as a percentage of revenue in the initial five years for all cash-generating urits of the plans
used for impairment testing.

VodafoneZiggo
The recoverable amount for VodafoneZiggo is not materially greater than its carrying value. If adverse impacts of economic, competitive,
requlatory or other factors were to cause significant deterioration in the operations of VodafoneZiggo and the entity’s expected future cash

flows, this may lead to an impairment loss being recognised.
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Notes to the consolidated financial statements (continued)

4.Impairment tosses (continued)

Year ended 31 March 2019
The disclosures below for the year ended 371 March 2019 are as previously disclosed in the 31 March 2019 and 31 March 2020 Annual Reports.

For the year ended 31 March 2013, the Group recorded impairment charges of €2.9 bitlion, €0.5 gitlion, and €0.3 bitlion in respect of the Group's
investrnents in Spain, Romania and Vodafone Idea respectively. The impairment charges with respect to Spain and Romania relate solely to
goodwill and the impairment charge with respect to Vodafone Idea relates to the joint venture’s carrying value. Allimpairment charges are
recognised in the consolidated incorne statemnent within aperating (loss)/profit. The recoverable amounts for Spain and Rornania are £7.1
bitlion and £0.7 biltion respectivety and are based on value in use calculations. The recoverable amount for the Group's stake in Vodafone Ideais
£1.6 billion and is based on its fair value less costs of disposal.

Following challenging current trading and economic conditions, management reassessed the expected future business performance in Spain,
Fotlowing this reassessiment, projected cash flows are lower and this led to an impairment charge with respect to the Group's investment in
Spain. The impairment charge with respect o the Group's investment in Romania was driven by an increase in the yield on Rotnanian
government bonds which increased the discount rate and management's reassessment of the long-term growth rate applied beyond the five
year business plan.

Vodafene 1dea Limiteg
The Group's investment in Vodafone ldea was tested for impairment at 31 March 2019 in accordance with applicable IFRS. Impairment testing
was considered appropriate as a resutt of market conditions and dectines in the quoted share price of the company during the period.

The market environiment in India rernained highly challenging with significant pricing pressure, which ted to industry consolidation but a
significantly tower tevel of profitability and greater pressure on financing. Management continues to consider it reasonable to assume an overall
market and pricing recovery, however the timing and magnitude remains highly uncertain. Accordingly, there are a wide range of potential
outcomes in deriving a current view of future business performance, cash flows and debt financing requirements for value in use purposes.

Management concluded that the farr value less costs of disposal based on an observable share price is the appropriate basis to determine the
recoverable amount of the Group’s investment in Vodafone Idea for the purpose of impairment testing for the year ended 31 March 2079.
Where the recoverable amount is less than the investment’s carrying amount, the carrying amount is reduced to the recoverable amount and
animpairment is recognised.

The investment in Vodafone Idea was also tested for impairment as at 30 September 2018. The share price of INR38.55 implied a recoverable
amount of INR152 billion (£1.8 billion) which was lower than the carnying value of the investment at the same date. An impairment charge of
€0.3 hillion was recognised to reduce the carning value of the joint venture in the Group's consolidated statement of financial position.

Following the formal announcement of the terms of Vodafone Idea’s nghtsissue on 20 March 2019, the Vodafone Idea share price went ‘ex-
rights’ on 29 March 2019 and closed at INR18.25. Based on information available to management on 31 March 2019, the recoverable amount
of the Group's investrnent in Yedafone Idea was determined based on key assurmpticns relating to the number of new shares to which
management intended to subscribe (8.8 billion) and the associated cost under the terms of the rights issue (INR12.5 per share). After taking into
account these key assumnptions and the quoted share price, the recoverable amount of the Group's interest in Vodafone tdea was determined
o be INR123 billion (£1.6 billion) as at 31 March 2019,

Vodafone Idea's share price is observable in a quoted market and is considered a level 1 input under the IFRS 13 fair value hierarchy. As
managemernit also considered the observable and unquoted inputs related to the number and cost of the new shares to be issued under the
rights issue, the recoverable amount quoted above is considered to be a level 2 valuation under the IFRS 13 fair value hierarchy.

The recoverable amount is €0.2 billion higher than the carrying value of the investment as at 31 March 2019 and ne further changes to the
carrying value or impairment charge recognised in September 2018 are required.

The carrying value of Vodafore \dea that was tested for impairrient was dependent on a wide range of assumptions, inctuding the level of
market pricing and the realisation of anticipated merger-related operating expenses and capital expenditure synergies. Shouid any of the
assumptions not materialise, in whole or in part, these will impact the entity's expected future cash flows and may resultin a future impairment.
The carmying value is also dependent on the ability of the entity 1o refinance its liabilities as they fall due. Should this not be achievable, this will
irpact the liquidity of Vodafone Idea and will result in a future impairment, inwhole orin part, of the Group's investment

Based solely on the closing share price of Vodafone 'dea on 13 May 2019, the recoverable amount of the Group's 45.2% interest would be €0.6
billion lower than the recoverable amount as at 31 March 2019, No adjustment was made 1o the carnying value of the Vodafone Idea joint
venture as this was considered a non-adjusting event,

Value in use assumptions
The table below shows key assumptions used in the value in use calculations.

Assumptooy used ir valuz 0 use taliu 2tan

Germary Italy Soair Qorara
% % % %
Pre-tax adjusted discount rate 83 10.5 G3 11.1
Long-term growth rate 0.5 10 05 10
Projected adiusted EBITDA 28 0.1 9.2 38
Projected capitat expenditure- 169-199 122-125  171-184 121127

Notes.

T Projected adusted EBITDA 5 expressed as the campouna annual growth rates in the intial five years for all cash-generating units of the plans used for imparment testing,

2 ProjecteC capital expenditure, which excludes (icences and spectrum, s expressed as capial expenditure as a percentage of revenue o the imital five years for all cash-genersting urnits of the plans
used far impairment testing
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Sensitivity analysis
The estimated recoverable amount of the Group’s opeialions in Germany, Italy, Spain and Romania exceed their carnying values by €7.4 billion,

£2.7 billion, £0.5 billion and €0.1 billion respectively. If the assumptions used in the impairment review were changed to a greater extent than as
presented in the following table, the changes would, in isolation, lead to an impairment loss being recognised for the year ended 31 March

2019,

Change required for carry ng vaue o equal recoverable amaurt

Germany Italy Spair Romania
pps pos Rps pps
Pre-tax adjusted discount rate 2. 2.5 0.5 1.2
Long-term growth rate (2.2) (2.9 0.7 (1.5)
Projected adjusted EBITDA (4.9 {4.6) (1.3} (2.0
Projected capital expenditure? 154 11.2 27 3.3

Notes:

1 Projected adjusted EBITDA 15 expressed as the compound annual growth rates i the iniial five years for all cash-generating units of the plans used for impairment testing.

2 Projected capital expenditure, which excludes licences and spectrum. s expressed as capitat expenditure as a percentage of revenue in the initial five years for all cash-generating units of the plans
used for mpairment testing

Management considered the following reasonably possible changes in the key EBITDA' assumption while leaving all other assumptions

unchanged. The associated impact on the impairment assessment is presented in the table below.

Management believes that no reasonably possible or foreseeable change in any of the other assumptions included in the table above would
cause the carrying value of any cash-generating unit to materially exceed its recoverable amount.

Recoverable gnoJnt 16ss carmang vaug

Decrease by 2pps Base rase ‘ncreese by 2pps
£bn £on £bn
Germany 4.2 7.4 10.8
Italy 1.5 2.7 41
Spain 0.3 0.5 1.4
Romania — 0.1 02
Naote:

1 Projected adjusted EBITDA 1s expressed as the compound annual grawth rates in the initia five years for all cash-generating units of the plans used for impairment testing.

The carrying values for Vodafone UK, Portugal and ireland include goodwitl ansing from their acquisition by the Group and/or the purchase of
operating licences or spectrum rights. While the recoverable amounts for these operating companies are not materially greater than their
carrying value, each has a lower risk of giving rise to impairment that would be materiai to the Group given their relative size or the compesition
of their carrying value.

The changes in the following table to assumptions used in the impairment review woutd have, inisolation, led te an impairment Lass being
recognised in the year ended 31 March 2019.

Crange required for carnang val e 10 equal recoverable

armaunt

U Ireland Portugal

pps BES pps
Pre-tax risk adjusted discount rate 07 12 0.7
Long-term growth rate 09 (1.4) 0.7}
Projected adjusted EBITDA (1.9 (2.7) (1.4}
Projected capital expenditure? 33 8.4 34
Notes:

1 Projected adjusted EBITDA 15 expressed as the compound annuat growth rates in the nitiat five years for all cash-generating units of the plans usea for mparrment testing.
2 Projected capitat experditure. which excludes licences and spectrum, 15 expressed as capital expenditure as a percentage of revenue in the initial five years for all cash-generating units of the plans

used for iImpairment testing
VodafoneZiggo

Following the merger, the recoverable amount for VodafoneZigge is not materially greater than its carrving value. If adverse impacts of
economic, competitive, regulatory or other factors were to cause significant deterioration in the operations of VodafoneZigge and the entity's

expected future cash flows, this may lead to an impairment loss being recognised.
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Notes to the consolidated financial statements (continued)

5.Investment income and financing costs

Investment income comprises interest received from short-term investments and other receivables.
Financing costs mainly arise from interest due on bonds and commercial paper issued, bank loans and the
results of hedaing transactions used to manage foreign exchange and interest rate movements.

144 | e

2021 2020 209
£m £ £m
Investment incoeme:
Financial assets measured at amortised cost 3056 157 286
Financial assets measured at fair value through profit and loss 24 9 147
330 248 433
Financing costs™
Financial liabilities measured at amortised cost
Bonds 1,722 1,580 1,194
Lease tiabilities 374 330 —
Bank loans and other liabilities? 463 526 419
Interast on derivatives (483) (354) (139)
Mark-to-market on derivatives (1.070) 1,162 424
Foreign exchange 23 205 190
1,027 3,549 2,088
Net financing costs 597 3,301 1,655
Notes;

1 Components of financng costs for 2020 and 20719 have been represented to abgnwith the 2027 presentation, primarily combining interest costs on dernvaives that were previously shown as
itens witfn hedging refationstups and other liabilties. There s no ipact on tatat financing costs
2 lnterest capitalised for the vear ended 31 March 2021 was €17 millton (2020:€25 milron. 2019: £nil)
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This note explains how our Group tax charge arises. Tne deferred tax section of the note also provides
information cn our expected future tax charges and sets out the tax assets held across the Group together
with our view on whether or not we expect to be able to make use of these in the future.

Accounting policies
Income tax expense represents the sum of the current and deferred taxes.

Current tax payable or recoverable is based on taxable profit for the year. Taxable profit differs from profit as reported in the income statement
because some items of income or expense are taxable or deductible in different years or may never be taxable or deductible. The Group's
liahility for current tax is calculated using tax rates and laws that have been enacted or substantively enacted by the reporting period date.

The Group recognises provisions for uncertain tax positions when the Group has & present obligation as a result of a past evenl and
management judge that it is probable that thore will be 4 future cuttlow of economic benefits from the Group to settle the obligation. Uncertain
tax positions are assessed and measured on an issue by issue basis within the jurisdictions that we operate either using management’s estimate
of the most likely outcome where the issues are binary, or the expected value approach where the issues have a range of possible outcomes.
The Group recognises interest on late paid taxes as part of financing costs, and any penalties, if applicable, as part of the income tax expense.

Deferred tax is the tax expected to be payable or recoverable in the future arising from temporary differences between the carrying amourits of
assets and liabilities in the financial statements and the corresponding tax bases used in the computation of taxable profit Itis accounted for
using the staternent of financial position liability method. Deferred tax liabilities are generally recognised for all taxable temporary differences
and deferred tax assets are recognised to the extent that itis probable that temparary differences or taxable profits witl be available against
which deductible temporary differences can be utilised.

Such assets and liabilities are not recognised if the temporary difference arises frem the initial recognition (other thanin a business
combination) of assets and labilities in & transaction that affects rmeither the taxable profit nor the accounting prefit. Deferred tax liabilities are
not recagnised to the extent they arise from the initial recognition of non-tax deductibie goodwitl.

Deferred tax liabilities are recognised for taxable temporary differences arising on investments in subsidiaries and associates, and interests in
joint arrangements, except where the Group is able to control the reversal of the temporary difference and it is probable that the termporary
difference will not reverse in the foreseeabte future.

The carrying amount of deferred tax assets is reviewed at each reporting period date and adjusted to reflect changes in the Group’s assessment
that sufficient taxable profits will be available to allow all or part of the asset to be recovered.

Deferred tax is calculated at the tax rates that are expected to apply in the period when the liability is settled or the asset realised, based on tax
rates that have been enacted or substantively enacted by the reporting period date.

Tax assets and liabilities are offset when there is a legally enforceable right to set off current tax assets against current tax liabilities and when
they either relate to income taxes levied by the same taxation autherity on either the same taxable entity or on different taxable entities which
intend to settle the current tax assets and liabilities on a net basis.

Taxis charged or credited to the income statement, except when it relates to items charged or credited to other comprehensive income or
directly to eguity, in which case the tax is recognised in other comprehensive iNcome or in equity.

Income tax expense . e e
United Kingdom corporation tax expense/(credit):
Current year 24 42 21
Adjustments in respect of prior years 3 (6} (S
27 36 12
Overseas current tax expense/{credit):
Current year 872 200 1.098
Adjustments in respect of prior years 30} 80 (48)
842 980 1,050
Total current tax expense 869 1,016 1,062
Deferred tax on origination and reversal of temporary differences:
United Kingdom deferred tax (94) (318 {232
QOverseas deferred tax 3,089 552 666
Total deferred tax expense 2,995 234 434
Total income tax expense 3,864 1,250 1,496

UK operating profits are more than offset by statutory allowances for capital investment in the UK network and systems plus ongoing interest
costs including those arising from the €10.7 billion of spectrum payments to the UK government in 2000, 2013 and 2018.
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Notes to the consolidated financial statements (continued)

6. Taxation (continued)

Tax on discontinued operations

Other information

2021 2020 2012
£m £m £m
Tax credit on profit from ordinary activities of discontinued operations ~ {56}
Tax (credited)/charged directly to other comprehensive income
e o i
Current tax a7n (26) 3
Deferred tax (1.009) 830 56
Total tax (credited)/charged directly tc other comprehensive income (1,026} 804 59
Tax (credited)/charged directly to equity
2021 2030 23
€m im £m
Deferred tax (2) - 4
Total tax (credited)/charged directly to equity (2) - 4

Factors affecting the tax expense for the year

The table below explains the differences between the expected tax expense, being the aggregate of the Group’s geographical split of

profits multiplied by the relevant local tax rates and the Group’s total tax expense for each year.

2(::21 2(3{23 24014
Continuing profit/(loss) before tax as shown in the consolidated income statement 4,400 795 (2,613)
Aggregated expected income tax expense/(credit} 1,124 226 457
Impairment losses with no tax effect - 332 807
Disposal of Group investments’ (332) {1,113} -
tffect of taxation of associates and joint ventures, reported within profit before tax 56 728 262
(Recognitiom)/derecognition of deferred tax assets for losses in Luxembourg and Spain” - - 1.186
Deferred tax following revaiuation of investments in Luxembourg 2819 (348) (488)
Previously unrecognised temporary differences we expect to usein the future 45 (14) -
Current year temporary differences (including losses) that we currently do not expect to use 170 352 78
Adjustnents in respect of prior year tax liabilities {10 (86) 9
mpact of tax credits and irrecoverable taxes 90 32 79
Deferred tax on overseas earnings - 3 (39
Effect of curient year changes in statutory tax rates on deferred tax balances’ (45) 757 2
Financing costs not deductible for tax purposes (62) 174 &7
Expenses not deductibie for tax purposes 99 187 g7
Income tax expense 3,864 1,250 1,496
Notes:

12021 includes the tax tax exempt gans relatng 1o the TPG Telecom Limited merger i Australia and Indus Tawers Limed 0 India, 2020 relates 10 tax exernpt dispesal gains of New

Zealand, Maita and merger of aur talian Towers with INWIT
2 See note below regarding deferred tax asset recognition in Luxembourg and Spain o pages 128 and 129,

3 2620 mctudes the mpact of 8 tower corporate tax rate in [ Uxembourg and the impact of the retention of the | 994 corparate tax rate i1 the UK
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Deferred tax

Analysts of moverments in the net deferred tax balance during the year

Financials

Other information

&m
7 April 2028 21,502
Foreign exchange movements 18
Charged to the income statement (continuing operations) (2,995)
Charged directly to OCl 1,009
Charged directly to equity 2
Arising on acquisitions and disposals (62)
31 March 2021 19,474
Deferred tax assets and liabilities, before offset of balances within countries, are as follows'
Amount Net
credited/ recognised
(expensed) Gross Gross Less deferred tax
in income deferred deferred tax amounts {liability)/
statement tax asset liabillty unrecognised asset
€m £m €m £€m €m
Acceierated tax depreciation 716 2331 (1.842) o 480
Intangible assets 336 434 (2.169) 13 (1,722)
Tax losses (3,262} 29,791 - (9,701} 20,090
Treasury related items (9) 761 (37) (392 332
Temporary differences relating to revenue recognition B84 3 651 - {648)
Temporary differences relating to leases (34) 611 (429) - 182
Other temporary differences (627} 1,159 (352) (47} 760
31 March 2021° (2,994) 35,090 (5,480) (10,136) 19,474
Analysed in the balance sheet, after offset of balances within countries, as:
€m
Deferred tax asset 21,568
Deferred tax liability (2.095)
31 March 2021¢ 19,474
At 31 March 2020, deferred tax assets and liabilities, before offset of balances within countries, were as follows;
Amcunt Met
credited/ recognisec
(expensed) Gross Gross Less deferred tan
1 INCOIME deferred deferred tax amouts (liabluty)/
statement 1ox 25eet Liahility unrecogsed asset
£m £m £m £m £m
Accelerated tax depreciation 964 1,581 (1.878) 13 (282)
Intangible assets (719 383 (1,965 14 {1,568)
Tax losses (926) 32,121 - {8,725} 25,596
Treasury related items 144 530 (770 (301} (541)
Temporary differences relating to revenue recognition 187 4 (559) - (555}
Temporary differences relating to leases 205 260 41 — 219
Other temparary differences (89} 1,207 (302) (71} 834
31 March 20202 (234) 36,086 (5,513) (9,070) 21,503
At 31 March 2020, analysed in the balance sheet, after offset of balances within countries, as:
Deferred tax asset 23,606
Deferred tax liability {2,103)
31 March 20202 21,503
Notes;

1 Comparatives for the year ended 31 March 2020 have been re-presented ta reflect that Vedalone Egqypt s no longer held for sale. See note 7 “Discontinued operations and assets and

lizkilities held for sale”,

2 The Group does not discount its deferred tax assets This i i actardance with the requirements of 145 12,
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Notes to the consolidated financial statements (continued)

6. Taxation (continued)

Factors affecting the tax charge in future years

The Greup's future tax charge. and effective tax rate. could be affected by several factors including: tax reform in countries around the world,
including any arising from the OECD's or European Cammission’s werk on the taxation of the digital economy and European Comimission
initiatives such as the proposed tax and financial reporting directive or as a consequence of state aid investigations, future corporate acquisitions
and disposals, any restructuring of our businesses and the resolution of open taxissues (see below).

On 25 Aprit 2019, the European Comimission published its full decision in relation to its investigation into the ‘group financing exemption’ (GFE
in the UK's controlled foreign cormpany rules and whether the GFE constituted untawful State Ald. it concluded the GFE does not constitute
unlawful state aid when the managing of the financing activities is outside the UK. As the Group's Luxembourg financing activities are properly
established and operate in accordance with £U and tocal law as well as the OECD's transfer pricing guidelines, we do not anticipate any
significant impact as a resull of the Commission’s findings.

In March 2021, the UK government announced its intention to increase the corporation tax rate from 19% to 25% effective from 1 April 2023,
The increased rate is not yet substantively enacted but when it does this will increase the value of our deferred tax assets by approximately
£350 million.

The Group is routinely subject to audit by tax authorities in the territories in which it operates, The Group considers each 1ssue on s merits and,
where appropriate, holds provisicns in respect of the potential tax liability that may arise. As at 31 March 2021, the Group holds provisions for
such potential liabilities of £606 milion (2020: £638 million). These provisions relate to multiple issues, across the jurisdictions in which the
Group operates.

As the tax impact of a transaction can be uncertain until a conclusion is reached with the relevant tax authority or thraugh a legal process, the
amount ultimately paid may differ materially from the amount accrued and could therefore affect the Group's overall profitatility and cash
flows in future periods. See note 29 "Contingent liabilities and legal proceedings” to the consclidated financial statermerits,

AL 371 March 2021, the gross amount and expiry dates of losses available for carry forward are as follows:

Expiring Expiring
within beyond
5 years 6 years Unlimited Total
£ £imr £&m £m
Losses for which a deferred tax assetis recagnised 63 222 86,623 86,908
Losses for which no deferred tax is recognised 245 13217 23,479 326941

308 13,439 110,102 123,849

At 31 March 2020, the gross amount and expiry dates of losses available for carry forward were as follows:

Cxpinng Expinrig

wirhin neycad
5 y=ars & years Unbimied Tutal
M £&m £ £m
Losses for which a deferred tax asset is recognised 531 143 99828 100,502
Losses for which no deferred tax is recogmsed 759 9,404 22,772 32935
1,290 9,547 122,600 133,437

Deferred tax assets on {osses in Luxembourg

Included in the table above are (0sses of £69,742 miltion (2019: £82, 372 million) that have arisen in Luxembourg companies. A deferred tax
asset of £17,394 miilion (2020: £20.544 million) has been recognised in respect of these [osses, as we conclude it is probable that the
Luxembourg entities will continue to generate taxable profits in the future against which we can utiise these losses. These tax {osses principally
arose from historical impairments, primarily following the acquisition of the Mannesmann Group in 2000. These (osses arose prior to the 2017
tax reform in Luxembourg and are available to carry forward indefinitely.

The Luxembourg companies hold investrnents in the Group's aperating companies which are assessed for impairment for local GAAP financial
statements using the Group’s value in use calculations (see note 4 “Impairment losses™. impairments and reversals of impairments are recorded
in the local GAAP financial statements and therefore camying values and valuation methodology differs from the goodwill assessment for the
Group's consolidated financial statements. This assessment can give rise to tax deductible impairments or taxable reversals of previous
Impairments.

Following the 2017 tax reform in Luxemnbourg, tax losses expire after 17 years and are only used after any pre-existing losses. In the years ended
31 March 2019 and 31 March 2020 the Luxernbourg combanies had tax deductible impairments resulting in additional 1ax losses. No deferred
tax assets recognised for these losses on the basis that they are not forecast 1o be used prior 1o the expiry of their 17 year Ufe. In a period where
pre-existing tax losses are not utilised due to impairments arising the forecast utilisation timeframe extends by one year.

The reversal of impairments can result in a significant reduction to our deferred tax assets and the penod over which these assets can be
utilised. In the year ended 371 March 2021 a reversal of previous impairments of €12 billion has arisen in Luxembaourg. This represents taxable
income against which the brought forward losses can be used. Thisis the main driver of the reductionin the losses, and the associated deferred
tax asset, compared o the prior period.
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The Luxembourg companies recurring profits are derived from the Greup's internat financing, centralised proctirement and international
roaming activities These activities have consistently generated taxable profits of over €£1bn per annum throughout their existence. The Group
has reviewed the latest 5 year forecasts for the Luxembourg companies, including their ability to continue to generate income beyond this
period. The forecasts consider the impact of the current market conditions on the existing financing activities, including the current view of
interest rates, levels of intragroup financing, as well as the future profits generated from the procurement and roaming activities. The valugin
use catculations take into account all information at the balance sheet and the Group does not forecast potential future impairments or
reversals of impairments,

This assessment also included a review of the cormmercial structures supporting the profits generated from these activities and considered the
factors, under the Group's control, which could impact the ability of these activities to generate taxable profits. We have assessed that the
current structure continues to be sustainable under the tax laws substantively enacted at the balance sheet date and the Group's intentions to
keep these activities in Luxembourg remains unchanged.

Based on the current forecasts, £€2,.881 million of the deferred tax asset s forecast to be used within the next 10 years, and £4,851 miliion used
within 20 years. The {osses are projected to be fully utilised over the next 59 1o 62 years. The increase in the recovery period over the prior year
i5 principally a resull of market conditions, including lower interest rates, driving margins lower on existing financing activities and the impact of a
farecast reduction in levels of intercompany debt over the 5 year period as the Group's operating companies align their debt metrics more
closely to those of Vodafone Group Ple.

Anincrease or decrease in the forecast income in Luxembourg in each year of 5%-10% would change the period over which the losses will be
fully utilised by 2 to 5 years. The Group uses a change in forecast income to understand the impact that a change in interest rates or level of
debt advanced by the Luxembourg companies could have on the recovery penied of the losses.

Any future changes in tax law, including those driven by OECD, EU or domestic tax reforms or the structure of the Group could have a significant
effect on the use of the Luxembourg losses, including the period over which these losses can be utilised. On the basis that future changes in tax
laws are unknown, the profit forecasts assume that existing tax laws continue.

Based cn the above factors the Group concludes that it is probable that the Luxembourg companies will continue to generate taxable profits in
the future against which it will use these losses.

In addition to the above, £12.975 mitlion (2020: £9,242 million) of the Group's Luxembaourg losses expire after 13 to 17 years and no deferred
tax asset is recognised as they will expire before we can use these losses. The remaining losses do not expire. We also have €9,136 million
{2020: £9,136 million} of Luxembourg losses in a former Cable & Wireless Worldwide Group company, for which no deferred tax asset has been
recognised as itis uncertain whether these losses will be utilised.

Deferred tax assets on losses in Germany
The Group has tax losses of £16,296 million (2020: £17,160 milion} in Germany arising on the write down of investments in Germany in 2000.
The losses are available to use against both German federal and trade tax liabilities and they do not expire,

A deferred tax asset of £2,529 million (2020: £2,662 million) has been recognised in respect of these losses as we conclude it is probable that
the German business will continue to generate taxable profits in the future against which we can utilise these losses. The Group has reviewed
the latest forecasts for the German business which incorporate the unsystemnatic risks of operating in the telecornmunications business. In the
period beyond the 5 year forecast we have reviewed the profits inherent in the terminal period and based on these and our expectations for the
(German business we believe it is probable the Gerrnan losses will be fully utilised.

Based on the current forecasts the losses will be fully utilised over the next 8 to 16 years. A 5% -10% change in the forecast profits of the
German business would alter the utilisation period by 1 to 2 years.

Deferred tax assets on losses in Spain

The Group has tax losses of €4.334 million 2020: £4,281 million) in Spain which are available to offset against the future profits of the Grupo
Corporativo ONO business. The losses do not expire and no deferred tax asset is recognised for these losses due to the trading environment in
Spain.

Other tax losses

The Group has lesses amounting te £8,285 million (2020: €7,500 million} in respect of UK subsidiaries which are anly available for offset against
future capital gains and since it is uncertain whether these losses will be utilised, no deferred tax asset has been recognised, in line with the prior
year.

The remaining losses relate to a number of other jurisdictions across the Group. There are also £2,092 million (2020: €9.514 million) of
unrecognised temporary differences relating to treasury items and other items.

No deferred tax liability has been recognised in respect of a further €7,522 million (2020: €7,130 million) of unremitted earnings of subsidiaries,
associates and joint ventures because the Groun is in a position to control the timing of the reversal of the temporary difference and it is
probable that such differences will ot reverse in the foreseeable future. Itis not practicable to estimate the amount of unrecognised deferred
tax liabilities in respect of these unrernitted earnings.
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7. Discontinued operations and assets and liabilities held for sale

The Group classifies certain of its assets that it expects to dispose as either discontinued operations or as
held for sale.

The Group classifies non-current assets and assets and fiabilities within disposat groups (assets) as held for sale if the assets are availabie
imrediately for sale in their present condition, management is committed to a plan to seil the assets under usual terms, it is highty probabie
that their carrying amaunts will be recovered principally through a sale transaction rather than through continuing use and the safe is expected
to be compieted within one year from the date of the initial classification.

Assets and liabilities classified as held for sale are presented separately as currentitems in the consolidated statement of financial pesition and
are measured at the lower of their carmying arount and fair value less costs to sell. Property, plant and equipment and intangible assets are not
depreciated or arnortised ance classified as held for sale: this also applies in respect of assets held by equity accounted associates and joint
ventures,

Where operations constitute a separately reportable segment (see note 2 "Revenue disaggregation and segmental analysis "} and have been
disposed of, or are classified as held for sale, the Group classifies such operations as discontinued.

Discontinued cperations are excluded from the results of continuing operations and are presented &s a single amount a3 profit or loss after tax
from discontinued operations in the Group consolidated income staternent, Discontinued operations are also excluded from segment reporting.
All other notes to the financial statements include amounts for continuing operations, uniess indicated otherwise.

Discontinued operations

On 20 March 2017, Yodafone announced the agreement to combine its subsidiary, Yodafone India Limited (excluding its 42% stake in Indus
Towers Limited), with Idea Cellular in india, Consequently, Vodafone India Lirnited has been accounted for as a discontinued operation for the
period up to 31 August 2018, the date the transaction completed, the results of which are detailed below.

Income statement and segment analysis of discontinued operations

2021 2020 014
£m £ £
Revenue - - 1,561
Cost of sales ~ — (1,185)
Gross profit - - 376
Selling and distribution expenses - - 92
Administrative expenses - - (134)
Operating profit ~ - 150
Financing costs - - (321)
Loss before taxation - - 71
Income tax credit — - 56
Loss after tax of discontinued operations - - (115)
Loss on sale of disposal group - - (3,420}
Loss for the financial year from discontinued operations - -~ (3,535)
Loss per share from discontinued operatiens
2021 2020 201
eurgtents EJV(J-TEI':S {-ufo’:e’f,sg
— Basic - - (12.80)c
— Diluted - - (12.80)c
Total comprehensive expense for the financial year from discontinued operations
2021 2020 12
£€m £ 2{:"
Attributabie to owners of the parent - - {3,535)

Note:
T Results for the five months ended 31 August 2018 when the transaction completec.
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Assets and liabilities held for sale

Assets ard liabililies held ror sale at 31 March 2021 comprise the Group's 2815 interest In Indus Towers. The Group's interest in Indus Towers
has been provided as security against both certain bank borrowings (see note 21 “Borrowings™) and partly to the pledges provided to the new
Indus Towers entity under the terms of the merger between erstwhile Indus Towers and Bharti Infratel (see note 29 “Contingent liabilities and
legal proceedings™.

Assets and liabilities held for sale at 31 March 2020 comprised a 24.95% interest in Vodafone Hutchison Australia Pty Limited (VHA?) and the
Group's S5% interest in Vodafone Egypt, On 26 June 2020, VHA and TPG Telecom Limited completed their merger (see note 12 “Investments in
associates and joint arrangements” for further details). On 21 December 2020, the Group announced that its discussions with Saudi Telecorn
Company had ended, Consequently, the prior year comparatives in the consolidated statement of financial position have been re-presented to
reflect that Vodafone Egypt is no longer held for sale. There is no netimpact on either Total assets or Total equity and liabilities, although certain
line items have been re-presented, as detailed below.

Assets and liabilities held for sale and the impact of the reclassification of Vodafone Egypt

The table below discluses the impacted line items only. The consolidated statement of financial position is on page 122 and has not
beenreproduced below in its entirety.

As previously  Impact of Egypt

presented  reclassification Re-presented
2021 2020 2020 2020
€m €m £m m
Non-current assets
Goodwill — 107 (107 —
Other intangible assets - 379 (379) -
Property, plant and equipment — 916 916} -
Investments in associates and joint ventures 1,257 {412) - 412)
Trade and other receivables - 15 (15) -
1,257 1,005 147 (412)
Current assets
Inventory - 13 (13) -
Taxation recoverable - 3 &3 -
Trade and other receivables - 313 (313) -
Cash and cash equivalents - 273 (273) -
- 602 (602) -
Assets held for sale 1,257 1,607 (2,019) {412)
Non-current liabilities
Borrowings — 57 (57) -
Deferred tax liabiiities — 60 (60) —
Provisicns - 5 (5) —
- 122 (122) -
Current liabilities
Borrowings -~ 150 (150) -
Taxation liabilities - 116 (116) -
Provisions - 29 (29) -
Trade and other payables - 634 (634) -
- 929 (929) -

Liabilities held far sale - 1,051 (1,051) -
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8. Earnings per share

Basic earnings per share is the amount of profit generated for the financial year attributable to equity
shareholders divided by the weighted average number of shares in issue during the year.

‘] 5 2 Vodafone Group Plc
Annual Report 2021

2021 2020 200y
Millians Milliars Milharis
Weighted average number of shares for basic earnings per share 29592 28422 27,607
Effect of dilutive potential shares: restricted shares and share opticns N - -
Weighted average number of shares for diluted earnings per share 29,683 29422 27,607
26zt 2020 2515
€m €m £m
Profit/(loss) for earnings per share from continuing operations 112 (920 {4,485)
Loss for earnings per share from discontinued operations — — {3335
Profit/(loss) for basic and diluted earnings per share 112 (920) (8,020)
eurgeents LUl PnTs 2Lr0Cents
Basic earnings/(loss) par share from continuing operaticns 0.38c (3.13) {16.25)
Loss per share from discontinued operations - - {12.80)c
Basic earnings/(loss) per share 0.38c (3.13)c___(29.05)c
eurocents EUrOents EUMOLENLS
Diluted earnings/{loss) per share from continuing operations 0.38¢ (3.13)c (16.25)
Diluted loss per share from discontinued operations - ~ (12.80kc
Diluted earnings/(loss) per share 0.38¢ (3.13)c__ (29.05)c

9. Equity dividends

Dividends are one type of shareholder return, historically paid to our shareholders in February and August.

2021 2070 2019
€m £m £
Dectared during the financial year:
Finat dividend for the yvear ended 31 March 2020: 4.50 eurocents per share
(2019: 416 eurocents per share, 2078: 10,23 eurocents per share) 1.205 1112 2,729
Interim dividend for the year ended 31 March 2021: 450 eurocents per share
(2020: 4.50 eurocents per share, 2019: 4.84 eurocents per share) 1207 1,205 1,293
2412 2317 4,022

Proposed after the end of the year and not recognised as a liability:
Final dividend for the year ended 31 March 2021: 4.50 eurocents per share
(2020: 4.50 eurocents per share, 2019 4.16 eurocents per share} 1,260 1,205 1,112
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10. Intangible assets

The statement of financial position contains significant intangible assets, mainly in relation to goodwill and
licences and spectrum. Goodwill, which arises when we acquire a business and pay a higher amount than
the fair value of its net assets primarily due to the synergies we expect to create, is not amortised but is
subject to annual impairment reviews. Licences and spectrum are amortised over the life of the licence. For
further details see “Critical accounting judgements and key sources of estimation uncertainty” in note 1 to
the consolidated financial statements.

Accounting policies

Identifigble intangible assets are recognised when the Group controls the asset, itis probable that future economic benefits attributed to the
assel will flow to the Group and the cost of the asset can be reliably measured. ldentifiable intangible assets are recognised at fair value when
the Group completes a business combination. The determination of the fair values of the separately identified intangibles, is based, to a
considerable extent, on management's judgement.

Goodwill
Goodwill arising on the acquisition of an entity represents the excess of the cost of acquisition over the Group's interest in the net fair value of
the identifiable assets, liabilities and contingent liabilities of the entity recognised at the date of acquisiticn.

Gooawill isinitially recognised as an asset at cost and is subsequently measured at cost less any accurnulated impairment tosses. Goodwill is
not subject to amortisation but is tested for impairment annually or whenever there is evidence that it may be impaired. Goodwill is
denominated in the currency of the acguired entity and revalued to the closing exchange rate at each reporting period date.

Negative goodwill arising on an acquisition is recognised directly in the income staterment.

On disposal of a subsidiary or a joint arrangement, the attributable amount of geodwill is included in the determination of the profit or loss
recognised in the income statement on disposal.

Finite lived intangible assets

intangible assets with finite lives are stated at acquisition or development cost, iess accumulated amertisation. The amortisation period and
method is reviewed at least annually. Changes in the expected useful life or the expected patiern of consumption of future economic benefits
embodied in the asset are accounted for by changing the amortisation period or method, as appropriate, and are treated as changes in
accounting estimates.

Licence and spectrum fees

Amortisation periods for licence and spectrum fees are determined primarity by reference to the unexpired licence period, the conditions for
licence renewal and whether licences are dependent on specific technologies. Amortisation is charged to the incomne staternent on a straight-
line basis over the estimated useful lives from the commencement of related network services.

Computer software

Computer software comprises software purchased from third parties as well as the cost of internally developed software. Computer software
licences are capitalised on the basis of the costs incurred to acquire and bring into use the specific software. Costs that are directly associated
with the production of identifiable and unique software products controlled by the Group, and are probable of producing future economic
benefits, are recognised as intangible assets. Direct costs of software development include employee costs and directly attributable overheads.

Software integrat to an item of hardware equipment is classified as property, plant and equipment.
Costs associated with maintaining software programs are recognised as an expense when they are incurred.

Amortisation is charged to the income statement on a straight-line basis over the estmated useful life from the date the software is available for
use.

Other intangible assets

Other intangible assets, including brands and customer bases, are recorded at fair value at the date of acquisition. Amortisation is charged to the
income staterment, over the estimated useful lives of intangible assets from the date they are available for use, on a straight-line basis. The
amortisation basis adopted for each class of intangible asset reflects the Group's consumption of the economic benefit from that asset. From 1
April 2019, the Group revised the method of allocating the amortisation of acquired customer base intangibles over their useful econamic lives
from a sum of digits calculation to a straight-line basis.

Estimated useful lives
The estimated useful lives of finite lived intangible assets are as follows:

—Licence and spectrum fees 3-25years
— Computer software 3-5years
— Brands 1- 10 years

— Customer bases 2-32years
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10.Intangible assets{continued)

Licence and Coemputer Custamer
Goodll spectrum fees saftware bases” Dther Tatal
£ £m £m £1m £m £m

Cost:
1 April 2019 89,563 31.606 17,209 6,716 47 145,565
Exchange movements (563) (47%) {196) 271 {(39) (1.548)
Arising on acquisition 11.752 - 184 5.585 71 17,592
Disposal of subsidiaries (1,582 (129) (409) (66) (o (2,196)
Additions - 1,776 2,278 - 7 4,061
Disposals - (83) (2.383) - {47) (2513
Other - - 85 - - 85
31 March 2020° 99,170 32,691 16,768 11,964 453 161,046
Exchange movements 107 234 43 144 11 539
Arising on acquisition 87 — — 200 - 287
Additions - 896 2462 1 g8 3.367
Disposals ~ (293%) (1.651) (1) 2) (1,947
Other ~ - 211 - @) 207
31 March 2021 99,364 33,528 17,833 12,308 466 163,499
Accumulated impairment [osses and
amortisation:
1April 2019 66,210 19,004 12,232 6,653 461 104,566
Exchange rmovements (103 {338) {119} 237 (34 (825
Impairments 1.685 - - - - 1,685
Disposal of subsidiaries - (69) (305) (66) 0o {450
Amortisation charge for the year - 1.833 2203 349 74 4,459
Disposals — (70} (2353 - (48) (2.477)
Other - - 79 - - 79
31 March 2020 67,792 20,360 11,737 6,705 443 107,037
Exchange movements (159 255 3 131 11 2413
Amortisation charge for the year - 1721 2210 488 2 4421
Disposals - (293) {1,643 - {n (1937
Other - - 189 - n 188
31 March 2021 67,633 22,043 12,496 7.324 454 109,950
Net book value:
31 March 2020° 31,378 12,331 5,031 5,259 10 54,009
31 March 2021 31,731 11,485 5337 4,984 12 53,549

Notes:

1 Custormer bases and Jther elements of ntangibie assets have been presented separately for the current reparting pefiod and the comparative penod has been re-presented on the same basis
2 The comparative balances as at 31 March 2020 have beer, re-presented to reflect that Vodafane Egypt 15 ne longer held for sale See note 7 “Discontinued operations and assets and Labilies
held for sale”. The impact of the re-presentation s to ncrease the net book value of Goodwill by £107 milbon, licence and spectrum tees by €324 rmillon, Computer software by €57 million and

decrease Other by €2 mihon compared 10 amounts prévously reparted

Fer licences and spectrum and other intangible assets, amortisation is included within the cost of sales line within the consolidated income

statemment.

The net book value and expiry dates of the most significant lcences are as follows:

2021

2020

Exairy Sates £m £

Germany 2025/2033/2040 3,564 4,208

Italy 2028/2037 3.429 3.683
2022/2023/2033/2038/

UK 2047 1383 1,801

The remaining amertisation period for each of the licences in the table above corresponds to the expiry date of the respective licence. A

summary of the Group’s maost significant spectrum licences can be found on pages 238 and 239,
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11. Property, plant and equipment

The Group makes significant investments in network equipment and infrastructure — the base stations and
technology required to operate our networks — that form the majority of our tangible assets. All assets are
depreciated over their useful economic lives. For further details on the estimation of useful econcmic lives,
see “Critical accounting judgements and key sources of estimation uncertainty” in note 1 to the
consolidated financial statements.

Accounting policies
Land and buildings held for use are stated in the statement of financial position 2t their cost, less any accumutated depreciation and any
accumnulated impairment losses.

Amounts for equipment, fixtures and fittings, which includes network infrastructure assets are stated at cost less accumulated depreciation and
any accumutated impairment losses.

Assets in the course of construction are carried at cost, less any recognised impairment losses. Depreciation of these assets commences when
the assets are ready for their intended use.

The cost of property, plant and equipment includes directly attributable incremental costs incurred in their acquisition and installation.

Depreciation is charged so as to write off the cost of assets, other than land, using the straight-line method, aver their estimated useful lives, as
follows:

Land and buildings
— Freehold buildings 25 - 50 years
— Leaseheld premises the term of the lease

Equipment, fixtures and fittings
— Network infrastructure and cther 1-35years

Depreciation is not provided on freehold land,

Right-of-use assets arising from the Group's lease arrangements are depreciated over their reasonably certain lease term, as determined under
the Group's leases policy (see note 20 “Leases” and “Critical accounting judgements and key sources of estimation uncertainty” in note 1 for
details).

The gain or loss arising on the disposal, retirement or granting of a finance lease on an item of property, plant and equipment is determined as
the difference between any proceeds from sale or receivables arising on a lease and the carrying amount of the asset and is recognised in the
income statement.
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1. Property, plant and equipment (continued)

Strategic report

Equipment.
Lend and “iuies
braldings anc tttings Total
&m £m £m

Cost:
1 April 2019 2,257 70,260 72,517
Exchange rmovements (58) {1,000} (1,058)
Arjsing on acquisition 49 3,642 3,691
Additions 76 5,167 5237
Disposals 51 (3218} (3,269}
Disposals of subsidiaries (22} (2851} {2.873)
Cther 10 311 321
31 March 2020" 2,261 72,305 74,566
Exchange movements 25 188 213
Arising on acquisition 74 19 33
Additions 47 5,666 5713
Disposals (100} (2.512) (2.612)
Other 8 308 316
31 March 2021 2,315 75,974 78,289
Accumulated depreciation and impairment;
1 April 2019 1.244 44,603 45,847
Exchange rmovements @21y (498 (519
Charge for the year 109 5886 5,995
Disposals 42 (3,145} (3.187)
Disposals of subsidiaries an (2017} (2,034}
Qther (4) 104 100
31 March 2020 1,269 44,933 46,202
Exchange movements 8 114 122
Charge for the vear 39 5.727 5766
Disposals (97} (2.448) (2,545}
Other (3} 77 74
31 March 2021 1,216 48,403 49,619
Net book value:
31 March 2020 992 27,372 28,364
31 March 2021 1,099 27,571 28,670
Nate:

1 The comparatve balances as at 31 March 2020 have been re-presented 1o reflect that Vodafone Egypt 1s no longer held for sale, See note 7 “Discontinued operafons and assets and iiabibties hetd
for sale” The impact of the re-presentation 15 10 increase the net book value of owned assets including Land and bulldwigs by £37 million and Equiprment, fidures and fitings by €818 rallan,
compared to amounts previousty reported.

Included in the net back value of tand and buildings and equipment, fixtures and fittings are assets in the course of construction, which are not
depreciated, with a cost of €15 million (2020: £34 mitlion] and €2,243 million (2020 €1,914 million} respectively. Alsa inctuded in the book
vatue of equipment, fixtures and fittings are assets leased out by the Group under operating leases. with a cost of £2.930 million (2020: €2.966
million), accumulated depreciation of £1,828 million (2020: £1.678 million) and net book value of £1.102 million (2020: €1,288 million).

Right-of-use assets arising from the Group's lease arrangements are recorded within property. plant and equipment:

2021 2620
€m i

Property, plant and equipment (owned assets) 28,670 28.364
Right-of-use assets: 12,573 11,749
31 March 41,243 40,113

MNote

2 Addibons of £5.306 miton (2020 £4.393 millio~) and a depreciation charqe of £3.914 milbon (2020 €3.720 miiior) were Tecorded in respect of night-of-use assets during the year to 31 March
2627 The ofior vear corparatives have beer re-resented ta reflect that Vodafanie Egyptis o tonger held for sale See Note 7 "Discontinued operations and assets and babilibes helo for sale”
Tne impact of the re-presentator 1s o NCrease the net book vatue of rght-of-use assets by £67 mikor, compared 1o amaunts previously repoted,
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12. Investments in associates and joint arrangements

The Group holds interests in associates in Kenya and in India, where we have significant influence, as well as
in a number of joint arrangements in the UK, italy, the Netherlands, india and Australia, where we share
control with one or more third parties. For further details see “Critical accounting judgements and key
sources of estimation uncertainty” in note 1 to the consolidated financial statements.

Accounting policies

Interests in joint arrangements

A joint arrangement ts a contractual arrangernent whereby the Group and other parties undertake an economic activity that is subject to jeint
control; that is, when the relevant activities that significantly affect the investee’s returns require the unanimous consent of the parties sharing
control. Joint arrangements are efther joint operations or joint ventures.

Gains or losses resulting ot the contribution or sale of a subsidiary as part of the formation of & joint arrangement are recognised in respect of
the Group's entire equity holding in the subsidiary.

Joint operations

Ajoint operation is a joint arangement whereby the parties that have joint control have the rights to the assets, and obligations for the liabilities,
relating to the arrangerment or that other facts and circumstances indicate that this is the case. The Group's share of assets, liabilities, revenue,
expenses and cash flows are combined with the equivalent items in the financial statements on a line-by-line basis.

Any goodwilt ansing on the acquisition of the Group's interest in a joint operation is accounted for in accordance with the Group's accounting
policy for goodwill arising on the acquisition of a subsidiary.

Joint ventures
A joint venture is a joint arrangernent whereby the parties that have jeint control have the rights to the net assets of the arrangement.

At the date of acquisition, any excess of the cost of acquisition over the Group’s share of the net fair value of the identifiable assets, liabilities and
contingent liabilities of the joint venture is recognised as goodwill The goodwilt is included within the carrying amount of the investment.

The results and assets and liabilities of joint ventures, cther than those joint ventures or part thereof that are held for sale (see note 7
"Discontinued operations and assets and liabilities held for sale™, are incorporated in the consclidated financial statements using the equity
method of accounting, Under the equity method, investrments in joint ventures are carried in the consolidated statement of financial position at
cost adjusted for post-acquisition changes in the Group's share of the net assets of the joint venture, less any impairment in the value of the
investment. The Group’s share of post-tax profits or losses are recognised in the consolidated income statement. Losses of a joint venturein
excess of the Group's interest in that joint venture are recognised only 1o the extent that the Group has incurred legal or constructive obligations
or made payments on behalf of the joint venture.

Associates
An associate 1S an entity over which the Group has significant influence and that is neither a subsidiary nor an interest in a joint arrangement.

Significant influence is the power to participate in the financial and operating policy decisions of the investee but where the Group does not
have control or joint control over those policies.

At the date of acquisition, any excess of the cost of acquisition over the Group’s share of the net fair value of the identifiable assets, liabilities
and contingent liabilities of the associate is recognised as goodwill. The gocdwillis included within the carrying amount of the investrment.

The results and assets and liabilities of associates are incorporated in the consotidated financial staterments using the same equity method of
accounting used for joint ventures, described above.

Joint operations

The Company's principal joint operation has share capital consisting solely of ordinary shares and is indirectly held, and principally cperatesin
the UK The financial and operating activities of the operation are jointly controlled by the participating shareholders and are primarily designed
for all but an insignificant amount of the output to be consumed by the sharehclders,

Count-y of Percentage Perrentage

INLGTPOTtion: of sharehaldings shareticldings

Name of jint coeralicn Princ pal actrerty registraion 202" 2020
Cornerstone Telecommunications infrastructure Limited Network infrastructure UK 50.0 500

Nete
1 Effectve ownership percentages of Vodafone Group Ple rounded 10 the nearest tenth of one percent
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12. Investmentsin associates and joint arrangements (continued)

Joint ventures and associates

2021 2020

£€m £m
Investrhent in jaint veptures 4249 5.323
Investment in associates 421 508
31 March 4,670 5,831

Joint ventures

The financial and operating activities of the Group's joint ventures are jointly controiled by the participating shareholders. The participating
shareholders have rights to the net assets of the joint ventures through their equity shareholdings. Unless otherwise stated, the Company's
principal joint ventures all have share capital consisting solely of ordinary shares and are zll indirectly held. The country of incorporation or
registration of all joint ventures is also their principal place of operation.

0On 26 November 2020, the Group announced the completion of the merger between Indus Towers Limited and Bharti Infratel Limited.
{together Indus Towers Limited?), an entity listed on the National Stock Exchange of India and the Bombay Stock Exchange. Vodafone holds a
28.1% shareholding in Indus Towers Lirnited, an associate of the Group and so is included in the associates section of this note, Prior to this
transaction, Vodafone held a 42.0% shareholding in lndus Towers Limited, a joint venture of the Group up to the merger date.

Cauntry of Percentage Perceitage

Narre of joint ventuse INCANpOration ar snarenotdings sharehaldings

Princigal activty “egisiralion 2021 2020

Vodafone Idea Limited® Network operator india 444 44.4
VodafoneZiggo Group Holding B.V. Network operator  Netherlands 500 500
Infrastructiure Wireless 'taliane ONWIT) S.p.A° Network infrastructure ltaly 332 375
TPG Telecom Limited* Network operatar Australia 251 500
Indus Towers Limited Network infrastructure India - 420

Notes.

1 Effective ownership percentages of Vodafone Group Plc rounded to the nearest tenth of one percent.

2 A1 March 2027 the farr value of the Group's nterest In Vodafone ldea Limited was {NR 118 tiltion (£3,373 mubion} (2020: INR 40 bitlion (€476 mithom)} based on the quated share price an the
Nahonal Stock Exchange of India.

3 AL3Y March 2021 the fair valag of the Group's interestin INWIT S.p.Awas €3.026 mllion (2020, €3 345 milon) based on the quoted share pnce on the Milan Stock Exchange,

4 0n 26 June 2020, Vodafone Hutchison Australia Pty Limited and TPG Telecom Lirmited completed their merger. The merged entity was adritted to the Austratian Securities Bxchange CASK) on
30 June 2020 and s known as TPG Telerom Liruted. At 31 March 2027 the far value of the Group's wterest in TRG Tetecom Limited was AUD 2.948 midion €€1.911 midion), based on the quoted
share pnce on ASX.

Vodafone Idea Limited

The Group's carmying value in Vodafore Idea Limited (VL) reduced to €nil at 30 September 2019. The Group's share of Vil's losses not
recognised at 31 March 2021 is £3,562 million (31 March 2020: €1,804 million). Significant uncertainties exist in relation to VIL's ability to
generate the cash flow it requires to settle or its ability to refinance its liabilities and quarantees as they fall due, including those relating to the
AGR judgement (see note 29 "Contingent liabilities and legal proceedings”.

The value of the Group’s 28.1% sharehclding in Indus Towers Limited is, in part. dependent on the income generated by Indus Towers Limited
from tower rentals to major customers, including VIL, Any inability of these major customers to pay such amounts in the future may resultin an
impairment in the camying value (31 March 20271; €1.3 billion) of the Group's investment in Indus Towers Limited.

TPG Telecom Limited / Vodafone Hutchison Australia Pty Limited

0On 26 June 2020, Vodafone Hutchison Australia Pty Limited (VHA? and TRG Telecom Limited {TPG) completed their merger to establish a fully
integrated telecommunications operator in Australia. The merged entity was admitted to the Australian Securities Exchange (ASX) en 30 June
2020 and is known as TPG Telecom Limited. Vodafone and Hutchison Telecommunications (Australia) Limited each gwn an economic interest
of 25.05% in the merged unit, with the rermaining 49.9% listed as free float on the ASX The Group recorded a gain of £1,043 million in relation to
the merger. which is reported in Other income/(expense) within the Consolidated income staternent. The financial informaticn presented in the
tables below includes debt held within the structure that holds the Group's interestin TPG.

The following table provides aggregated financial information for the Group's jaint ventures as it relates to the amounts recognised in the
income statermnent, statement of comprehensive income and statement of inancial position.

{Lass}/profit from
\nvestment in joint ventures continuing operations®
2021 2020 2021 202C 2013
£m £ €m £m £
Vodafone Idea Limited - - - 2,546} (503)
VodafoneZiggo Group Holding BV. 1,190 1,630 232) (64) (239)
INWIT S.p.A. 2920 3345 3 - ~
TPG Telecom Limited’ 104 (466} 98 {(35) (23)
Indus Towers Limited - 766 - 19 35
Other 33 43 (15} (123) (14
Total 4,249 5,323 (146) (2,751) {1,124}
Notes:

1 Amounts presented reflect vodafone Hutchison Australa Pry Lirnited results only unil the date of the merger with TPG Telecom Limited on 26 June 2020, subsequent of which the combined
results gre presented
2 Total Other comprehensive (expensel/incame 1s not matenalty different ta (lass)/prafit from continuing operations.
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Summarised financial inforrmation for cach of the Gioup's maternial joint ventures on a 100% ownership basis is set out below.

Financial information is presented for Vodafone Idea Limited (VIL) for the six month period to, and as at 30 September 2020 on the basis that
full-year information in relation to VL. has not been released at the date of approval of these financial statements and as such is market sensitive
for VIL. Financial information presented for the year to, and as at 31 March 2020, has been updated to reflect the release of full year financial
information for by VIL As disclosed above, the Group's investment in VL was reduced to €nil in the priar financial year and the Group has not

recorded any profit or loss in respect of its share of VIL's results since that date.

INWIT S.p.A VodafoneZiggo Group Holding B.V. TPG Telecom Limited
2021 208G 2021 2020 2019 2021 2020 2014
€m £ir £m £m LM Em £im £im
Income statement
Revenue 562 - 4,010 3,948 3,868 3,010 2,108 2,290
Operating expenses (46) - (2.05%) (2,163) {(2,169) (2,096) (1,489) {(1,634)
Bepreciation and amortisation (398) — (1.658) {1,528) (2012 (769) {508) {494)
Other income — — 25 — — - — —
Operating profit/{loss) 118 - 319 257 313 145 111 162
Interest income - - — - - 1 4 3
Interest expense (101) - (658) (343) (602) {201) (256) (240)
Profit/(loss) before tax 17 - {339) (86) (915) (55) (141) (75)
Income tax (7) - (125 (42) 437 495 - -
Profit/(loss) from continuing
operations’ 10 — {464) (128) (478) 440 (141) (75)
Vodafone Idea Limited
2021 2020 2019
€m £ £m
Income statement
Revenue 2,515 5,704 3,379
Operating expenses {1.689) (4,938} (2,999}
Depraciation and amortisation {1.255) (2.426) {1.364)
Cther expense (1.079) (6,627} {(253)
QOperating loss (1,508} (8,287) (1,237)
Interest income 24 147 56
Interest expense (870) (1,740) 817
Loss before tax (2,354) (9,880) {1,998)
Income tax - — 1
Loss from continuing
operations' (2,354)  (9,880) (1,997
MNate:

1 Total Other carmprehensive income/(expensel 1s not matenally diferent to profit/(less) from continuing cperations,
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12, Investments in associates and joint arrangements (continued)

INWIT S.p.A. VodafoneZiggo Group Holding B.Y. TPG Telecom Limited
2021 2020 2021 EeE 2021 2020
€m £m €m £m €m £m
Statement of financial position
Non-current assets 14,422 14,517 16,978 17,745 10272 2,965
Current assets 256 288 91 752 579 767
Total assets 14678 14,805 17,889 18497 10,951 3732
Equity shareholders' funds 8.8C1 8917 2380 3260 3121 (2.047)
Non-current liabilities 5,536 4507 13025 12,974 6.884 5,146
Current liabilities 341 987 2,484 2,263 546 633
Cash and casr equivalernits withini current assets 120 40 330 116 268 195
Non-current liabilities excluding trade and other payables and
provisions 5314 4,684 12,466 12,550 6,825 5137
Current liabilities excluding trade and other payables and
provisions 185 218 1,154 1,708 83 124
Vodafone 1dea Limited'
2021 202G
€m €m
Statement of financial position
Non-current assets 19,387 21,240
Current assets 2,548 3,235
Total assets 21,935 24475
Equity shareholders funds (5,615) (3,475)
Non-current liabilities 21,749 15,835
Current liabilities 5801 12115
Cash and cash equivalents within current assets 200 320
Non-current liabilities excluding trade and other payables and
provisions 14,992 15.79G
Current liabilities excluding trade and other payables and
provisions 2917 2979
Nates

1 [nciudes certain amounts subject to an adjustment mechansm agreed as part of the formation of Vodafane [dea Limeted Sege note 29 “Cantingent (abifives and (egal proceedings ™ for mare detail.

The Group received dividends in the year ended 31 March 2021 from VodafoneZiggo Group Holding B.Y. of £209 million (2020: €148 mitlion,
2019 £200 mitlion) and from INWIT Sp.A of £42 million (2020: £nit).
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Reconciliation of summarised financial information

Other information

The reconciliation of summarised financial infuninelion presented to the carrying amount of our interest in joint ventures is set out below:

INWIT S.p.A VodafoneZiggo Group Holding B.V. TPG Telecom Limited
2021 2020 2021 2020 2013 2021 20E 2019
£m £m €m £m £€n £m i £m
Equity shareholders’
funds/(deficit) 8,801 8,917 2,380 3,260 3,121 (2,047}
Interest in joint ventures’ 2,920 3,345 1,190 1.630 50 (1,024}
Impairment — - _ . _ .
Goodwill _ — _ —_ 54 94
Transferred to assets held for
sale — — — - — 412
Investment proporticn not
recognised — - - - - 52
Carrying value 2,920 3,345 1,190 1,630 104 {466)
Profit/(loss) from cantinuing
operations 10 - (464 {128) (478} 440 (141) {(75)
Share of profit/loss)! 3 - (232 (64) (239 98 70 38
Profit/(loss) proportion not
recognised — — - — — - 35 13
Share of profit/(loss) 3 - (232) (64) {239) 98 (35) (23)
Vodafone Jdea Limited
2021 2020 2019
£m £Im £m
Equity shareholders’
funds/(deficit) {5,615) (3,475)
Interest in joint ventures: {2,493) {(1,543)
Impairment (250 261)
Goodwitl — —
Transferred to assets held for
sale — -
Investment proportion not
recognised 2743 1,804
Carrying value - -
{Loss)/ profit from continuing
operations (2,354) (9,880 (1,997
Share of {loss)/profit! {1,045 (4,386) {903
{Loss)/profit proportion net
recagnised 1,045 1,840 -
Share of (loss)/profit - {2,546) (903)
Note.

1 The Group's effective ownership percentages of Vodafone Idea Limited, VodafoneZiago Group Holding BY. Inwit Sp.A. and TPG Telecom Limited are 44.4%, 50.0%, 33.2% and 25.1% respectively,

rounded ta the nearest tentk of one percent.

Associates

Unless otherwise stated, the Company’s principal associates all have share capital consisting solely of ordinary shares and are all indirectly held.

The country of incorparation or registration of all associates is also their principal place of operation.

Financial information for indus Towers Limited, including comparative pericds previously reported in the Joint Venture section of this note, is

disclosed here following the completion of the merger described on page 158.

Zountry of Sercentage Percentage

\nceraraton or saseholding snarehaiding

Name o associate Princigel acimaty registration 2027 2028
Indus Towers Limited- Network infrastructure India 281 -
Safaricom Limited? Network operator Kenya 40.0 40.0

MNotes
1 Effectve awnership percentages of Vodafone Group Plc rounded to the nearest tenth of one percent.

2 AE31 March 2021.the farr value of the Group's interest in Indus Towers Limited was INR 186 bithon {£2.161 million} based on the closing quoted share price: on the National Stock Exchange of

India.

3 AL 37 March 2021.the far value of the Group's interest in Safancom Limited was KES 580 billlon {£4.513 miliony (2020 KES 423 billon (£3,672 million}) based on the closing quoted share once

on the Narabi Stock Exchange. The Groap alse holds two non-voting shares.
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Notes to the consolidated financial statements (continued)

12, Investments in associates and joint arrangements (continued)

The following table provides aggregated financiai information for the Group's associates as [t relates t the amounts recogrised in the income
statemnent, statement of comprehensive income and consclidated staternent of financial position.

Investment in associates Profit from contlnuing operations’
2021 2020 2021 2020 2019
£ £m £m £m £
Salaricorn Limited 421 488 217 247 214
indus Towers Limited’ - - 274 - ~
Gther - 20 (3} ) 2
Total 421 508 488 246 216

Note.
I The Gloup's intercstin indus Towers [ imited was classified as hetd for sale at 37 March 2021 See note 7 "Discontinued operations ond assets and tiabilrties held for sate”™.

Safaricom Limited indus Tawers Limited
2021 23020 2y 2021 2020 2019
€m £m Em £m £ €m
Income statement
Revenue 2,083 2,310 2,140 2,421 2,365 2,227
Operating expenses (1,030) (1,122) (1,078 (1,247 (1.336) (1,438}
Depreciation and amortisation {299 (295) (307 (477) (268) (303)
Other income/(expense} - - - 412 (592 -
QOperating profit 754 893 761 1,109 169 484
interest income 12 26 20 61 32 11
Interest expense 27) {18) (M (194) (196 {79)
Profit before tax 739 901 780 976 5 416
Income tax (197 (282 (245) {163) 39 (238}
Profit from continuing operations and total
comprehensive income 542 619 535 808 44 178
Statement of financial position
Non-current assets 1333 1.398 5271 2,448
Current assets 438 424 1.198 562
Total assets 1771 1822 6,469 3010
Equity shareholders' funds 1,045 1,212 3083 566
Non-current liabilities 131 119 1.936 1327
Current liabilities 595 491 1,450 1,117
Cash and cash equivalents within current assets 208 234 230 16
Non-current liabilities excluding trade ana other payables and
provisions 93 101 1,656 1,095
Current liabilities excluding trade and other pavables and
provisions 149 99 206 658

The reconciliation of summarised financial information presented to the carrying amount of our interest in the associate is set out below.

Equity shareholders' funds 1,045 1,212 3,083 566

Interestin joint ventures 418 485 867 238

Impairment - ~ - -

Goodwill 3 3 342 528

Transferred (o assels held for sale - ~ (1257 -

investment proportion nat recagnised - - 48 —

Carrying value 421 488 - 766

Profit from continuing operations 542 619 535 808 44 178
Share of profit 217 247 214 306 19 75
{Loss)/profit proportion not recognised - - - (32) - 20
Share of (loss)/profit 217 247 214 274 19 55

The Group received a dividend from Indus Towers Limited of £201 million (2020: €nil, 2019: £141 miliion) in the year ended 31 March 2021 and
a dividend from Safaricom Limited of £171m (2020: £261m).
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13. Other investments

The Group holds a number of other listed and unlisted investments, mainly comprising managed funds,
deposits and government bonds.

Accounting policies

Other investments comprising debt and equity instruments are recognised and derecognised on a trade date where a purchase or sale of an
investment is under a contract whose terms require delivery of the investment within the timeframe established by the market concerned, and
are initially measured at fair value, including transaction costs.

Debt securities that are held for collection of contractual cash flows where those cash flows represent solely payments of principal and interest
are measured at amortised cost using the effective interest method, tess any impairment. Debt securities that do not meet the criteria for
amartised cost are measured at fair value through profit and loss.

Equity securities are classified and measured al fait value through other comprehensive income, there is no subsequent reclassification of fair
value gains and losses to profit or loss following derecognition of the investment.

2121 2020
Included within non-current assets:
Equity securities’ 128 77
Debt securitiess 797 715
925 792
Debt securities include £€0.8 billion (2020: €£0.7 billion) of loan notes issued by VodafoneZiggo Holding BV.
Current other investments comprise the following:
2021 2020
£m £m
Included within current assets:
Short-term investments:
Bonds and debt securities® 1053 1,681
Managed investment funds’ 2,954 2457
4,007 4132
Collateral assets? 3,107 1.115
Other investments® 2.045 1.842
9,159 7,089

Notes

1 Items are measured at fair value and the valuation basis s level 2 classification, which comprises tems where fair value s determined freminputs other than quoted prices that are observable for
the asset or liability, ether directly or indrectly.

2 Items are measured at amorised cost and the carmang amaunt approxmates far value

3 Ierns are measured at fair value and the valuation basis is level 1 classification, which comprises financiat instruments where fair value 15 deterrmined by unadjusted quoted prices in active markets
for identical assets or ligtilities.

4 Collateral assets are measured at amortised cost and were previously presented as part of short-term investments within bonds and dedt securities

5 €1.057 milbon (2020 £1.017 milbon) 1s measurad at fair value and the valuation basis 15 tevel 1 The remaining iterns are measured at amartised cost and the carrying amount approxumates far
value

The Group invests surplus cash positions across a portfolio of short-term investrnents to manage liquidity and credit risk whilst achieving
suitabie returns, Collateral arrangements on derivative financial instruments result in cash being paid/(held), repayable when the derivatives are
settled. These assets do not meet the definition of cash and cash equivalents but are included in the Group’s net debt based on their liquidity.

Bonds and debt securities includes £nil (2020: €194 millicn) of highly liquid Japanese; €499 million (2020: £nil) German and £554 million (2020
£nil) French government securities: €nil (2020: £€1,016 million) of German government backed securities and €nit (2020: €471 million) of UK
government bonds.

Managed investment funds of £2,954 million (2020: €2,451 millicn) are in funds with bquidity of up to 20 days.
Collateral assets of £3,107 million (2020: £1,115 million) represents collateral paid on derivative financial instruments.

Other investments are excluded from net debt based on their liguidity and primarity consist of restricted debt securities including amounts held
in qualifying assets by Group insurance companies to meet regulatery requirerments,
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14. Trade and other receivables

Trade and other receivables mainly consist of amounts owed to us by customers and amounts that we pay
to our suppliers in advance. Derivative financial instrurments with a positive market value are reported within
this ncte as are contract assets, which represent an asset for accrued revenue in respect of goods or
services delivered to custorners for which a trade receivable does not yet exist, and finance lease
receivables recognised where the Group acts as a lessor. See note 20 “Leases” for more information on the
Group's leasing activities.

Accounting policies

Trade receivables represent amounts owed by customers where the right to receive payrment is cenditienal only on the passage of time. Trade
receivables that are recoverad in instalments from customers over an extended petiod are discounted at market rates and interest revenue is
accreted over the expacted repayment period. Other trade receivables do not carry any interest and are stated at their nominal value. When the
Group establishes a practice of selling portfolios of receivables from time 1o time these portfolios are recorded at fair value through other
comprehensive income; all other trade receivables are recorded at amortised cost.

The carrying value of all trade receivables, contract assets and finance lease receivables recorded at amortised cast s reduced by allowances
for lifetime estimated credit losses. Estimated future credit losses are first recorded on the initial recognition of a receivable and are based on
the ageing of the receivabie balances, historical experience and forward looking considerations. Individual balances are written off when
management deems thermn not to be collectible,

2021 2023

Re-presented

£€m im

Included within non-current assets:

Trade receivables 52 68
Trade receivables held at fair value threugh other comprehensive income 278 261
Net investment in leases 104 118
Contract assets 528 583
Contract-related costs 580 628
Cther receivables 76 84
Prepayments 247 227
Derivative financial instruments? 2512 8424

4,777 10,393

Included within current assets:

Trade receivables 3,625 3,848
Trade receivables held at fair value through other comprehensive income 466 556
Net investment in leases 36 32
Contract assets 3,038 3,012
Contract-related costs 1.364 1,293
Amounts owed by associates and joint ventures 184 362
Other receivables 885 916
Prepayments 1,082 953
Derivative financial instruments’ 239 752

10,923 11,724

MNotes.

1 The priot year comparatives have been re-presented to reflect that Vodafone Egynt s no longer neld for sale $ee note 7 "Discontinued operatons and assets and labiities hetd for sale™ The
impact of the re-presentaton 1s to increase Trade and other recenabies within non-current assets and within current assets by £15 miluon and €313 million, respectvely.

2 ltems are measured a: farr value and the valuation bass s tevel 2 classification, wirch comprses tems where far value is determimed from nputs other than quoted prces that e observable for
the asset or biablity, either directly or indirectly

The Group's trade receivables and contract assets are classified at amortised cost unless stated otherwise and are measured after allowances

for future expected credit losses, see note 22 “Capital and financial risk management” for more information on credit nsk.

The carrying amounts of trade and other receivables, which are measured at amortised cost approximate thelr fair value and are predominantly
non-interest bearing,

The Group's contract-related costs comprise €1.883 millicn (2020 €1.855 million) relating to costs incurred to obtain custormer contracts and
£67 million (2020: €66 million) relating to costs incurred to fulfil custorner contracts; an amortisation and tmpairment expense of €1.497 rmillion
{20200 €1,475 million’ was recognised in operating profit during the year.

In February 2020 €357m of trade recevables were reclassified from amortised cost to fair value through other comprehensive income as the
balances may now be sold to a third party. The fair values of the derivative financial instruments are calculated by discounting the future cash
flows 1o net present values using appropriate market interest rates and foreign currency rates prevailing at 31 March.
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15. Trade and other payables

Trade and other payables mainly consist of amounts owed to suppliers that have been invoiced or are
accrued and contract liabilities relating to consideration received from customers in advance. They aiso
include taxes and soclal security amounts due in relation to the Group’s role as an employer. Derivative
financial instruments with a negative market value are reported within this note.

Accounting policies
Trade payables are not interest-bearing and are stated at their nominal value.

2021 2020
Re-preserted
€m £m
Included within non-current liabilities:
Other payables 424 340
Accruals 47 60
Contract liabilities 519 612
Derivative financial instruments: 3919 4177
4,909 5,189
Included within current liabilities:
Trade payables 6.739 6,656
Amounts owed to associates and joint ventures 36 5]
Other taxes and social security payable 1.196 1,185
Other payables 2,349 2,040
Accruals® 5,688 5077
Contract lizhilities 1571 2,081
91 589

Derivative financial instruments’

18,070 17,719

Notes.
1 The prior year comparatives have been re-presented to reflect that Vodafone Egypt s no longer hetd for sale See note 7 "Discontinued operations and assets and liabiities held for saie™. The

impact of the re-presentation 1s o increase Trade and other payables included within current labilties by £634 million compared to the amount previously reported
2 Items are measured at fair value and the vatuation basis is level 2 classification. which compnises items where far value 1s determined from inputs other than quoted prices that are abiservable for

the asset or lrability, either directty or indwrectly.
3 Includes €339 milbon 2020 £n1)) payable in relation to the rrevorable and non-discretionary share buyback programme announced in March 2027
The carrying amounts of trade and cther payables approximate their fair value.
Matenially all of the €2,081 million recorded as current contract liabilities at 1 April 2020 was recognised as revenue during the year.

Other payables included within non-current liabilities include £383 million 2020: €294 million) in respect of the re-insurance of a third party
annuity policy related to the Vodafone and CWW Sections of the Vodafone UK Group Pension Scheme.

The fair values of the derivative financial instruments are calculated by discounting the future cash flows to net present values using appropriate
market interest rates and foreign currency rates prevailing at 31 March.
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Notes to the consolidated financial statements (continued)

A provision is a liability recorded in the statement of financial position, where there is uncertainty over the
timing or amount that will be paid, and is therefore often estimated. The main provisions we hold are in
relation to asset retirement obligations, which inctude the cost of retumning network infrastructure sites to
their criginal condition at the end of the lease and claims for legal and regulatory matters.

Accounting policies

Provisions are recognised when the Group has 2 present cbligation legal or constructive) as a resit of a past event, itis probable that the Group will be requireg
to settle that obligation and a reliable estimate can be made of the amount of the obligation. Provisions are measured at the Directors' best estmate of the
expenditure required to settle the obligation at the reporting date and are discounted to present value where the effect is material Where the timing of
settlemnent is uncertain amounts are classified as non-current where setiiement is expected more than 12 months from the reporting date.

Asset retirement obligations
Inthe course of the Group's activities, a number of sites and other assets are tilised which are expected to have costs assoclated with decommissioning. The
associated cash outflows are substantially expected to occur atthe dates of decornmissioning of the assets to which they relate, and are long termin nature.

Legal and regulatory

The Group is involved in a number of legal and other disputes, including where the Group has received notifications of possible claims. The
Directors of the Company, after taking legal advice, have established provisions considering the facts of each case. For a discussion of certain
legal issues potentially affecting the Group see note 2% “Contingent liabilities and legal proceedings” to the consolidated financial statements.
Other provisions

Other provisions comprise vancus amaounts including those for restructuring costs. The assaciated cash outflows for restructuring costs are
primarily tess than one year,

AgSRT
refirement cegal ang

obligat c;ns F{’qu[d[f’y Restrucrugng O(rher To::a(
31 March 2019 757 507 434 519 2,317
Exchange movements {16) {2 (23 5 (15}
Acquisition of subsidiaries 56 8 33 71 178
Disposal of subsidiaries (69) - (4) 2) (75
Amounts capitalised in the year 270 - - - 270
Amounts charged 1o the income statement - 122 549 163 834
Utilised in the year - payments {34} (98) (452} (127} (711}
Amounts released to the income statement 9 45 (13 (199 (268)
31 March 2020 955 502 545 530 2,532
Exchange movements 6 (11} 4 7 6
Acquisition of subsidiaries 6 - - - 6
Amounts capitalisea in the year 294 - — - 294
Amaunts charged to the income staterment - 138 153 167 458
Utilised in the year - payments (32) (54 (243 ars (e
Amounts released to the income statermnent (7 47 (33) (66 (153)
31 March 2021 1,222 528 426 463 2,639

Noter
Y The comparative balances as at 31 March 2020 have been re-presented 1o reflect that Vodafone Eqypt s ro longer held for sale See Note 7 "Discontinued operations and ajsets and babites
held for sale”™ The smpact of the re-presentation 1s 10 iNCreass NON-CUITent provisions by £5 miion and current prowisions by £2% million, respectvely. cornpared to amounts previously reparted
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Provisions have been analysed between current and non-current as follows:

31 March 2021
Asset
retirement Legal and
abligaticns regulatory Restructuring Other Total
£m €m €m £€m €m
Current liabilities 43 273 353 223 892
Non-current liabitities 1,179 253 73 240 1.747
1,222 528 426 463 2,639
31March 2020
Agsel
renrement Legal and
obligatio s resgalatory Restrustuning Other Tozal
Current liabilities 23 319 415 2596 1,053
Non-current liabilities 932 183 130 234 1,479
955 502 545 530 2,532

17. Called up share capital

Called up share capital is the number of shares in issue at their par vaiue. A number of shares were allotted

during the year in relation to employee share schemes.

Accounting policies
Equity instruments issued by the Group are recorded at the amaount of the proceeds received, net of direct issuance costs.

2021 2020
Number €m Numbe- £n
Ordinary shares of 20 %4, US cents each atlotted,
issued and fully paid: ?®
1 April 28815914578 4,797 28,815,258,178 4.796
Allotted durning the year 920800 - 656,800 1
31 March 28,816,835,778 4,797 28,815,914,978 4,797

Notes:
T At 31March 2021 there were 50,000 (2020 50000} 7% curnulatve fixed rate shares of £1 each in 1ssue.

2 A3 March 2021 the Group hetd 592.642.30% (2020: 2.043.750.434) treasury shares with a nominal value of £9% milicn (2020: £340 millon) The market value of shares held was £318 millan

(2020 £2.610 million). Dunng the year, 63830400 (2020: 49 629,85 1) treasury shares were reissued under Group share schemes,

3 On 3 March 2019 the Group snnounced the placng of subordinated mandatory convertitle bands totalling £1 72 billon with 8 2 year matunty date 10 20271 and £1.72 billan with a 3 year
matusity date due in 2022. During the year, 1.426.788937 treasury shares were issued in settlement of tranche 1 of the matunng subordinated mandatory convertible bond The rernaining bands

are convertible into a total of 1,426,793.872 ardinary shares with a conversion pnce of £1.20355 per share. For further details see note 21 "Borrowings™.
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Notes to the consolidated financial statements (continued)

18. Reconciliation of net cash flow from operating activities

The table below shows how our profit/{loss) for the year from continuing cperations translates into cash
flows generated from our operating activities.

2021 2020 2019
Notes £m €m £in
Profit/(loss) for the financial year 536 (455) (7,644)
Loss for the financial year from discontinued operations 7 - - 3.535
Profit/{loss) for the financial year from continuing operations 536 (455) (4,109}
Nan-operating expense - 3 7
Investment income 5 (330) (248) (433}
Financing costs 5 1.027 3,549 2,088
Income tax expense 6 3.864 1,250 1,496
Operating profit/(loss) 5,097 4,099 (951
Adjustments for:
Share-based payments and other non-cash charges 146 146 147
Depreciation and amortisation 10,11 14,101 14174 9,785
Loss on disposal of property, ptant and equipment and intangibie assets 17 51 33
Share of result of equity accounted associates and joint ventures 12 (342) 2,505 908
Impairment losses 4 - 1,685 3,525
Other (income)/expense (568} {4.281) 148
(Increase)/decrease in inventory {68) 68 (131
Decrease/(Increase) in trade and other receivables 14 582 (38) (31
{Decrease)/increase in trade and other payables 15 (730 (100) 739
Cash generated by operations 18,235 18,309 14,182
Net tax paid {(1,020) (830 {1,131)
Cash flows from discontinued operations - - (71}
Net cash flow from operating activities 17,215 17,379 12,980

19. Cash and cash equivalents

The majority of the Group's cash is held in bank deposits or money market funds which have a maturity of
three months or less from acquisiticn to enable us to meet cur short-term liquidity requirements.

Accounting pelicies

Cash and cash equivalents comprise cash in hand and call deposits, and other short-term highly liquid investments that are readily convertible
to a known amount of cash and are subject to an insignificant risk of changes in value. Assets in money market funds, whose contractual cash
flows do not represent solely payments of interest and principal, are measured at fair value with gains and (0sses arising from changes in fair
value included in net profit or loss for the period. Al other cash and cash equivalents are measured at amortised cost.

2021 2020

Ae-oreserred

€m £m

Cash at bank and in hang 2.705 2220
Repurchase agreements and bank deposits - 2,202
Money market funds: 3116 5135
Cash and cash equivalents as presented in the statement of financial position’ 5,821 13,557

Bank overdrafts (31} (269)
Cash and cash equivalents as presented in the statement of cash flows 5,790 13,288

Notes
1 The prior year comparatives have been re-presentes to reflect that Vedafone Egypt1s no wonger netd for sale See hNote 7 "Discontimued operatons and assets and babilinies held for sale™ The

impact of the re-presentation 1S 10 Ncrease cash and cash eauvalents as presented in the statement of financial position by £273 millior
2 Itemns are measured at fair value and the valuation basis 's level * clasaficatan, which compnses financialnstruments where fair value s deterrmined by unadjusted quoted prices in actve Markets

The carrying amount of balances at amortised cost approximates their fair value.

Cash and cash equivalents of £1.741 milion (2020: £1,460 million) are held in countries with restrictions on remittances but where the balances
could be used to repay subsidiaries’ third party tiabilities. in addition, those balances could also be used to repay €879 million (2020 €885
milbion) of intercompany liabilities as at 31 March 2021.
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The Group leases assets from other parties (the Group is a lessee) and also leases assets to other parties (the
Group s a lesson). This note describes how the Group accounts for leases and provides details about its lease
arrangements.

Lease accounting policy under IFRS 16

Asalessee

When the Group leases an asset, a right-of-use asset’ is recognised for the leased item and a lease liability is recognised for any lease payments
to be paid over the lease term at the lease commencement date. The right-of-use asset is initially measured at cost, being the present value of
the lease payments paid or payable. plus any initial direct costs incurred in entering the lease and less any lease incentives received,

Right-of-use assets are depreciated on a straight-line basis from the commencement date o the earlier of the end of the asset's usefut life or
the end of the lease term. The lease term 1s the non-cancellgbie period of the lease plus any periods for which the Group is ‘reascnably certain’
to exercise any extension options (see below). The useful life of the assetis determined in a manner consistent to that for owned property, plant
and eguipment (as described in note 11). If right-of-use assets are considered to be impaired, the carrying vatue is reduced accordingly.

Lease liabilities are initially measured at the value of the lease payments over the lease term that are not paid at the commencement date and
are usually discounted using the incremental borrowing rates of the applicable Group entity (the rate implicitin the lease is used if it is readily
determinable}. Lease payments included in the lease liability include both fixed payments and in-substance fixed payments during the term of
the lease,

After initial recognition, the lease liability is recorded at amortised cost using the effective interest method, It is remeasured when there is a
change in future lease payments arising from a change in an index or rate (eg. an inflation related increase) or if the Group's assessment of the
lease term changes; any changes in the lease liability as a result of these changes also results in a corresponding change in the recorded right-
of-use asset.

As a lessor
Where the Group is a lessar, it determines at incention whether the lease is a finance or an operating lease. When a lease transfers substantially
all the risks and rewards of ownership of the underlying asset then the lease is a finance lease; otherwise the lease is an operating lease.

Where the Group is an intermediate lessor, the interests in the head lease and the sub-lease are accounted for separately and the lease
classification of a sub-lease is determined by reference to the right-of-use asset arising from the head lease.

Income from operating leases is recognised on a straight-line basis over the lease term. Income from finance leases is recognised at lease
commencement with interest income recognised over the lease term.

Lease income is recognised as revenue for transactions that are part of the Group's ordinary activities (primarily leases of handsets or other
equipment to customers, leases of wholesale access to the Group's fibre and cable networks). The Group uses IFRS 15 principles to allocate the
consideration in contracts between any lease and non-lease components.

Accounting policies under IAS 17 and IFRIC 4 for the year ended 31 March 2019

The Group adopted IFRS 16 on 1 April 2019 using the medified retrospective approach and comparative information was not restated. Financial
information for the year ended 31 March 2019 is reported in accordance with 1AS 17 and IFRIC 4. as described below.

As a lessee
Leases were classified as finance leases whenever the terms of the tease transferred substantially all the risks and rewards of ownership of the
asset to the lesses all other leases were classified as operating leases.

Assets held under finance leases were recognised as assets of the Group at their fair value at the inception of the lease cr, if lower, at the present
value of the minimum lease payments as determined at the inception of the lease. The correspanding liability to the lessor was included in the
staterment of financial position as & finance lease obligation. Lease payments were apportioned between finance charges and reduction of the
lease obligation so as to achieve a constant rate of interest on the remaining balance of the liability. Depreciation and finance charges were
recognised in the income statement.

Rentals payable under operating leases were charged, and lease incentives received, were credited to the income statement on & straight-line
basis over the term of the relevant lease.

Asa lessor
Lessor accounting applied for the year ended 31 March 2019 was consistent with that described for IFRS 16 above, except for the lease
classification, as a finance or cperating lease, of a sub-lease which was determined by reference to the underlying asset.
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20. Leases {continued)

The Group’s leasing activities

As 3 lessee

The Group leases buildings for its retail stores, offices and data centres, land on which to construct mobile base stations, space on mebile base
stations to place active RAN equipment and network space (primarily rack space or duct spacel. In addition. the Group leases fibre and other
fixed connectivity to provide internal connectivity for the Group's operations and on a wholesale basis from other operators to provide fixed
connectivity services to the Group's customers.

The Group's general approach to determining lease term by class of asset s described in note 1 under cntical accounting judgements and key
sources of estimation uncertainty.

Most of the Group's leases include future price increases through fixed percentage increases, indexation to inflation measures on a periodic
basis or rent review clauses. Other than fixed percentage increases the lease liability does not reflect the impact of these future increases uniess
the measurement date has passed. The Group’s leases contain no material variable payments clauses other than those related to thé number of
operators sharing space on third party mobile base stations.

The Group sub-leases excess retail and office properties under both operating and finance leases; see disclosure on the Group's leasing activities
as a lessor below.

Operational lease pericds

Where practicable the Group seeks to include extension or break options in leases to provide operational flexibility, therefore many of the
Group's lease contracts contain optional periods. The Group’s policy on assessing and reassessing whether it is reascnably certain that the
optional period will be included in the lease term is described in note 1 under critical accounting judgements and key sources of estimation
uncertainty.

After initial recognition of a lease. the Group only reassesses the lease term when there s a significant event or a significant change in
circumstances, which was not anticipated at the time of the previous assessment. Significant events or significant changes in circumstances
could include merger and acquisition or similar activity, significant expenditure on the leased asset not anticipated in the previous assessment,
or detailed management plans indicating a different conclusion on optional pericds to the previous assessment. Where a significant event or
significant change in circumstances does not occur, the lease term and therefore lease liability and right-of-use asset vatue, will decline aver
time.

The Group's cash outflow for leases in the year ended 31 March 20271 was £4,234 million (2020: €3.902 million) and, absent significant future
changes irt the volurme of the Group’s activities or strategic changes to use more or fewer owned assets this level of cash outflow from leases
would be expected to continue for future periods, subject to contractual price increases. The future cash outftows included within lease liabilities
are shown in the maturity analysis below on page 171, The maturity analysis only includes the reasonably certain payments 1o be made: cash
autflows in these future penods witl ikely exceed these amounts as payrnents will be made on optional periods not considered reasonably
certain at present and on new leases entered into in future periods.

The Group's leases for customer connectivity are normally either under requlated access or network sharing or similar preferential access
arrangernents and as a result the Group normally has significant flexibility over the term it can lease such connections for, generally the notice
period required to cancel the lease is less than the netice period included in the service contract with the end customer. As a result, the Group
does not have any significant cash exposure to optional periods on customer connectivity as the Group can cancel the lease when the service
agreemeni ends. In some circumstances the Group is committed to minimum spend amounts for connectivity leases, which are included within
reported lease liabilities.

Sale and leaseback

In the year ended 31 March 2020, the Group sold its italian mobile base station assets 1o Infrastrutiure Wireless ltaliane S.p.A CINWIT) (see noie
27 “Acquisitions and disposals” for additional details), and entered into an agreement to lease back space on these and other INWIT mobile base
station towers 1o locate network equipment for & years (see note 30 "Related party transactions”). The Group de-recognised assets related to
the mobhile base stations with a net book value of £548 million. A rotal gain on disposal of £4.100 million was realised as a resuit of the disposal:
£744 million of this gain, reflecting the gain on the proportion of sold towers that has been retained through the leaseback. was recorded in the
year ended 31 March 2020 as a reduction in the value of the right-of-use asset recognised for the leaseback of tower space and will be realised
as a reduction in depreciation over the lease term.

Other sale and leaseback transactions entered into by the Group were not material, individually or in aggregate.
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Amounts recognised in the primary financial statements in relation to lessee transactions

Right-of usc assets
The carrying value of the Group's right-of-use assets, depreciation charge for the year and additions during the year are disclosed in note 11
“Property, plant and equipment”.

Lease liabilities
The Group’s lease liabilities are disclosed in note 21 “Borrowings™. The maturity profile of the Group’s lease liabilities is as follows:

2021 2020

Re-presznted

£€m £m

Within one year 3419 3,198
(n more than one year but less than two vears 2142 2018
In more than two years but less than three years 1,661 1,542
In more than three years but less than four years 1457 13357
In more than four years but less than five years 1316 1.128
In more than five years 4,696 4,443
14,691 13,666

Effect of discounting (1,659 {1,548)
Lease liability (note 21 “Borrowings") 13,032 12,118

Note:

1 The prior year comparatives have been re-presented to reflect that Vodafane Egypt s no longer held for sale. Sce Nete 7 "Discontinued operations and assets and abilties held for sale™ The
impact of the re-presentation is to Increase total undiscounted lease liabililies by €75 rmillion and tatal discounted lease Labilities by €55 millian, respectively, compared to the amount previousty
reported.

At 31 March 2021 the Group has entered into lease contracts with payment obligations with an undiscounted value of €82 million (2020: €67
million} that had not commenced at 31 March 2021.

Interest expense on lease Labilities for the year is disclosed in note 5 "nvestrment income and financing costs”™

The Group has no material liabilities under residual value guarantees and makes no material payments for variable payments notincluded in
the lease liability. The Group does not apply either the short term or low value expedient options in IFRS 16.

As alessor

The Group has a wide range of lessor activities with consumer and enterprise customers, other telecommunication companies and other
companies. With consumer and enterprise customers, the Group generates lease income from the provision of handsets, routers and other
communications equipment. The Group provides wholesale access to the Group's fibre and cable networks and leases out space on the Group's
owned mcbile base stations to other telecommunication companies. In addition, the Group sub-leases retail stores to franchise partners in
certain markets and leases out surplus assets {e.g. vacant offices and retail stores) to other companies.

Lessor transactions are classified as operating or finance ieases based on whether the lease transfers substantially all of the risks and rewards
incidental to ownership of the asset. Leases are individually assessed, but generally, the Group's lessor transactions are classified as:

Cperating leases where the Group is lessor of space on owned mobile base stations, provides wholesale access to its fibre and cable
networks of provides routers or similar equipment to fixed customers; and

Finance leases where the Group is sub-lessor of handsets or similar items in back-to-back arrangements or where surplus assets are sublet
out for all or substantially all of the remaining head lease term.

The Group's income as a lessor in the year is as follows:

2021 2620
£m £m
Operating leases
Lease revenue {note 2 "Revenue disaggregation and segmental analysis") 555 502
Income from leases not recognised as revenue 180 203

The Group's net investments in leases are disclosed in note 14 “Trade and cther receivables”. The committed amounts to be received from the
Group's operating leases are as follows:

Maturity
Within ang In 9ne T Two Intwo te I three to four I fous 1o fue In mare than
year years th-ee years Wears WEArs five years Total
£m £m £ £m £im £m €m
31 March 2021
Committed operating lease income due to the
Group as a lessor 510 261 175 134 115 395 1,590

31 March 2020
Committed operating lease income due to the
Group as a lessor 442 211 114 53 44 223 1,087

The Group has no material lease income arising from variable lease payments.
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21. Borrowings

The Group's sources of barrowing for funding and liquidity purposes come from a range of committed bank
facilities and through short-term and long-term issuances in the capital markets including bond and
commercial paper issues and bank loans. Liabilities arising from the Group’s lease arrangements are also
reported in borrowings; see note 20 “Leases”. We manage the basis on which we incur interest on debt
between fixed interest rates and floating interest rates depending on market conditions using interest rate
derivatives. The Group enters into foreign exchange contracts to mitigate the impact of exchange rate
movements on certain monetary items.

Accounting policies

Interest-bearing loans and overdrafts are initially measured at fafr value lwhich is equal to cost alinception, and are subsequently measured at
amortised cost, using the effective interest rate method. Where they are identified as a hedged itemn in a designated fair value hedge
relationship, fair value adjustments are recognised in accordance with our policy (see note 22 "Capital and financial risk managernent™. Any
difference between the proceeds net of transaction costs and the amount due on settlement or redemption of borrowings is recognised over
the term of the borrowing. Where bonds issued with certain conversion rights are identified as compound instruments they are initially

measured at fair value with the norninal amaounts recogmised as a component in equity and the fair value of future coupons included in
borrowings. These are subsequently measured at amortised cost using the effective interest rate method,

Borrowings

2021 2020
Re-presented)
€m £m

Nen-current berrowings
Bonds (44,634) (47,500}
Bank loans 761 (1.500)
Lease liabilities tnote 20} (9.509) 9,134)
Bank barrowings secured against Indian assets (383 (1,346)
Other borrowings® (3.583) (3.469)

(59,272)  (62,949)

Current borrowings

Bonds (2.251) (1912}
Bank loans (658) (1.380)
Lease liabilities (note 20) (2,123) (2.984)
Collaterat liabilities (962} (5292
Bank borrowings secured against Indian assets (862) -
QOther borrowings 632} (408}

(8.488) (11,976)
Borrowings (67,760)  (74,525)

Netes:

1 The prioryeas comparatives have been re-presented to reflect thar Vodafone Egypt is no longar held for sale See Note 7 Dhscontinued operabions ang assets and babilities held for saie”. The
impact of the re-presentalion s {0 Increase CUrrent Borowngs ang non-current Dorrowngs by €150 ratlion and £57 milkon, respectvely. compared (o amaunts previousty Teponed.
2 Includes £3,.312 millon (2020.£3.215 millon} of spectrum icence payables.

The fair value of the Group's financiat assets and financial liabilites held at amortised cost approximate to fair value with the exception of long-
term bonds with a carrying value of £44,.634 million (2020: £47,500 million) which have a fair value of €48 630 million (2020 €48.216 million).
Fair value is based on level 1 of the fair value hierarchy using quoted market prices.

The Group's borrowings include certain bonds which have been designated in hedge relationships, which are carned at €1.4 billion higher than
their euro egquivalent redemption value. In addition, where bonds are issued in currencies other than euros, the Group has entered into foreign
currency swaps to fix the ewro cash outflows on redemption. The impact of these swaps are not reflected in borrowings and would decrease the
euro equivalent redemption valug of the bonds by €0.1 billion.

Commercial paper programmes

We currently have US and euro cornmercial paper programmes of US$15 billion and €8 Billion respectively which are available to be used to
rneet short-term liquidity requirements. At 31 March 2021 £nil (2020: £nit} was drawn under the euro commercial paper pregramme, The US
commercial paper brogramme remained undrawn.

The commercial paper facilities were supported by US$4.0 billion (£3 4 billion) and €40 billion of syndicated committed bank facilities. No
arnounts had been drawn under these facilities.
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Bonds

We have a €30 billion evro medium-term note progiamme and a US shelf programme which are used to meet medium to long-term funding
requirements. At 31 March 2021 the total amounts in issue under these programmes split by currency were USD22.9 billion, €18.4 bilien, £3
billion, AUD1.2 billicn, HKD2.7 billion, NOK2.2 billion, CHFO.7 biltion and JPY10 Gillion.

At 31 March 2021 the Group had bonds cutstanding with a nominal value equivalent to £454 billion. During the year ended 31 March 2027,
bonds with a nominal value of £2 billion were issued under stand-alone documentation and bonds with a nominal value €2.2 billion were issued
by Vantage Towers AG. under their own €5 billion debt issuance programme.,

In March 2027, the Group alsc repurchased its own bonds with & nominal value of €1.5 billion and USD2.1 billion.
Bonds mature between 2021 and 2059 (2020: 2020 and 2059) and have interest rates between 0.0% and 7.875% (2020: 0.0% and 7.875%).

Mandatory convertible bonds

On 12 March 2019 the Group issued £3.4 billion of subordinated mandatory convertible bonds {MCBs} split into two equal tranches of £1.7
billion, the first tranche matured on 12 March 2021 and the second tranche matures on 12 March 2022 with coupens of 1.2% and 1.5%
respectively. These were recognised as compound instruments with nominat values of £3.4 billion (€3.8 billion) recognised as a component of
sharzholders' funds in equity and the fair value of future coupons £0.1 billion 0. 1billion) recognised as a financial liability in borrowings. At 31
March 2021, the conversion price of the bonds was £1.2055 per share. The Group's strategy 1s to hedge the equity risk associated with the MCB
issuance to any future movement in its share price by an option strategy designed to hedge the economic impact of share price movements
during the term of the bonds. Should the Group decide to buy back ordinary shares te mitigate dilution resulting from the conversion the
hedging strategy will provide a hedge for the repurchase price.

Treasury shares
The Group held a maximurm of 2,043,732,147 (2020: 2.091,854,651) of its own shares during the year which represented 7.1% (2020: 7.3%3 of
issued share capital at that time.
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22. Capital and financial risk management

This note details the treasury management and financial risk management objectives and palicies, as well
as the exposure and sensitivity of the Group to credit, liquidity, interest and foreign exchange risk, and the
policies in place to monitor and manage these risks.

Accounting policies

Financial instruments

Financial assets and financial Liabilities, in respect of financial instruments, are recognised on the Group's consalidated statement of financial
position when the Group becomes a party to the contractual provisions of the instrument.

Fimancial tiabilities and equity instruments

Financial liabilities and equity instruments issued Dy the Group are classified according to the substance of the contractual arrangernents
entered into and the definitions of a financial liability and an equity instrument. An equity instrument is any contract that provides a residual
interest in the assets of the Group after deducting atl of its liabilities and includes no obligation to deliver cash or other financiat assets. The
accounting policies adepted for specific financial liabilities and equity instruments are set out below.

Financial liabilities under put option arrangements

The Group has an obligation to pay a fixed rate of return to minority equity shareholders in the Group's subsidiany Kabel Deutschland AG, under
the terms of a court-imposed domination and profit and (oss transfer agreement. This agreement aiso provides the minority sharehalders the
option to put their shareholding to Vodafone at a fixed price per share, The obligation to purchase the shares has been recegmised as a financial
liability and no non-controlling interests are recognised in respect of minority shareholders. Interest costs are accrued at the agreed rate of
return and recognised in financing costs.

Derwvative financial instruments and hedge accounting

The Group's activities expose it to the financial risks of changes in foreign exchange rates and interest rates which it manages using derivative
financial instruments. The use of financial dervatives is governed by the Group’s policies approved by the Board of Directors, which provide
written principles on the use of financial denvatives consistent with the Group's risk management strateqy. The Group does not use derivative
financial instruments for speculative purposes.

The Group designates certain derivatives as:

~ hedges of the change in fair value of recognised assets and liabilities (fair value hedges);

~ hedges of highly probable forecast transactions or hedges of forgign currency oF interest rate risks of firm commitments (cash flow hedges’:; or
— hedges of net investments in foreign operations.

Derivative financial instruments are initially measured at fair vatue on the contract date and are subsequently re-measured to fair value at each
reporting date. Changes in values of all derivatives of a financing nature are included within investrment income and financing costs in the
income staternent unless designated in an effective cash flow hedge relationship or a hedge cf a net investment in foreign operations when the
effective portion of changes in value are deferred to ather comprehensive income. Hedge effectiveness is determined at the inception of the
hedge relationship, and through periodic prospective effectiveness assessments o ensure that an economic relationship exists between the
hedged itern and hedging instrument. For fair value hedges, the carrying value of the hedged item is also adjusted for changes in fair value for
the hedged risk, with gains and losses recognised in the income statemerit for the period.

Hedge accounting is discontinued when the hedging instrument expires or is sald, terminated, exercised or no tonger qualifies for heage
accounting When hedge accounting is discontinued, any gain or loss recognised in other comprehensive income at that time remains in equity
and is recognised in the incomne statement when the hedged transacton is ultimately recognised in the income statement.

For cash flow hedges, when the hedged item is recognised in the incorne statement. amounts previously recognised in other comprehensive
income and accumulated in equity for the hedging imstrument are reclassified to the income statement. However, when the hedged transaction
results in the recognition of a non-financial asset or a non-financial liabiity. the gains and Losses previously recognised in other comprehensive
income and accumulated in equity are transferred from equity and included in the initial measurement of the cost of the non-financial asset or
non-financial liability. If a forecast transaction is no longer expected to occur, the gain or loss accumulated in equity is recognised immediately
in the income statement,

For net investment hedges, gains and losses accumulated in other comprehensive income are included in the income statement when the
foreign operation is disposed of.
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Capital management
The following Leble summarises the capital of the Group at 31 March:

2021 020
Re-presenten
€m £m
Borrowings (note 21} 67,760 74925
Cash and cash equivalents (note 19} (5821 (13,557}
Derivative financial instruments included in trade and other receivables (note 14) {3151 9.176)
Derivative financial instruments included in trade and other payables (note 15) 4010 4,767
Short-term investments (note 13) {4,007) (4,132)
Collateral assets (note 13) {3,107 {1,115)
Financial liabilities under put option arrangements 492 1,850
Equity 57.816 62,625
Capital 113,992 116,187

Note
1 The prior year comparatives have been re-presented to reflect that Vodafone Egypt s no longer hetd for sale, as outlined in the notes referenced above.

The Group’'s policy is to borrow centrally using a mixture of long-term and short-term capital market issues and borrowing facilities to meet
anticipated funding requirements. These borrowings, tegether with cash generated from operations, are loaned internally or contributed as
equity to certain subsidiaries.

Dividends from associates and to non-controlling shareholders

Dividends from cur associates are generally paid at the discretion of the Board of Directors or shareholders of the individual operating and
holding companies, and we have no rights to receive dividends except where specified within certain of the Group's shareholders’ agreements.
Simitarly, other than ongoing dividend obligations to the Kabel Deutschland AG. minority shareholders, should they continue to hold their
minority stzke, we do not have existing obligations under shareholders’ agreements to pay dividends to non-controlling interest partners of our
subsidiaries or joint ventures. The amount of dividends received and paid in the year are disclosed in the consolidated statement of cash flows.

Potential cash outflows from option agreements and similar arrangements

Put options issued as part of the hedging strategy for the MCBs permit the holders to exercise against the Group at maturity of the option if
there is a decrease in our share price. Under the terms of the options, settlement must be made in cash which will equate to the reduced value
of shares from the initial conversion price, adjusted for dividends declared. on 2,494 million shares.

Sale of trade receivables

During the year, the Group sold certain trade receivables to a number of financial institutions, Whilst there are no repurchase obligationsin
respect of these receivables, the Group provided credit guarantees which would only become payable if default rates were significantly higher
than historical rates. The credit guarantee is not considered substantive and substantially all risks and rewards associated with the receivables
passed to the purchaser at the date of sale, therefore the receivables were derecognised. The maximum payable under the guarantees at 31
March 2021 was €1,503 million (2020: £1,283 million). No provision has been made in respect of these guarantees as the likelihood of a cash
outflow has been assessed as remote.

Supplier financing arrangements

The Group offers suppliers the opportunity to use supply chain financing (SCF). SCF allows suppliers that decide te use it to receive funding
earlier than the invoice due date. At 37 March 2021, the financial Instituticns that run the SCF programmes had purchased €2 3 billion (2020:
£2.4 billior) of supplier invoices, principally from larger suppliers. The Group does not provide any financial guarantees to the financial
institutions under this programme and continues to cash settle supplier payables in accordance with their contractual terms. As such, the
programme does not change the Group's net debt, trade payable balances or cash flows.

The Group evaluates supplier arrangements against a number of indicators to assess if the payable continues to hold the characteristics of a
trade payable or should be classified as borrowings; these indicators include whether the payment terms exceed the shorter of customary
payment terms in the industry or 180 days. At 31 March 2021, none of the payables subject to supplier financing arrangerments met the criteria
to be reclassified as borrowings.

Financial risk management

The Group's treasury functicn centrally manages the Group's funding requirement, net foreign exchange exposure, interest rate management
exposures and counterparty risk arising from investments and derivatives. Treasury operations are conducted within a framewaork of policies and
guidelines authorised and reviewed by the Board, most recently in May 2021. A treasury risk committee comprising of the Group’s Chief
Financial Officer, Group General Counsel and Company Secretary, Group Financial Controller, Group Corporate Finance Director, Group Treasury
Director and Group Director of Financial Controlling and Operations meets three times a year to review treasury activities and its members
receive management information relating to treasury activities on a quarterly basis. The Group's accounting function. which does not report to
the Group Treasury Director, provides regular update reports of treasury activity to the Board. The Group's Internal Auditor reviews the internal
control environment regularly.

No bonds issued by the Group or the Revolving Credit Facilities are subject to financial covenant ratics. Approximately €35 billion of issued bonds
have a change of control clause. Only €350 million of EIB loans have & financial covenant requirement, which broadly equates to a net debt to
EBITDA calculaticn. Asat 31 March 2021, Vodafone was compliant with this financial covenant. The Group uses a number of derivative instruments
for currency and interast rate risk management purposes only that are transacted by speciaiist treasury personnel. The Group mitigates banking
sector credit risk by the use of collateral support agreements.
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22, Capital and financial risk management (continued)

COVID-1%

The Group did not experience any significant issues as a result of disruption to financial markets as a result of COVID in FY21. The engoing
Macio econormic impact appears to be reducing, but remains uncertain. The Group's financial risk management policies seek ta reduce the
Group's exposure to any future disruption to financial markets, including any future impacts from COVID.

The Group has combined cash and cash equivaient and short-term investments of £9.8 billion, providing significant headroom over short-term
liquidity requirements. Additionally the Group maintains undrawn revolving credit facilities of €7.4 billion euro equivalent. As at 31 March 2021
and after hedging, substantially all the Group's borrowings are held on a fixed interest basis, mitigating exposure to interest rate risk. The Group
has no significant currency exposures other than positions in economic hedging relationships. The Group's credit isk under financing activibies is
spread across & partfolio of highly rated institutions to reduce counterparty exposures and derivative balances are substantially all collateralised.
The Group’s operating activities result in custorner credit risk, for which provisions for expected credit losses are recognised. This customer
related credit risk is generally short-term in duration and while COVID impacts on our customers had no material impact on credit loss
provisioning at 31 March 2021,

Credit risk

Credit risk is the risk that a counterparty will not meet its obligations under a financial asset leading 1o a financial loss for the Group. The Groupis
expased to credit risk from its aperating activitles and fromits financing activities, the Group considers its maximurm exposure to credit risk at 31
March to be:

2021 2020
Re-presented
£ £
Cash at bank and in hand (note 19) 2,705 2,220
Repurchase agreements and bank deposits (note 19) — 2,202
Maney market funds (note 19) 3,116 5135
Managed investment funds (note 13) 2554 2,451
Current bonds and debi securities (note 13) 1,053 1,681
Non-current debt securities (note 13) 757 715
Collateral assets (note 13) 3107 1115
Otherinvestments (note 13) 2,045 1.842
Derivative financial instruments (note 14) 3157 9,176
Trade receivables (note 14) 5524 6017
Contract assets and other receivables (note 14) 4,531 4,595
Performance bonds and other quarantees (note 29) 2728 3322
32,111 44,471
Nate.
1 The pror year comparatives have been re-presented to reflect that Yodafane Eqyptis no longer held for sale and to nclude guarantees on trade recenables. performance bonds and other
guarantees.

2 Includes arnaunts guaranteed under sales of trade recenvables

Expected credit loss

The Group has financial assets classified and measured at amortised cost and fair value through other comprehensive incorme that are subject
to the expected credit loss model requirements of IFRS 9. Cash at bank and in hand and certain other investments are both classified and
measured at amortised cost and subject to these impairment requirements. However, the identified expected credit loss is considered to be
immaterial.

Information about expected cradit losses for trade receivablas and contract assets can be found under “operating activities” on page 177,

Financing activities
The Group invests in government securities on the basis they generate a fived rate of return and are amongst the most creditworthy of
investments avaiable,

Money market investrnents are made ih accordance with established internal treasury policies which dictate that an investment's long-term
credit rating 1s no tower than mid BBB. Additionally, the Group invests in AAA unsecured money market mutual funds where the investmentis
limited to T0% of each fund.

The Group has two managed investment funds that hold fixed income euro securities with an average credit quality of AA

In respect of financial instruments used by the Group's treasury function, the aggregate credit risk the Group may have with ane counterparty is
limited by () reference 1o the iong-term credit ratings assigned for that counterparty by Moody's. Fitch Ratings and Standard & Poor's: (il that
counterparty’s five year credit default swap (CDS) spread; and (iil} the sovereign credit rating of that counterparty’s principal operating
jurisdiction. Furthermore, collateral support agreemenits reduce the Group's exposure to counterparties who must pest cash collateral when
there s value due to the Group under outstanding derivative contracts that exceeds a contractually agreed threshold amount When value is
due to the counterparty the Group is required to post collaterat on identical terms. Such cash collateral is adjusted daily as necessary.
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Inthe event of any default, ownership of the cash collateral would revert to the respective holder at that point Detailed below s the value of the
cash collateral. which s reported willin current borrowings, held by the Group at 31 March:

Z021 2000
€m £
Collateral liabilities 962 5,292

As discussed in note 29 “Contingent liabilities and legat proceedings”, the Group has covenanted to provide security in favour of the trustee of
the Vodafone Group UK Pension Scherme in respect of the funding deficit in the scheme and pledged security in relation to the Indus Towers
merger. The Group has alse pledged cash as collateral against derivative financial instruments as disclosed in note 13 “Other investments”.

Operating activities

Customer credit risk is managed by the Group's business units which each have policies, procedures and controls relating to customer credit
risk management. Cuistanding trade receivables and contract assets are regularly reviewed to moniter any changes in credit risk with
cancentrations of credit risk considered to be lirmited given that the Group's customer base is [arge and unrelated. The Group applies the
simplified approach and records lifetime expected credit losses for trade receivables and contract assets. Expected credit losses are measured
using historical cash collection data for periods of at least 24 months wherever possible and grouped into various customer segments based on
product or customer type. The historical loss rates are adjusted where macroeconomic factors, for example changes in interest rates or
unemployment rates, or other commercial factors are expected to have a significant impact when determining future expected credit loss rates.
For trade receivables the expected credit loss provision is calculated using a provision matrix, in which the provision increases as balances age.
and for receivables paid in instalments and contract assets a weighted loss rate is calculated to reflect the period over which the amounts
become due for payment by the customer, Trade receivables and contract assets are written off when each business unit determines there to
be no reasonable expectation of recovery and enforcement activity has ceased.

Movements in the allowance for expected credit tosses during the year were as follows:

Trade receivables held

Trade receivables held at fair value through
Contract assets at amortised cost other comprehensive income

2021 2020 2021 2020 2021 2020
£m £m €m £1 €m £m

1 April 137 129 1,431 1,347 5 40
Exchange movements 2 (2} (47 (26) - -
Amounts charged to credit losses on financial assets 63 73 592 576 9 11
Other' (101 (63) (496) (466) (3) -

31 Marchk?’ 101 137 1,480 1,431 57 51

Nates.

1 Prmanly utilisation of the prowvision.

2 The prior year comparatives have been re-presented to reflect that Vodafone Eqypt is no longer held for sale. See Note 7 "Discontinued operations and assets and babilities neld for sale”. The
impact of the re-presentation 15 ta INCrease the allowance for expected credi losses on trade receivabies held at amortised cost by €65 milliors, compared to amounts previously reported.

Expected credit losses are presented as net impairment losses within operating profit and subsequent recoveries of amounts previously written
off are credited against the same line item.



1 7 8 Vodafone Group Pl
Annuat Report 2021 Strategic report Governance Gther Information

Notes to the consolidated financial statements (continued)

22.Capital and financial risk management (continued)

The maiority of the Group's trade receivables are due for maturity within 90 days and largely cormprise amounts receivable from consumers and business
customers.

The following table presents information on trade receivables past due’ and their associated expected credit losses:

Trade receivables at amortised cost past due

31 March 2021 bue orions i e dorer otat
£m £m £m £m £m £m
Gross carrying amount 2,568 77 177 405 1.290 5157
Expected credit loss allowance (30 (72) (62) 211 (1,105) (1,480}
Net carrying amournit 2,538 645 115 194 185 3.677

Trade recenaiies o) aMarhised £o5T past due
30 day= 31-60 61-180 180

31 March 202¢° DL o less cays days days+ Toral
£ Ll £m £m £m £m
Gross carrying amount 2513 836 236 513 1,249 5347
Expected credit loss allowance 64) (76} (56) (215} {1020 (1,431}
Net carrying amount 2449 760 180 298 229 3916

Note

1 Contract assets relate to amounts not yet due from customers These amounts vl be reclassified as trade recavables before they become due. Trade recevables at farr value through other
comprehensive Ncame are not materially past due.

2 The prior year comparatves have been re-presented to reflect that Vodafone Egypt s no longer held for sale, See Mote 7 "Discontinued operations and assets and Labibties held for sale” The
irnpact of the re-presentation is to increase the grass carmying amount, expected Credr Loss allowance and net carnyng amount of trade recerabtes hetd at amortised cost by £207 million, £65
mllion ancg €142 millon, respectvely, compared to amounts previously reported,

Liquidity risk

Liguidity is reviewed daily on at least a 12 month rolling basis and stress tested on the assumption that any cormmercial paper outstanding
rnatures and is not reissued. The Group maintains substantial cash and cash equivalents which at 31 March 2021 amounted to cash €38 billion
{2020: £13.6 bitlior) and undrawn committed facilities of £8.0 bilion (2020: £7.7 billion), principally eure and US dollar revolving credit facilities
of £4.0 billion and US$4.0 bilion (£3.4 billion) which mature in 2025 and 2026 respectively.

The Group manages liquidity risk on non-current borrowings by maintaining a varied maturity profile with a cap on the level of debt maturity in
any one calendar year, therefore mirumising refinancing risk. Non-current borrewings mature between 1 and 38 years.

The maturity profile of the anticipated future cash flows including interest in relation to the Group’s non-derivative financial liabilities on an
undiscounted basis which, therefore, differs from both the carmyng value and fair value, is a3 follows:

Trade peyables and
ather firancial

Maturity proﬂle* Bank Jr;zr:y or{cﬁs\ Lease J‘at;mt{:: Ch‘;ﬁ"rj Tola Dvmw@%f haar‘.;z:ﬁe; 'ré'a'i
Within one year 674 3774 3419 23516 10,383 15,304 25687
in one to two years 174 3329 2142 2575 8220 49 8.26%
In two 1o three years 440 5964 1,661 399 8,464 - 8.464
In three to four years 173 2784 1,457 166 4,580 - 4,580
in four to five years 2 5,506 1316 199 7023 ~ 7023
In more than five years 23 45538 4,696 986 51,243 ~ 51,243
1,486 65,895 14,691 6,841 89,913 15,353 105,266
Effect of discount/financing rates {67) (20,010} (1,659 417N {22,153} 2 (22,155)
31 March 2021 1,419 46,885 13,032 6,424 67,760 15,351 83,111
Within one year 1.500 3617 3198 5,750 14,065 15,250 29,315
in one to two years 746 4,682 2018 316 7762 &7 7829
In two to three years 279 3,852 1.542 3270 8.543 - 8543
In three to four years 369 8,242 1337 390 10.338 - 10,338
in four ta five years 181 2,845 1,128 166 4,320 — 4,320
In more than five years - 47947 4,443 1185 55575 - 53,575
3,075 71,185 13,666 11,077 99,003 15317 114,320
Effect of discount/financing rates {195} (21773 (1,548} (562} (24,078 6 (24.084)
31 March 2020* 2,880 49,412 12,118 10,515 74,925 15311 90,236

Motes.

1 Matunhes reflect contractud cash flows anplicable exceptin the event of a change of contral or event of default, upon which lenders have the nght. but not the abligaticn. 1o request payment
within 30 days. This alsa applies 10 undrawn committed facltes Only £30milion (2020 €31 millon; of debtin retation 10 the mancatarly Cowerible bonds Is sutiect to & matenal adverse
change clause bwhich would alsa accelerate tanversion of the £1 7 biluon (202C £3 4 biier) prncipal recogrised n equity — see note 21 "Borrowngs’)

2 Includes spectram icence payables with maturty profile £3871 millon (2020: £344 millor) witin one year, £2.171 millior (2G20; £227 miluon) m one 1o two years, £165 million (2620 €1505
FIGN) 1 two 10 three years. €165 milion (2020: €166 millionk n three to four years, £199 milien (2020; €166 miltion? in four te five years ana £386 milior (2020 £1,185 million) in more than
five years. Also includes £962 mition (2020, £5.292 rmltion) in Telaton to cash recevad under coltateral support agreements shown within 1 year

3 includes financia babilmes under put option rrangements and non-devative financial liabiunes presented within trade and other payables

4 Prior year comparaties for bank leans and lease labilies have been fe-presented to reflect that Vodafone Egypt s no longer held for sale, ses noles 20 and 27
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The maturity profile of the Group's financial derivatives (which include interest rate swaps, cross-currency interest rate swaps and toreign
exchange swaps) using undiscounted cash flows, is as tollows:

2021 2026

Payable Receivable Total Fayab.e Recevable Total

€m €m €m £m £ £m

Within one year (16,218} 16,864 646 (20,519 21,239 720
In one to two years (3,121} 3,723 602 {4.217) 4582 365
In two to three vears (5,623} 5978 355 {3,680) 4,143 463
In three to four years (2,518} 2903 385 {3,733} 4,429 696
In four to five years (3,305} 3,620 315 {2,562 3,102 540
In more than five years (33,777} 37,399 3.622 (38,1262 43,933 5807
(64,562) 70,487 5,925 (72,837) 81,428 8,591

Effect of discount/financing rates (6,784) {4,182)
Financial derivative net (payable)/receivable (859} 4,409

Payables and receivables are stated separately in the table above as cash settlement is on a gross basis.

Market risk

Interest rate management

Under the Group's interest rate management policy. interest rates on long-term monetary assets and liabilities are principally maintained on a
fixed rate basis.

At 31 March 2021 and after hedging, substantially all of our outstanding liabilities are held on a fixed interest rate basis in accordance with
treasury policy.

For each one hundred basis point rise in market interest rates for alt currencies in which the Group had borrowings at 31 March 2021 there
would be an increase in profit before tax by £782 million (2020: £695 miltion) including mark to market revaluations of interest rate and cther
derivatives and the potential interest on cash and short-term investments. There would be no material impact on equity.

At 31 March 2021, the Group had limited exposure through interest rate derivatives and floating rate bonds referencing LIBOR and other
interbank offered rates (IBORs).

Foreign exchange management

As Vodafone's primary listing is on the Lendon Stock Exchange its share price is quoted in sterling. Since the sterling share price represents the
value of its future multi-currency cash flows, principaily in euro, South African rand and sterling, the Group maintains the currency of debt and
interest charges in propertion te its expected future principal cash flows and has a policy to hedge external foreign exchange risks on
transactions denominated in other currencies above a certamn de minimis level.

At 31 March 2021 13% of net debt was denominated in currencies other than eura (3% sterling, 3% South African rand and 1% other). This
allows sterling, South African rand and other debt to be serviced in proportion to expected future cash flows and therefore provides a partial
economic hedge against income statement translation exposure, as interest costs will be denominated in foreign currencies.

Under the Group's foreign exchange management policy, foreign exchange transaction exposure in Group companies is generally maintained at
the lower of €5 million per currency per month or €15 million per currency over a six month period.

The Group recognises foreign exchange movements in equity for the translation of net investment hedging instruments and balances treated
as investments in foreign operations. However, there is no net impact on equity for exchange rate movernents on net investment hedging
instruments as there would be an offset in the currency translation of the foreign cperation, At 31 March 2021 the Group held financial liabilities
in a net investment hedge against the Group's South African rand operations, Sensitivity to foreign exchange movements on the hedging
liabilities, analysed against a strengthening of the South African rand by 15% (2020: 11%) would resultin a decrease in equity of €285 millon
{2020: €212 million) which would be fully offset by foreign exchange movements on the hedged net assets. In addition, cash flow hedges of
principaily US dollar borrowings would result in an increase in equity of £469 million (2020: £713 million} against a strengthening of US dollar
by 6% (2020: 5%).

The Group profit and loss account is exposed to foreign exchange risk within both eperating profit and financing income and expense. The
principal reporting segment not generating iInceme In euro is Vodacom, whose functional currency is predominantly South African Rand.
Financing income and expense includes foreign currency gains/losses incurred on the translation of balance sheet iterns not held in functional
currency. These are principally on certain borrowings, derivatives, and other investments denominated in sterling and US dollar.
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Notes to the consolidated financiat statements {(continued)

22.Capital and financial risk management (continued)

The following table detaits the Group's sensitivity t6 foreign exchange risk. The percentage movement applied to the currency 1s based on the
average movermnents in the previous three annual reporting periads.

2021 2020
€m £m
ZAR 15% change (2020: 11%) - Increase in aperating profit 152 126
USD 6% change (2020: 9%) - (Decrease) in profit before taxation (46) (64)
GBP 3% change (2020 2% - (Decrease)/Increase in profit before taxation (23} 63

Equity risk
There is no material equity risk relating 1o the Group’s equity investments which are detailed in note 13 "Other invesirments”,

The Group has hedged its exposure under the subordinated mandatory convertible bonds to any future movements n its share price by an
option strategy designed to hedge the economic impact of share price moverments during the term of the bonds. As at 37 March 2027 the
Group's sensitivity 1o a movement of 7% (2020: 23%) in its share price would result in an increase or decrease in profit before tax of €283 million
(2020: €767 million).

Risk management strategy of hedge relationships
The risk strategies of the designated cash flow. fair value, and net investment hedges refiect the above market risk strategies.

The objective of the cash flow hedges is principally to convert foreign currency denominated fixed rate borrowings in US dollar, pound sterling,
Australian dollar, Swiss Franc, Hong Kong dollar, Japanese yen, Norwegian krona and euro and US dollar floating rate borrowings into eure fixed
rate borrowings and hedge the foreiqn exchange spot rate and interest rate risk. Derivative financial instruments designated in cash flow hedges
are cross-currency interest rate swaps and foreign exchange swaps. The swap maturity dates and liquidity profiles of the nominal cash flows
match those of the underlying borrowings.

The objective of the net investment hedges is to hedge foreign exchange risk in foreign operations. Derivative financial instruments designated
in net investment hedges are cross-currency interest rate swaps and foreign exchange swaps. The hedging instruments are rolled on an
ongeing basis as determined by the nature of the business.

The objective of the fair value hedges is to hedge a proportion of the Group's fixed rate eurc denominated bormowing to a euro floating rate
borrowing. The swap maturity dates match those of the underlying barowing and the nominal cash flows are converted to quarterly payments.

Hedge effectiveness is determined at the inception of the hedge relationship and through periodic prospective effectiveness assessments to
ensure that an economic relationship exists between the hedged item and hedging instrument.

For hedges of foreign currency denominated borrowings and investments, the Group uses a combination of cross-currency and foreign
exchange swaps to hedge its exposure to foreign exchange risk and interest rate sk and enters into hedge retationships where the critical terms
of the hedging instrument rmatch with the terms of the hedged item. Therefore the Group expects a highly effective hedging relationship with
the swap coniracts and the value of the corresponding hedged items to change systematically in the opposite direction in response 1o
movements in the underlying exchange rates and interest rates. The Group therefore performs a qualitative assessment of effectiveness. If
changes in circumstances affect the terms of the hedged item such that the critical terms no icnger mateh with the critical terms of the hedaing
instrument, the Group uses the hypothetical derivative method to assess effectiveness.

Hedge ineffectiveness may occur due to:

a) The fair value of the hedging instrurnent on the hedge relationship designation date if the fair value is not nit
b) Changesin the contractual terms or timing of the payments on the hedged itern; and

¢} A change in the credit nisk of the Group or the counterparty with the hedging instrument.

The hedge ratio for each designation will be estabiished by comparing the quantty of the hedging instrurnent and the quantity of the hedged
itern to determine their relative weighting: for all of the Group's exising hedge relationships the hedge ratio has been determined as 111

The fair values of the derivative financial instruments are calculated by discounting the future cash flows to net present values using appropriate
market rates and foreign currency rates prevailing at 31 March. The valuation basis is level 2. This classification comprises items where fair value
is determined from inputs other than quoted prices that are observable for the asset and liability, either directly or indirectly. Derwative financial
assets and liabilities are included within trade and other receivables and trade and ather payables in the statement of financial position.
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The following table represents the carrying values and nominat amounts of derivatives in a continued hedge relationship as at 31 March.

At 31 March 2021

Other comprehensive income

Waighted average

Cpening {Gain)/ Gain/(Loss) Closing
Larrying LCarrylng batance Loss  recycledto balance Eure
Nominal value value 1 April deferred to financing 31 March Maturity Interest
amounts Assets Liabitities 2020 Qcl costs 2021 year FX rate rate
£m £€m €m £m £&m £m €m %
Cash flow hedges - foreign currency
risk?
Cross-currency and foreign exchange
swaps
US dollar bends 18,995 621 1.070 (3.922) 5900 (1,477 501 2036 118 287
Australian dollar bonds 736 38 - (ze)  (102) 104 (24) 2024 156 092
Swiss franc bonds 624 - 45 28 28 (26) 30 2026 108 126
Pound sterling bonds 2,585 40 199 94 1 228 323 2047 089 259
Hong Kong datlar bonds 233 - 13 4 34 {17) 13 2028 908 148
Japanese yen bonds 78 - 12 6 13 (8) 17 2037 12853 247
Norwegian krona bonds 241 — 22 (3) (23} 29 3 2026 915 112
Cash flow hedges - foreign currency
and interest rate risk?
Cross currency swaps - US dollar bonds 417 - 8 18 52 (62) 8 2023 117 107
Cash flow hedges - interest rate risk®
Interest rate Swaps - Euro loans 568 - - 7 an 3 ) 2021 - 121
Fair value hedges - interest rate risk’
Interest rate swaps - Eurobonds 186 151 - - - - - 2028 - -
Net investment hedge - foreign
exchange risk*
Cross-currency and foreign exchange
swaps - South African rand investment 1,785 — 23 631 328 - 959 2027 1730 031
26,448 830 1,392 (3,171) 6,220 (1,226) 1,823
At31March 2020 R R VBT .
Carryng Carying balance Loss recycles 1o ba'ance Eurc
“amnal waue walue t AR deterredto financing 31 March Maturiy Irterest
AMOUnts Assets JERT 2519 [slal} cnsts 2020 year Firate cate
£im £m £ £m £m £m £m %
Cash flow hedges - foreign currency
risk®
Cross-currency and foreign exchange
swaps
US dollar bonds 20383 5371 - (179) (4,233) 490 (3,922 2035 118 267
Australian dollar bonds 736 - 65 {17) 77 (86) 6) 2024 156 092
Swiss franc bonds 624 — 17 22 (27) 33 28 2026 108 1.26
Pound sterling bonds 3,180 29 186 38 79 (23) 94 2043 085 204
Hong Kong dollar bonds 233 22 - 13 (25) 8 (4) 2028 908 148
Japanese yen bonds 78 1 - 2 - 4 6 2037 12853 247
Norwegian krona bonds 241 - 46 1 34 (38) 3y 2026 915 112
Cash flow hedges - foreign currency
and interest rate risk?
Cross-currency swaps - US dollar bonds 905 46 - 12 {14} 20 18 2023 117 105
Cash flow hedges - interest rate risk
Interest rate swaps - Euro loans 668 - 13 17 4 - 7 2027 - 121
Fair value hedges - interest rate risk’
Interest rate swaps - Eurobonds 186 137 - - - - — 2028 - —
Net investment hedge - foreign
exchange risk*
Cross-currency and foreign exchange
swaps - South African rand investrment 2,138 314 - 810 (179 — 631 2020 1655 017
29,372 5914 327 713 (4,292) 408 (3171

Notes:

1 Faur value movement deferred into other comprehensive income indudes €1.164 million loss (2020, €1.271 million less) and €2 rillicn gain {2320 £ni of foreign currency basis outside the cash

flow and net investment hedge relationships respectively

2 Forcash flow hedges, the movemnentin the hypothetical denvative thedged itemt rirrors that of the hedging instrument. Hedge ineffectveness of the swaps designated in a cash flow hedge

during the penod was €nil (2020: €nil.

3 The camying value of the bond includes €76 mitlian Loss (2020: €85 milion loss! of cumulative far value adjustment for the hedged interest rate nsk Netimeffectiveness on the farr value hedges,
£8 millon gain (2020.£8 million gain) 15 recognised in the income staterment. The carnying value of bonds includes an additional €774 million loss (2020: £889 million 1oss) 1 relation to fair value
of bonds previously designated in fair value hedge relationships.

4 Hedge ineffectiveness of swaps designated in a net iInvestment hedge during the penod was £nil (2020 €nil)
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22, Capital and financial risk management {(continued)

Changes in assets and liabilities arising from financing activities

Assetsand labilities

Derativg 35s¢1s and Firaraig: nabilities anging, froms fmancing
Borrowngs abilines unde” put gohons Uther ligbiites actvines
20 £m £ £m £m
1 April 2020 74,925 {4,409 1,850 170 72.536
Cash movements
Proceeds from issuance of long-term borrowings 4,359 - - - 4359
Repayimenit of borrowings (12,237} - - - (12,237}
Net movement in short-term borrowings (2,797) - - - (2791
Net movement in derivatives —~ 279 - - 279
Interest paid (2,421 452 (147) (42) (2,152
Purchase of treasury shares - - - 62) (62)
Payments for setttements of written put options - - {1,482) - (1.482)
Non-cash movements
Fair valye movements &) 3,594 - - 3,585
Foreign exchange (1.480) 1,428 — @ 54
interest costs 2455 (485) 62 11 2047
Lease additions 4578 - ~ - 4578
Acquisitions of subsidiaries 234 - - - 234
Other 143 - 203 416 762
31 March 2021 67,760 859 492 491 69,602
Assers and labin Tes
Dienwafvie 35815 300 Fanog uaonbes ansing from finanoing
Birrorninigs cabilites unser put aptions Other abilives activies
£ £, £m £m £m
1 April 2019 52,955 {1.190) 1.844 949 54,558
Cash movements
Proceeds from issuance of long-term borrowings 9,533 - - - 8,933
Repayment of borrowings (16.028) - - - (16.028)
MNet movement in short-term borrowings 2.488 - - - 2488
Net movement in derivatives - 98 - - 98
Interest paid (2.320) 150 (72) 42) (2,284}
Purchase of treasury shares = - - (821) (821
Non-cash movements
Fair valug movements 6 (2543} - - (2537}
Foreign exchange G0 424 m (4) 460
Interest costs 2.425 (354) 79 88 2238
Lease additions® 15,187 — ~ — 15,187
Acquisitions and disposals of subsidairies 9,040 (146) - - 8894
Cther 1,270 - - - 1,270
31 March 2020 74,925 (4,409) 1,850 170 72,536
Notes

T Amaurts for the year ended 31 March 2020 have beer re-presented 10 provide further disaggregation and to adaionally mciuds €170 mithion (1 Apnt 20719, €949 mition) of ather financral
tiabilrties. The prar year comparatives for barowmgs have alse been re-presented for Viodafone Eqypt (see nate 21)

2 Includes €10.040 milbonTecogrised on transition toFRS 16 on 1 Apnl 2019

3 Primamy includes the recognibon of spectrurm licence payables.
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Fair value and carrying value information

The carrying vdlue and valuation basis of the Group's financial assets are set out in notes 13 "Otherinvestrments”, 14 “Trade and other
receivables” and 19 “Cash and cash equivalents”. For all financial assets held at amortised cost the carrying values approximate fair value.

The carrying value and valuation basis of the Group's financiat liabilities are set outin notes 15 “Trade and other payables” and 21 "Borrowings”.
The carrying values approximate fair value for the Group's tracie payables and other payables cateqories. For other financial liabilities a
comparison of fair value and carrying value is disclesed in note 21 “Borrowings”.

Net financial instruments
The table below shows the Group's financial assets and liabilities that are subject to offset in the balance sheet and the impact of enferceable

master netting or similar agreements.

Related amounts not set off in the batance sheet
Amounts Right of set off
presented in with derivative Collateral

At 31 March 2021 Gross amount Amount set off balance sheet counterparties assets/liabilities’ Net amount
£m £m £m £m £m €m
Derivative financial assets 3151 - 3,151 (1,989 962 200
Derivative financial liabilities “4.010) - 40100 1,989 2.194 173
Total (859) - (859) - 1,232 373
Fewated amounts no” set off i the balence shieet
AmMounts Right o set off
At 31 MarCh 2020 Gross dmount Arrount set off h;l::f‘e”:\(r\\i‘e‘: Zv’;tuhﬁ?grr[‘?v:r't[::: assﬂsfﬁilﬂgsdl‘ Net amount
£m £ £m £ir €m £m
Derivative financial assets 9,176 - 9,176 {3,556} (5.292) 328
Derivative financial Labilities 4.767) - (4767 3,556 1,115 (98)
Total 4,409 - 4,409 - (4.177) 232

Tmécludes callateral of £33 ritbon {2020: £nib pledged as initial margin that does not offset aganst existing mark to market balances as at 31 March.

Financial assets and liabilities are offset and the net amount reported in the consolidated balance sheet when there is a legally enforceable right
to offset the recognised amounts and there is an intention to settle on a net basis or realise the asset and settle the liability simultaneously.
Derivative financial instruments that do not meet the criteria for offset could be settled net in certain circumstances under ISDA (International
Swaps and Derivatives Association’) agreernentswhere each party has the option to settle amounts on a net basis in the event of default from
the other. Collateral may be offset and net settled against derivative financial instruments in the event of default by either party. The
aforementioned collateral balances are recorded in “other investments” or “current borrowings” respectively.

23. Directors and key management compensation

This note details the total amounts earned by the Company's Directors and members of the Executive
Committee,

Directors
Aggregate emcluments of the Directors of the Company were as follows:
2021 2020 2619
€m £ £m
Salaries and fees 4 4 4
Incentive schemes’ 3 2 2
Other benefits - 1 -
7 7 6
Notes.

1 Excludes gans from long-term incentive plans.
2 Includes the value of the cash allowance taken by some ndviduals inbeu of pension contnbutions,

No Directeors serving during the year exercised share options in the year ended 31 March 2021 (2020: None; 2019: None).

Key management compensation
Aggregate compensation for key management. being the Directors and members of the Executive Committes, was as follows:

2021 2020 20t

£m £m £m

Short-term employee benefits 23 27 23
Share-based payments 23 30 35

51 57 58
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Notes to the consolidated financial statements {continued)

24. Employees,

This note shows the average number of people employed by the Group during the year, in which areas of
our business our employees work and where they are based. It also shows total employment costs.

2021 2020 2519
By activity:

Operations 14,893 14.616 15,872
Selling and distribution 26,874 28,133 30.596
Customer care and administration 54,739 52470 52,528

96,506 95,219 98,996
By segment:
Germany 15,798 15199 13414
ltaly 5818 5980 6,536
Spain 4,257 4316 5,140
UK 9,584 10,295 11,525
Cther Europe 15460 14,646 12413
India (Discontinued operations) - - 4554
Vodacom 7810 7,773 7,695
Other Markets 9,498 10,515 12,837
Common Functions 28,281 26,495 24,882
Total 96,506 95,219 98,996

The cost incurred in respact of these emplayees (including Directors) was:

2021 2020 i)
€m {m £n
Wages and salaries 4.238 4,571 4333
Social security costs 549 531 579
Other pension costs (note 25} 235 226 223
Share-based payments (note 26) 135 134 132
5,157 5,462 5,267
India (Discontinued operations) - - 84

Total 5157 5,462 5351
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25. Post employment benefits

The Group cperates a number of Defined Benefit and Defined Contribution retirement plans for our
employees. The Group’s largest defined benefit plan is in the UK. For further details see “Critical accounting
judgements and Key sources of estimation uncertainty” in note 1 “Basis of preparation”.

Accounting policies

For defined benefit retirement plans, the difference between the fair value of the plan assets and the present value of the plan liabilities is
recognised as an asset or liability on the statement of financial position. Defined benefit plan ligbilities are assessed using the projected unit
funding method and applying the principal actuarial assumptions at the reporting pericd date. Assets are valued at market value.

Actuarial gains and losses are taken to the statement of cormprehensive income as incurred. Far this purpose, actuariat gains and losses
comgrise both the effects of changes in actuarial assumptions and experience adjustments arising from differences between the previous
actuarial assyimptians and what has actually occurred. The retunn on pldi 4ssets, in excess of Interestincome, and costs incurred for the
management of plan assets are also taken to other comprehensive income.

Other movements in the net surplus or deficit are recognised in the income statement, including the current service cost, any past service cost
and the effect of any settlements. The interest cost less the expected interest incorme on assets is also charged to the income statement. The
amount charged to the income statement in respect of these plans is included within operating costs or in the Group's share of the results of
equity accounted operations, as appropriate.

The Group's contributions ta defined contribution pension plans are charged to the income statement as they fall due.

Background

At 31 March 2021 the Group operated a number of retirernent plans for the benefit of its employees throughout the world, with varying rights
and obligations depending on the conditions and practices in the countries concerned. The Group’s philosophy is to provide access to defined
contribution retirement plans where feasible and to manage legacy defined benefit retirement arrangements. Defined benefit plans provide
benefits based on the employees length of pensicnable service and their final pensionable selary or other criteria. Defined contribution plans
offer employees individual funds that are converted into benefits at the time of retirement.

The Group operates defined benefit plans in Germany. India. Ireland. Italy, the UK, the United States and the Group operates defined benefit
indemnity plans in Greece and Turkey. Defined contribution plans are currently provided in Egypt, Germany, Greece, Hungary, India, Iretend,
italy, Portugal. South Africa, Spain and the UK.

Income statement expense

2021 2020 2079

£m £m £im
Defined contribution plans 204 180 166
Defined benefit plans 31 46 57
Total amount charged to income statement (note 24) 235 226 223

Defined benefit plans

The Group's retirernent policy is to provide competitive pension provision, in each operating country, in line with the market median for that
location. The Group’s preferred retirement provision is focused on Defined Contribution (DC? arrangemenits and/or State provision for future
Service.

The Group's main defined benefit funding liability is the Vadafone UK Group Pension Scheme (Vodafone UK plan. Since June 2014 the
Vodafone UK plan has consisted of two segregated sections: the Vodafone Section and the Cable & Wireless Section (CWW Secticn). Both
sections are closed to new entrants and to future accrual. The Group also operates smatler funded and unfunded plans in the UK, funded and
unfunded ptans in Germany and funded plans in Ireland. Defined benefit pension provision exposes the Group to actuarial risks such as tonger
than expected longevity of participants, lower than expected return on investments and higher than expected inflation, which may increase the
liabilities or reduce the value of assets of the plans.

The main defined benefit plans are administered by trustee boards which are legally separate from the Group and consist of representatives
who are employees, former employees or are independent from the Group. The trustee boards of the pension plans are required by legislation
to actin the best interest of the participants, set the investment strategy and contribution rates and are subject to statutory funding regimes.

The Vodafone UK plan is registered as an occupational pension plan with HM Revenue and Customs (HMRCY and is subject to UK legislation
and operates within the framework outlined by the Pensions Requlator. UK legislation requires that pension plans are funded prudently and that
valuations are undertaken at least every three years. Separate valuations are required for the Vodafone Section and CWW Section.

The trustees obtain regular actuarial valuations to check whether the statutary funding objective is met and whether a recovery plan is required
to restore funding to the level of the agreed technical provisions. The 31 March 2019 triennial actuarial vatuation for the Vodafone Section and
CWW Section of the Vodafone UK plan showed a net deficit of £78 million (€90 million} on the funding basis, cormnprising of a £173 million (€200
million) deficit for the Vodafone Section and a £95 million €110 millicr) surplus for the CWW Section.
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25. Post employment benefits (continued)

These plan-specific actuarial valuations will differ to the IAS 19 accounting basis, which is used 1o measure pension assets and liabilities
presented in the Group's consolidated statement of financial position.

Following the 2019 triennial valuation, the Group and trustees of the Vodafone UK plan agreed a funding plan to address the valuation deficitin
the Vodafone Section over the period 1o 37 March 2025 and made a cash contribution on 4 Septernber 2020 of £80 million (€9C mitlion) into
the Vodafone Section. This cash payrment was invested into an annuity policy issued by a third party insurance cornpany which in turn entered
into a reinsurance policy covering these risks with the Group’s captive insurance company, see note 15 “Trade and other payables”. No further
contributions are due in respect of the deficit revealed at the 2019 valuation.

Funding plans are individually agreed for each of the Group's other defined benefit plans with the respective trustees or governing board, taking
into account local requlatory requirements, It is expected that ordinary contributions of £78 million will be paid into the Group's defined benefit
plans during the year ending 31 March 2022, The Group has also provided certain guarantees in respect of the Vadafone UK plan; further details
are provided in note 29 “Contingent liabilities and lega! proceedings” to the consolidated financial statements.

The investrment strategy for the UK plans is controlled by the trustees in consultation with the Group and the plans have no direct investments
in the Grounp's equity securities or in praperty or other assets currently used by the Group. The allocation of assets between different classes of
investment is reviewed reqularly and is a key factor in the trustee investrent policy. The trustees aim o achieve the plap’s investment
objectives through investing partly in a diversified mix of growth assets which, over the long term, are expected 10 grow in value by more than
the low risk assets. The low risk assets include cash and gilts, inflation and interest rate hedging and in substance insured pensioner annuity
policies in both the Vodafone Section and CWW Sections of the Vodafone UK plan. A number of investrent managers are appointed to
promote diversification by assets, organisation and investrnent style and current market conditions and trends are reqularly assessed, which
may lead to adjustrnents in the asset allocation.

Actuarial assurmnptions
The Group’s plan (abilities are measured using the projected unit credit method using the principal actuanal assumptions set out below:

202 2020 2%
% % %
Weighted average actuarial assumptions used at 31 March®:
Rate of inflation? 29 22 29
Rate of increase in salaries 2.7 25 27
Discount rate 1.8 20 2.3

Tot?izures shown represent a weighted average assumption of the ndmdual plans.

2 Therate of ncrease in pensions M payment and deferred revaluation are dependent on the rate of inflavon.

Mortality assumptions used are based on recommendations from the individual local actuaries which include adjustments for the experience of
the Group where appropriate. The Group’s largest plan is the Vodafone UK plan. Further (ife expectancies assumed for the UK plans are
23.4/25.4 years (2020: 23.2/25.2 years) for a maie/female pensioner currently aged 65 years and 25.4/27 4 (2020: 25.1/27 2 years) from age
65 for a male/female nen-pensioner mernber currently aged 40,

Charges made to the conselidated income staternent and consclidated statement of comprehensive incorne (SOCID on the basis of the
assumptions stated above are:

2021 2520 2019

£m £m £m
Current service cost 37 37 31
Past service costs' ? P - 16
Net interest (incomel/charge (8 g 10
Total included within staff costs 31 46 57

Actuarial {losses)/gains recognised in the SOC! (686) 640 (33)

Notes.

1 Fallowmng a High Court wudgement on 21 October 2018 which concluded that affectec defined benefit plans should edqualise pension benefits for men and women in relaticn o guaranteed
rrIrImum pension CGMP) berefits the Group has recorded a pre-tax past senvice ¢ost of £18 milbon (E14 milion) m the vear ended 27 March 2019

2 Foliowing a further judgement on 20 Novernber 2020 which conciuded that effectes defined benefit plans should also equatise transfer value payments for men and women in relaton to
quaranteed mimimum pension CEMPY) benefits the Sroup nas recorded 8 pre-tax past servce cost of €2 Milllon (2 million] in the year ended 3T March 2021

Duration of the benefit obligations
The weighted average duration of the defined benefit abligation at 37 March 2027 1s 21 years (2020: 27 years),
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Fair value of the assets and present value of the liabilities of the plans

Other information

The amount included in the statement of financial pesiticn arising from the Group's obligations in respect of its Defined benefit plansis as

follows:
Assiely Ligbubies Net defic,
£m £m £m
1April 2019 6,974 (7,431) (457)
Service cost — (37} (370
Interest income/{cost) 154 {163} )]
Return on plan assets excluding interest income 108 — 108
Actuarial gains arising frem changes in ¢demographic assumptions - 252 252
Actuarial gains arising from changes in financial assurnptions - 383 383
Actuarial losses arising from experience adjustments - {103) (103)
Frmployer cash contributions 42 - 42
Member cash centributions 10 {10} -
Benefits paid (237} 237 -
Exchange rate movements {143} 156 13
Other movements (2} (38 {40)
31 March 2020 6,906 (6,754) 152
Service cost — (39) (39)
Interest income/(cost) 137 (129 8
Return cn plan assets exctuding interest income 466 - 466
Actuarial losses arising from changes in financial assumptions - (1,118 (1,118
Actuarial losses arising from experience adjustments - (34) (34)
Employer cash contributions 125 — 125
Member cash contributions 10 {10 -
Benefits paid {(243) 243 -
Exchange rate movements 244 (249} (5
Other movements (13) 5 (8)
31 March 2021 7,632 (8,085) (453)
An analysis of the net (deficitl/surplus is provided below for the Group as a whole.
2021 2020
€m £
Analysis of net (deficit)/surplus:
Total far value of plan assets 7,632 6,906
Present value of funded plan liahilities (7.968) 6,641
Net (deficit)/surplus for funded plans (336) 265
Present value of unfunded plan liabilities (117 {113
Net (deficit)/surplus {453) 152
Net (deficit)/surplus is analysed as:
Assets' 50 590
Liabilities (513 (438)
Note

1 Pension assets are deemed to be retaverable and there are no adjustments in respect of minimum funding requirements as ecanormic benefits are avalable to the Graup either in the form of

future refunds or, for plans still open 1o benefit acerual. in the form of possible reductions in future contributions
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25 Post empioyment benefits (continued)

An analysis of net surplus/{deficit) is provided below for the Vodafone UK plan, which is a funded plan. As part of the merger of the Vodafone UK
plart and the Cable and Wireless Warldwide Retirement Plan (CWWRP? plan on 6 June 2014 the assels and liabilities of the CWW Section are
segregated from the Vodafone Section and hence are reported separately betow.

CWIN Section Vodafane Section
2021 2020 2021 2020
£m £m €m £m
Analysis of net surplus/(deficit):
Total fair value of plan assets 2912 2.842 3,298 2.873
Present value of plan liabilities (2.852) (2.393) (3457 (2,731)
Net surplus/(deficit} 60 449 (159) 142
Net surplus/(deficit} are analysed as:
Assets 60 445 — 142
Liabilities - - (159) -
Fair value of plan assets
2021 2020
£m €£m
Cash and cash equivalents 247 96
Equity investments:

With quoted prices in an active market 1376 1,018

Without quoted prices in an active market 294 197
Debtinstruments:

With quoted prices in an aciive market 4,585 4446

Without quoted prices in an active market 559 513
Property:

With quoted prices in an active market 26 18

Without quoted prices in an active market 494 391
Derivatives,

Without quoted prices in an active market (1,557) 1,110
Investment fund 604 533
Annuity policies

With quoted prices in an active market 4 3

Without quoted prices 956 801
Total 7,632 6,906
Note

1 Derwabwes nclude collateral held in the form of cash Assets are valued using level 2 nputs under 1FRS 13 "Fair Value Measurement” principles and dassified as unquoted accordingly:

The fair value of plan assets, which have been measured in accordance with IFRS 13 “Fair Value Measurement”, are analysed by asset category
above and are subdivided by assets that have a Quoted market price in an active market and those that do not, such as investment funds. Where
available, the fair values are quoted prices (e.q. listed equity, sovereign debt and corporate bonds). Unlisted investments without quoted prices in
an active market (e.. private equity) are included at values provided by the fund manager in accordance with relevant guidance. Other
significant assets are valued based on observable inputs such as yield curves. The Vodafone UK plan annuity policies fully match the pension
obligations of those pensioners insured and therefore are set equal to the present value of the related obligations. Investment funds of £604
million at 31 March 2021 include investments in diversified alternative beta funds held in the Vodafone Section of the Vodaione UK plan.

The actual return on plan assets over the year to 31 March 2021 was a gain of €603 million (2020 £262 million gain).
Sensitivity analysis
Measurernent of the Group’s defined benefit retirement obligation is sensitive to changes in certain key assumptions. The sensitivity analysis

betow shows how a reasonably possible increase or decrease in a particular assumption would, inisolation, result in an increase or decrease in
the present value of the defined benefit obligation as at 31 March 2021.

Rate of inflat,on Rate of NCredss I salanas Drcoart rate LB urpestancy
Decgase ty G5H O roeaseHy05% Decreaseby 05%  Morease Dy D0%  Decrzawe Sy 05%  earesse by 05% Decreaseby ' year 1nCease oy year
£m £m ir (] £n £m (30} £m
(Decreasel/increase in present
value of defined benefit obligation”  (572) 641 (4) 4 854 (738 (278) 275

Mote

1 The sensitvity analysis may not be representanive of an actual change n ihe defined benefit oblgauan as iL1s untikely that changes in assumptions would occur nsclation of one another. In
Dreserting this sensitivity analysis, the change in the present value of the defined benefit obligation has Deen calcuiated o the same basis as PRor years using the projected unit credit methad at
the end of the year. which 15 the sace as that applied in calculating the defined benefit ooligation Liakility recogrised in the staternent of financial position. The rate of nflaton assumption
sensitvty factars im the impact of changes to all assumptians relatmg ta mflation nekiding the rate 6f increate i salanes, pension incréases and deferred revatuakions,
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26. Share-based payments

The Group has a number of share plans used to award shares to Executive Directors and employees as part
of thelr remuneration package. A charge is recognised over the vesting period in the consolidated income
staternent to record the cost of these, based on the fair value of the award on the grant date.

Accounting policies

The Group 1ssues equity-settled share-based awards to certain employees. Equity-settled share-based awards are measured at fair value
(excluding the effect of non-market-based vesting conditions) at the date of grant The fair value determined at the grant date of the equity-
settled share-based award is expensad on a straight-iine basis over the vesting pericd, based on the Group's estimate of the shares that will
eventually vest and adjusted for the effect of non-market-based vesting conditions. A corresponding increase in additional paid-in capital is also
recognised.

Sormne share awards have an attached market condition, based on tatal shareholder return (TSR, which is taken into account when calcutating
the fair value of the share awards. The valuation for the TSR is based on Vodafone's ranking within the same group of companies, where
possible, over the past five years.

The fair value of awards of non-vested shares is an average calcuiation of the closing price of the Group's shares on the days prior to the grant
date, adjusted for the present value of the delay in receiving dividends where appropriate.

The maximum aggregate number of ardinary shares which may be issued in respect of share options or share plans will not (without
shareholder approval) exceed:

~ 10% of the ordinary share capital of the Company in issue immediately prior to the date of grant, when aggregated with the total number of
ordinary shares which have been allocated in the preceding ten year pericd under all plans; and

— 5% of the ardinary share capital of the Company in issue immediately prior to the date of grant, when aggregated with the total number of
ordinary shares which have been allocated in the preceding ten year period under all plans, other than any plans which are cperated
on an all-employee basis.

Share options

Vodafone Group executive plans
No share options have been granted to any Directors or empleyees under the Company’s discretionary share opticn plans in the year ended 31
March 2021 (2020: nil).

Vodafone Sharesave Plan

Under the Vodafene Sharesave Plan UK staff may acquire shares in the Company through monthly savings of up to £375 over a three and/or
five year period, at the end of which they may also receive a tax-free bonus. The savings and bonus may then be used to purchase shares at the
option price, which is set at the beginning of the Invitation pericd and usually at a discount of 2024 to the then prevailing market price of the
Company's shares,

Share plans

Vodafone Group executive plans
Under the Vodafone Global Incentive Plan awards of shares are granted to Directors and certain employees. The release of these shares is
conditional upon continued employment and for some awards achievement of certain performance targets measured over a three year period.

Vodafone Share Incentive Plan

Following a review of the UK all-employee plansit was decided that with effect from 1 April 2017 employees would ne longer be able to
contribute to the Share Incentive Plan and would therefore ne longer receive matching shares. Individuals who hold shares in the plan will
continue to receive dividend shares.
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26. Share-based payments (continued)

Movements in outstanding ordinary share options

190 | et

Strategic report

Jrd nary share GplicTs

2021 2020 2019
Millions. Milliors Miliars.
1Aprit 53 46 40
Granted dunng the year 35 35 33
Forfeited during the year (1} 4D o)
Exercised during the year - - (2)
Expired during the year (25) (31 @3)
31 March 62 53 46
Weighted average exercise price:
1April £1.19 £140 £1.64
Granted during the year £1.03 £1.06 £1.30
Forfeited during the year £1.16 £1.36 £1.52
Exercised during the year £1.23 £1.50 £1.67
Expired dunng the year £1.27 £1.34 €164
31 March £1.07 £1.19 £1.40
Summary of options outstanding
31 March 2021 3" Marih 2020
Weighted Weighten
remaining “5MAInifg
Weighted average Weighied AVEragE
Qutstanding average contractual Cutstanding average rontraciuat
shares axerclse life shares EXEICISE Iite
Millions _price Months Mitions fire Martths.
Vodafone Group savings related and Sharesave Plar:
EQS8-£189 62 £107 30 53 £1.19 30
Share awards
Movements in non-vested shares are as follows:
2021 2020 2018
Weighted Weighled Weighted
average fair average far average for
value at value o yae al
Millions grant date Mihons wan: dats Milions grant gare
1 Aprit 245 £1.41% 200 £1.92 182 £2.04
Granted 108 £0.99 135 £1.00 88 £1.82
Vested (56} £1.56 {44) £2.70 (39 E2.27
Forfeited (30) £1.10 (46) £1.76 31 £1.57
31 March 267 £1.20 245 £1.41 200 £€1.92

Other information
The total fair value of shares vested during the year ended 37 March 2021 was £108 million (2020: £92 million; 2019: £86 million).

The compensation cast inctuded in the consalidated income statement in respect of share options and share plans was €135 million (2020;
£134 million; 2019: €132 million) which is comprised principally of equity-settled transactions.

The average share price far the year ended 31 March 20271 was 120.8 pence (2020: 135.9 pence; 2019: 1683 pence).
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27. Acquisitions and disposals

The note below provides details of acquisition and disposal transactions for the current year as well as those
completed in the prior year. For further details see “Critical accounting judgements and Key sources of estimation
uncertainty” innote 1 “Basis of preparation” to the consolidated financial statements.

Accounting policies

Business combinations

Acquisitions of subsidiares are accounted for using the acquisition methed. The cost of the acquisition is measured at the aggregate of the fair
values at the date of exchange of assets given, liabilities incurred or assurmed and equity instruments issued by the Group. Acquisition-related costs
are recognised in the incorne statement as incurred. The acquiree’s identifiabie assets and liabilities are recognised at their fair values at the
acquisition date, whichis the date on which control is transferred to the Group. Goodwill is measured as the excess of the surn of the consideration
transferred, the amount of any non-controlling interests in the acquiree and the fair value of the Group's previousty heid equity interest in the
acquiree, if any, over the net amounts of identifiable assets acquired and liabilities assumed at the acquisition date. The interest of the non-
contralling shareholders in the acquiree may initially be measured either at fair value or at the non-controlling sharehoiders’ proportion of the net
fair value of the identifiable assets acquired, liabilities and contingent liabilities assumed. The choice of measurement basis is made on an acquisition-

by-acquisition basis.

Acquisition of interests from non-controliing shareholders
In transactions with non-controlling parties that do not result in a change in control, the difference between the fair value of the consideration paid

or received and the amouni by which the non-controlling interest is adjusted is recognised in equity.

Aggregate cash consideration
The aggregate cash consideration in respect of purchases of subsidiaries, net of cash acquired, is as follows:

2(::21 23{2
Cash consideration paid
Furopean Liberty Global Assets — 10,313
Other acquisitions during the vear 138 108
Net cash acquired @ (126
136 10,295

Acquisition of European Liberty Global assets

In the comparative period, on 31 July 2019, the Group completed the acquisition of a 100% interest in Unitymedia GmBH {Unitymedia) and Liberty
(Global's operations texcluding its Direct Home' business) in the Czech Republic (UPC Czech), Hungary (UPC Hungary) and Romania (UPC
Rormania’} for an aggregate net cash consideration of £10,313 million. The primary reason for acquiring the businesses was to create a converged
national provider of digital infrastructure in Germany, together with creating converged communications operatorsin the Czech Republic, Hungary
and Romania.

The purchase price allocation is set out in the table below.

Far vciue
Net assets acquired
identifiable intangible assets’ 5818
Property. plant and equipment? 4137
Inventory 2
Trade and cther receivables 856
Other investments 2
Cash and cash equivalents 109
Current and deferred taxation (1.904)
Short and long-term borrowings 9.527)
Trade and cther payables {1.066)
Post employment benefits (40)
Provisions (178)
Net identifiable liabilities acquired 1,191
Goodwill® 11,504
Total consideration* 10,313
Motes.

1 Identfiable intangible assets of £3.818 millon consisted of custormer relaticnships of £5.569 million, brand of £71 mitlion and software of £178 mittien

2 Includes Right-of-use assets.

3 The goadwillis attnbutable to future profits expected to be generated from new custamers and the synergies expected to anse after the Group's acquisition of the businesses.
4 Transaction costs of £46 millien were charged to Other incorme and expense In the consolidated income statement in the year ended 31 March 2020
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27, Requisitions and disposals {continued)

From the date of acquisition t¢ 31 March 2020, the acquired entities contributed £1,993 mittion of revenue and a loss of €247 million towards the
profit before tax of the Group. if the acquisition had taken place at the beginning of the prior financial year, revenue would have been £45375
million and the profit before tax would have been £822 million.

Other acquisitions

During the year ended 31 March 2021, the Group completed certain acquisitions for an aggregate consideration of £178 million, of which
£nil nas been paid in cash. The aggregate provisional fair values acquired of goodwill, identifiable assets, liabilities and non-controlling
interests recognised on acquisition were €92 million, £445 miltion, €306 million and €53 million, respectively. I addition, the Group paid
<138 million in respect of acquisitions completed in prior periods.

During the vear ended 31 March 2020 the Group completed certain acquisitions for an aggregate consideration of €276 million, of which €108
mition was pafd in that year. The aggregate provisional fair values of goodwilt, identifiable assets and labilities of the acquired operations were £248
million, €113 rmillion and €85 million, respectively.

Disposals

The difference between the carmying value of the net assets disposed of and the fair value of consideration received is recorded as a gain or 10ss on
disposal Foreign exchange translation gains or losses relating to subsidiaries, joint arrangerments and associates that the Group has disposed of, and
that have previously recorded in ather comprehensive income or expense, are also recognised as part of the gain or loss on disposat

Aggregate cash consideration
The aggregate cash consideration in respect of the disposal of subsidiaries, net of cash disposed, is as follows:

2021 2020
£m £m
Cash consideration received
Vodafone New Zealand (37) 2023
Tower infrastructure in italy 192 2,140
Vodafone Malta - 242
Other disposals during the period 3 35
Net cash disposed {(n (13
157 4,427

Vodafone New Zealand

In the comparative period, on 31 July 2019, the Group sold its 100% interest in Vodafone New Zealand Limited (Vedafone New Zealand') for
consideration of NZD $3.4 bitlion (€20 biluon), The tabie below summarises the net assets disposed and the resulting net gain on disposal of £1.1
billion.

{m
Gooawill (243)
Otner intangible assets {155)
Property, plant and equipment’ (783)
Inventory 29
Trade and other receivables (244)
investments in associates and joint ventures (4)
Current and deferred taxation a1
Short and tong-term borrowings 215
Trade and other payables 261
Provisions 35
Net assets disposed (958)
Net cash proceeds arising from the transaction 2023
Other effects 13
Net gain on transaction? 1,078

Notes.

1 Includes Aight-of-use assets

2 Includes €36 mitlion of retycled faraign excharnge tasses

3 Recorded withun Other ncome and expense in the consclidated ncome statement
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Tower infrastructure in Italy

In the comparative period, on 31 March 2020, the Group merged ity passive tower infrastructure in Italy with Infrastrutture Wireless Italiane SpA.
(INWIT), (the ‘combination’). As part of the combination, Vodafone received proceeds of €2,140 millicn and a 37,5% shareholding in the combined
entity. As a result of the transaction, we no longer consotidate the tower assets and account for our interest as a joint venture using the equity
method. We have also entered into an agreement to lease back space on the mabile base stations to locate network equipment (see note 20
“Leases"). The Group rerognised a nel gain on the combination of £€3,355 million,

£m

Goodwill (1.320)
Property, plant and equipment’ (548)
Trade and other receivables (164}
Current and deferred taxation 44
Short and long-term borrowings 270
Trade and other payables 79
Provisions 40
Net assets contributed into INWIT (1,599)
Fair value of investment in INWITZ 3,559
Net cash proceeds arising from the transaction 2,140
Restriction of gain (note 20) {744)
Net gain on formation® 3,356

Notes
1 tncludes Right-of-use assets
2 The far value of £355% milicn comprises an investrient of £3,345 milion recordad within Imvestments In associates and joint arrangements {note 12Y and a drdend recerable of £214 milkon. recorded

within Other recenables (note 143,
3 Recorded within Gther Income and expense in the consolidated income statement.

Vodafone Malta
In the comparative period, on 31 March 2020, the Group sold its 1002 interest in Vodafone Malta Limited (Vodafone Malta) for consideration of
£242 million. A net gain on disposal of £170 million has been recorded within Other income and expense in the consclidated income staternent.

Other transactions with non-controlling shareholders in subsidiaries

2(::21 ZOFZO
Cash consideration received/{paid}
Vantage Towers IPQ 2,000 -
Vantage Towers Greece {288} -
Other (49} (160}
1,663 (160)

Vantage Towers IPO

During the period. the Group completed an initial public offering of Vantage Towers AG, with the first day of trading on the Regulated Market
of the Frankfurt Stock Exchange being 18 March 2021. The offer consisted solely of a secondary sell-down of existing shares held by
Vodafone GrmbH. Cash consideration of £2,000 million was received in the period. A further €217mwas received in April 2021, following
completion of the market stabitisation period described in the Vantage Towers prospectus.

Vantage Towers Greece
On 25 March 20271, the Group exercised its option to purchase the remaining 38% of Vantage Towers Graece for cash consideration of €288
million, taking its shareholding to 100%.
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Notes to the consolidated financial statements (continued)

28. Commitments

A commitment is a contractual obligation to make a payment in the future, mainly in relation 1o agreements to
buy assets such as mobile devices, network nfrastructure and IT systermns and leases that have not commenced.
These amounts are nat recorded in the consotidated staternent of financial position since we have not yet
received the goods or services from the supplier, The amounts below are the minimum amounts that we are
committed to pay.

Capital commitments
. Companyandsubsidiacles ______ _ Shars of joint operations Group
2021 2020 2021 2020 2021 2020
£m £m £m m £m £m
Contracts placed for future capital
expenditure not provided in the financial
statements’ 3,993 3,046 133 103 4,126 3,149

Nate:
1 Commytmient includes contracts placed for property, plant and equipment and intanguble assets.

Leases entered into by the Group but not commenced at 31 March 2021 are disclosed in nete 20.

29. Contingent liabilities and legal proceedings

Contingent liabilities are potential future cash outfiows, where the likelihood of payment is considered more than
remote, but is not considered probable or cannot be measured reliably.

2021 2020

€m £m

Performance bonds’ 381 414
Other quarantees’ 2,347 2,508

Notes.

1 Perfarmance bonds require the Graup 1o make payments to thied parties in the event that the Group does not perform what s expacted of it under the terms of any related contracts or commercisl
arrangerments,

2 Other quarantees prncipally compnse Veraione Group PiCs quarantee of the Grup's S0% share of a LUS$3 S illon [oan fackity (2020 AUDT.T Billon and US$3 5 tillon loan facilftes). which fomns part of
the Group's overall jomnt venture Investment in TPG Teiecom Ltd (2020 Vodafone Hutchson Australia Py Limutedti. The Group's share of these foan batances is included iy the net mvestment m gt
venture (See note 12 "Investments in associates and joint arangements”) Gther quarantees atso ncludes INRAZS illon (2620: niv in retatior ta the secondary pledge over shares awned by Vadatone
Graup o indus Towers see tndus Tower merger” paragraph on page 1950

UK pension schemes

The Group's main defined benefit plan is the Vodatone UK Group Pension Scheme (Vodafone UK Plan’) which has two segregated sections, the
Vodafone Section and the CWW Section, as detalled in note 25 “Pest employment benefits”.

The Group has covenanted to provide security in favour of both the Vodafone Section and CWW Section whilst 3 deficit remmains. The deficitis
measured on a prescribed basis agreed between the Group and trustee. The Group provides surety bonds as the security.

The tevel of the security has vaned since inception in iine with the movernent in the Vodafone UK Plan deficit. At 31 March 2027 the Vodafone UK
Plan retains security aver £822 million (notional value) for the Vodafone Section and £176 million (notional value) for the CAWW Section. The security
may be substituted either an a voluntary or mandatony basis. The Comparny has also provided two guarantees to the Vodafone Section of the
Vadafone UK Plan for a combined value up to €147 billion to provide security over the deficit under certain defined circumstances, including
insolvericy of the employers. The Company has also agreed a similar quarantee of up to €147 bitlion for the CWW Section,

An adddional smaller UK defined benefit plan, the THUS Plc Group Scherme, has a guarantee from the Company for up to €117 million.



’I 95 Vodafone Group Ple
Annual Report 2021 Strategic report Governance Financials Other information

Vodafone Idea

As part of the agreement to merge Vodafone India and Idea Cellutar in 2017, the parties agreed a mechanism for payments between the
Group and Vodafone tdea Limited (VIL") pursuant to the difference between the crystallisation of certain identified contingent liabilities in
relation to legal, regulatory, tax and other matters, and refunds relating to Vodafone India and Idea Cellular. Cash payments or cash
receipts relating to these matters must have been made or received by VIL before any amount becomes due from or owed to the Group.
Any future payments by the Group to VIL as a result of this agreement would only be made after satisfaction of this and other contractual
conditions.

The Group's potential exposure under this mechanism s now capped at INR 64 billion (€747 million) following payments made under this
mechanism from Vodafone to VI totalling INR 19 billion (€235 million). The matters covered by the mechanism include the Adjusted
Group Revenue CAGR? judgement debt levied on VIL for an amount materially in excess of the cap. There are significant uncertainties in
relation to VIL's ability to settle all liabilities relating to the AGR judgement and no further cash payments are considered probable at 31
March 2021.

The carrying value of the Group’s investment in VIL is €nil and the Gronp is recording no further shaie of losses in respect of VIL (see note
12). The Group's poulential exposure to liabilities within VIL is capped by the mechanism described above. As a consequence, contingent
liabilities arising from litigation in India concerning operaticns of Vodafone India are no longer reported below.

Indus Towers merger

The merger of Indus and Bhartt Infratel completed on 19 November 2020 and the combined entity was renamed Indus Towers Lid ("Indus
Towers”). Under the terms of the merger a security package was agreed for the benefit of Indus Towers which can be invoked in the event
that VIL is unable to satisfy certzin payment obligations under its Master Services Agreements with Indus Towers {the 'MSAS). The security
package includes:

- Aprepaymentin cash of INR 24 billion (£279 million) by VIL to Indus Towers in respect of its payment cbligations that are undisputed,
due and payable under the MSAs after the merger closing;

A primary pledge over 190.7 million shares owned by Vedafone Group in Indus Towers having a value of INR 47 billion (€544 million)
as at 37 March 2021; and

A secondary pledge over shares owned by Vodafone Group in indus Towers (ranking behind Vodafone's existing lenders for the
rermaining 1.2 billion bank borrowings secured against Indian assets (see note 21} utilised to fund Vedafone's contribution to the Vil
rights issue in 2019} Cthe Bank Borrowings ") with @ maximum liability cap of INR 42.5 billion (€435 million).

In the event of non-payment of relevant MSA obligations by VIL. Indus Towers will have recourse to the primary pledge shares and, after
repayment of the Bank Borrowings in full, any secondary pledged shares, up to the value of the liaility cap. VIL's ability to make MSA
payments to Indus Towers is uncertain and depends on a number of factors including its ability to raise additional funding.

Legal Proceedings
The Group is currently invelved in a number of legal proceedings, including inguiries from, or discussions with, government authorities
that are incidental to their operations.

Legal proceedings where the Group considers that the likelihood of material future cutflows of cash or other resources is more than
remote are disclosed below. Where the Group assesses that it is probable that the outcome of legal proceedings will result in a financial
outflow, and a reliable estimate can be made of the amount of that obligation, a provision is recognised for these amounts.

In all cases, determining the probability of successfully defending a claim against the Group involves the application of judgement as the
outcome is inherently uncertain. The determination of the value of any future outflows of cash or other resources, and the timing of such
outflows, involves the use of estimates. The costs incurred in complex legal proceedings, regardless of outceme, can be significant.

The Group is not involved in any material proceedings in which any of the Group’s Directors, members of senior management or affiliates
are either a party adverse to the Group or have a material interest adverse to the Group.

Indian tax cases

In January 2012, the Supreme Court of India found against the Indian tax authority and in favour of Vodafone Internationsl Holdings BV
(VIHBY) in proceedings brought after the Indian tax authority alleged potential lizbility under the Income Tax Act 1967 for the failure by
VIHBV to deduct withholding tax from consideration paid to the Hutchison Telecommunications International Limited group CHTIL N
connection with its 2007 disposal to VIHBY of its interests in a wholly-owned Cayman Island incorporated subsidiary that indirectly held
interests in Vodafone India Limited (Vodafone India’.
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Notes to the consolidated financial statements (continued)

2% Contingent liabilities and legal proceedings (continued)

The Finance Act 2012 of India, which amended various provisions of the Income Tax Act 1961 with retrospective effect. contained provisions
intended to tax any gain on transfer of shares in a non-indian company, which derives substantial value from underlying Indian assets. such as
WVIHBV's transaction with HTIL in 2807, Further, it sought to subject a purchaser, such as ViHBY, ta a retrospective obligation to withhotd tax. On 3
January 2013, VIHBY received a letter from the Indian tax authority reminding it of the tax dernand raised prior to the Supreme Court of India’s
judgernent and updating the interest elernent of that demand to a total amount of INR142 billion, which included principal and interest as
calculated by the Indian tax authority but did not include penalties, On 12 February 2016, VIHBV received a notice dated 4 February 2016 of an
outstanding tax dernand of INR221 bitlion {ptus interest along with a statement that enforcement action, including against VIHBY's indirecity held
assets in india, would be taken if the demand was not satisfied. On 29 September 2017, VIHBY received an electronically generated demand in
respect of alleged principal. interest and penalties in the amount of INR130.7 billion. This dernand does not appear 1o have included any element for
alleged accrued interest liability.

In response to the 2013 letter, VIHBY initiated arbitration proceedings under the Netherlands-India Bilateral Investment Treaty (Dutch BIT). The
arbitration hearing took place in February 2019. In September 2020, the arbitration tribunal issued its award unanimously ruling in VIHBY's favour,
The Indian Governrnent applied in Singapere to set aside the award primarily on jurisdictional grounds. The proceedings have been transferred (o a
senior codrt, with a hearing date set for September 2027

Separately, on 24 January 2017, Vodafone Group Ple and Vodafone Consolidated Holdings Limited formalty commenced arbitration with the Indian
Govemnment under the United Kingdom-india Bilateral investment Treaty (UK BIT) in respect of retrospective tax claims under the Income Tax Act
1661 (as amended by the Finance Act 2012). Although relating to the same underlying facts as the claim under the Dutch BIT, the claim brought by
Vodafone Group Plc and Vodafone Consalidated Holdings Limited is a separate and distinct claim under a different treaty. After the Delhi High Court
first upheld, and subsequently dismissed, the Indian Government's application for an injunction preventing Vedafone from progressing the UK BIT
arbiitration as an abuse of process, the Indian Government appealed the dismissal Hearings took place from 2018 to 2020 with frequent
adjournments. Following the award in the Dutch BIT, the Deihi High Court dismissed the injunction appeal proceedings. Vodafone has undertaken to
take no steps advancing the UK BIT arbitration proceedings pending the outcome of the indian Government's application to set asicle the Dutch BIT
award in Singapere. The Dethi High Court also permitted the forrnation of the UK BIT tribunal.

VIHBY and Vodafone Group Ple will continue to defend vigorously any allegation that VIHBV or Vodafone india is iable to pay tax in connection with
the transaction with HTIL and will continue to exercise all rights to seek redress including pursuant 1o the Dutch BIT and the UK BIT. Based on the
facts and cireurnstances of this matter, including the cutcome of tegal proceedings 1o date, the Group considers that it is more ikely than not that
no present obligation exists at 31 March 2021.

VISPL tax claims

Vodafone India Services Private Limited (VISPL Y is involved in a number of tax cases. The total value of the claims is approximately €500 million plus
interest, and penalties of up 1o 300% of the principal

Of the individual tax Clairns, the most significant is in the amount of approximately £245 million (plus interest of £554 million), which VISPL has been
assessed as owing in respect of (i) a transfer pricing margin charged for the internationat call centre of HTHL prior to the 2007 transaction with
Vodafone for HTIL assets in India; (i) the sale of the international call centre by VISPL to HTIL and (il the acquisition of and/or the alleged transfer of
options held by VISPL in Vodafone India. The first two of the three heads of tax are subject to an indemnity by HTIL The larger part of the potential
claim s not subject to an indemnity. A stay of the tax demand on a deposit of £20 million and a corporate guarantee by VIHBY for the balance of tax
assessed are in place. On 8 October 2015, the Bombay High Court ruled in favour of Vodafone in relation to the options and the call centre sale The
indian Tax Authority has appealed to the Supreme Court of india. The appeal hearing has been adjourned indefinitely.

While there is some uncertainty as to the outcome of the tax cases involving VISPL the Group believes it has valid defences and does not consider it
probable that a financial cutflow will be required to settle these cases.

Cther cases in the Group

UK : IPCom v Vodafone Group Plc and Vodafone UK

0On 22 February 2019, IPCom sued Vodafone Group Ple and Vodafone Limited for alleged infringernent of two patents ciaimed 1o be essential to
UMTS and LTE network standards. If IPCom could have established that one or maore of its patents was valid and infringed, it could have sought an
injunction against the UK network if a global licence for the patents was not agreed. The Court ordered expedited trials on the infringement and
wvalidity issues. The trial on the first patent was in Novermnber 2019 and rernoved the risk of an injunction so IPCom withdrew the second patent trial
listed for May 2020 Both IPCom and Vodafone appealed certain aspects of the judgernent from the first trial at a hearing in January 20271, The Court
of Appeal found in favour of both IPCorm and Vodafone on different issues. Vodafone is seeking permmission to appeal a discrete issue from the
Supreme Court of the United Kingdom. The validity of the first patent will be considered by the Board of Appeal of the European Patent Gffice ata
hearing in July 2021, Although the outcome of this hearing is unknown, we believe that there s a high probability that the first patent will be found
to be invalid and as a result Vodafone has no liability for patent infringerment which would mean that the Group has no present obligation. IPCom
has indicated that it wishes 10 pursue a damages assessment for the imited infringement found by the trial court. However, IPCom has suggested
that these proceedings be deferred until the cutcome of the Board of Appeal of the Eurcpean Patent Office. In any event, were the patent found to
be valid the Group believes that the resuiting damages would be minimat.
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Spain and UK TOT v Vedafone Group Ple, VGSL, and Vodafone UK

Vodafone Group Plc has been sued in Spain by TOT Power Control (TOT?, an affiliate of Top Optimized Technologies. The claim makes a
number of allegations including patent infringement, with TOT initially seeking over €300 million in damages from Vodafone Group Plc as
well as an injunction against using the technology in question. Huawei has also been sued by TOT in the same action.

in a decision dated 30 October 2017, the Commercial Court of Madrid ruled that while it did have jurisdiction to hear the infringement
case relating to the Spanish patent. it was not competent to hear TOT's contractual and competition law claims against Vedafone. The trial
tock place in September 2018 and in January 2020 judgement was handed down in Vodafone and Huawei's favour. TOT appealed but
limited its claims against Vodafone to seek approximately €4 million in damages and injunctive relief. The appeal judgement was issued
on 23 April 2021 and TOT's claims for damages and injunctive relief against both Vedafone and Huawel were rejected, therefore the
Group does not believe that any present obligation exists.

In December 2019 TOT brought a similar ¢claim in the English High Court against Vodafone Group and Vodafone UK alleging breach of
confidentiality and patent infringement. The value of the claim is not pleaded. Proceedings have been stayed until 30 September 2021
pending the cutcome of the appeal in Spain. Vodafone has issued an application seekinyy to strike out certain aspects of TOT's case which
will be heard once the stay has been lifted. It remains unclear how much of the claim will remain after the strike out application.
Vodafone has not yet filed its defence. At this stage of proceedings, we are not able reliably to evaluate the likelihood of, or amount of,
any financial outflow.

Germany: Kabel Deutschiand takeover - class actions

The German courts have been determining the adequacy of the mandatory cash offer made to minerity shareholders in Vodafone's
takeover of Kabel Deutschland. Hearings took place in May 2019 and a decision was delivered in November 2019 in Vodafone's favour,
rejecting all claims by minonty sharehalders. A number of sharehelders appealed. The appeal process is cngeing. While the outcome is
uncertain, the Group believes it has valid defences and that the outcome of the appeal will be favourable to Vodafone.

italy: lliad v Vodafone Itaty

in July 2019, lliad filed a claim for £500 million against Vodafone ltaly in the Civil Court of Milan. The claim alleges anti-competitive
behaviour in relation to portability and certain advertising campaigns by Vodafone Italy. Preliminary hearings have taken place, including
one at which the Court rejected iad's application for a cease and desist order against alleged misleading advertising by Vodafone, The
main hearing on the merits of the claim is scheduled for 8 June 2021,

The Group is currently unable to estimate any possible loss in this claim in the event of an adverse judgement but while the cutcome is
uncertain, the Group believes it has valid defences and that it is probable that no present obligation exists.

Greece: Papistas Holdings SA, Mabile Trade Stores (formerly Papistas SA) and Athanasios and Loukia Papistas v Vodafone Greece

In October 2019, Mr.and Mrs. Papistas, and companies owned or controlled by them, filed several new claims against Vodafone Greece
with a total value of approximately £330 million for purported damage caused by the alleged abuse of dominance and wrengful
termination of a franchise arrangement with a Papistas company. Lawsuits which the Papistas claimants had previously brought against
Vodafone Group Plc and certain Directors and officers of Vodafone were withdrawn. Vodafone Greece filed a counter ¢laim and all claims
were heard in February 202C. All of the Papistas claims were rejected by the Greek Court because the stamp duty payments required to
have the merits of the case considered had not been made, Vodafene Greece’s counter claim was also rejected. The Papistas claimants
and Vodafone Greece have each fited appeals and, subject to the Papistas claimants paying the requisite stamp duty, the hearing on the
merits of these appeals will take place in late 2027 and early 2022.

The amount claimed in these lawsuits is substantial and, if the claimants are successful, the total potential liability could be material.
However, we are continuing vigorously to defend the claims and based on the progress of the litigation so far the Group believes that it is
highly unlikely that there will be an adverse ruling for the Group. On this basis, the Group does not expect the outcome of these claims to
have a material financial impact.

UK: Phones 4U in Administration v Vodafone Limited and Vodafone Group Ple and Others

In December 2018, the administrators of former UK indirect seller, Phones 4U, sued the three main UK mobile network operators {MNQs?,
including Vodafone, and their parent companies. The administrators allege a conspiracy between the MNOs to pull their business from
Phones 4U thereby causing its collapse. Vodafone and the other defendants filed their defences in April 2019 and the Administrators filed
their replies in Cctober 2019, Disclosure has taken place and witness statements are due to be filed by the end of July 2021. The judge
has also ordered that there should be a split trial between liability and damages. The first trial will start in May 2022.

Taking into account all available evidence, the Group assesses it to be more likely than not that a present obligation does not exist and
that the allegations of collusion are completely without merit; the Group is vigorously defending the claim. The value of the claim is not
pleaded but we understand it to be the total value of the business, possibly equivalent to approximately £71 billion. Vodafone's alleged
share of the liability is also not pleaded. The Group is not able to estimate any possible loss in the event of an adverse judgement.
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Notes to the consolidated financial statements (continued)

30. Related party transactions

The Group has a number of related parties inctuding joint arrangerments and asscciates, pension schemes and
Directors and Executive Committee members (see note 12 “investments in associates and joint arrangements”,
note 25 “Past employment benefits” and note 23 “Directors and key management compensation”).

Transactions with joint arrangements and associates

Related party transactions with the Group’s joint arrangements and associates primarily comprise fees for the use of products and services including
network sirtime and access charges. fees for the provision of network infrastructure and cash poaling arrangements. No related party transactions
have been entered into during the year which might reaseonably affect any decisions miade by the users of these consalidated financial statements
except as disclosed below.

2021 2020 209

£m £m £m
Sales of goods and services to associates 14 32 27
Purchase of goods and services from asscciates 5 4 3
Saies of goods and services to joint arrangements 203 305 242
Purchase of goods and services from joint arrangements 109 97 192
Net interest income receivable from joint arrangements’ 65 71 96
Net interest expense payable to joint arrangements - 56 — —

Trade balances owed:

by associates 3 4 1
to associates 5 4 3
by jaint arrangements 88 157 193
to joint arrangements 31 37 25
Other balances owed by associates 56 - -
Cther balances owed by joint arrangements’ 955 1,083 997
Other balances owed to joint arrangements® 1575 2,017 169

Notes;
T Amounts anse prmarily through VadafoneZiggo. TPG Telecom Limited and INWIT S.p A terest 1s paid in ine with market rates
2 Amournits for years ended 31 March 2021 and 2020 are primarly ¢ relaton (o leases of tower space from NWIT SpA

Dividends received from associates and joint ventures are disclosed in the consolidated staternent of cash flows.

Transactions with Directors other than compensation

During the three years ended 31 March 2021 and as of 18 May 2021, no Director nor any other executive officer, nor any associate of any Director
or any other executive officer, was indebted to the Company. During the three years ended 31 March 2021 and as of 18 May 2021, the Company
has not been a party to any other materal transaction, or proposed transactions, in which any member of the key management personnel
(including Directors, any other executive officer, senior manager, any spouse or relative of any of the foregoing or any refative of such spouse) had or
was 1o have a direct or indirect material interest.
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A full list of all of our subsidiaries, joint arrangements and associated undertakings is detailed below.

Afull list of subsidiaries, joint arrangements and associated undertakings (as defined in the Large and Medium-sized Companies and Groups
(Accounts and Reports) Regulations 2008} as at 37 March 2027 is detailed below. No subsidiaries are excluded from the Group consolidation.
Unless otherwise stated the Company's subsidiaries all have share capital consisting solely of ordinary shares and are indirectly held. The
percentage held by Group companies reflect both the proportion of nominal capital and voting rights unless otherwise stated.

Subsidiaries
Accounting policies

A subsidiary is an entity directly or indirectly controlled by the Company. Control is achieved where the Company has existing rights that give it
the current ability to direct the activities that affect the Company's returns and exposure or rights to variable retumns from the entity. The results
of subsidiaries acquired or disposed of during the year are included in the consolidated income slatement from the effective date of acquisition
or up to Lhe effective date of disposal, as appropriate. Where necessary, adjustments are made to the financial statements of subsidiaries to
bring their accounting policies into line with those used by the Group. All intra-group transactions, balances, income and expenses are
eliminated on consolidation. Non-contrelling interests in the net assets of consolidated subsidiaries are identified separately from the Group's
equity therein. Non-controlling interests consist of the amount of those Interests at the date of the criginal business combination and the non-
controlling sharehclder's share of changes in equity since the date of the combination. Total comprehensive income is attributed to non-
controlling interests even if this results in the non-controlling interests having a deficit balance.

% of share % of share % o' share
class held oy €855 Meld by class neld by
Groap Group Group
Company rarre Comzarres Sharecass  Company name Comparwes Shareclass  Corrpany name Corparies Share class
. Avenida Cidade Jardim, 400, 7th and 20th Floors, Building 21, 11, Kangding St., BDA, Beijing, 100176 — China,
Albania china

Rruga "Ibrahim Rugova”, Sky Tower, Katii 5, Hyrja 2, Tirang,
Shaipér. Albania

Jardim Paulistano, S&0 Paulg, Brazil, 01454-000

Wooglone Senicos Empresanais Brasl 10000

Lice.

Orchinary shares

Yoda‘one Automaotive Tecnologies 10000

(Beiing) Co td

Ordrary shases

_ VOIS Albarnia ShpK. 1000 Ordinary shares

Autastrada Tirane-Durres, Rruga: “Pavaresia”, Nr 61, Kashar,
Tirana, Albania

Wodafone Albania SkA 598594  Ordnary shares

Argentina

Cerrito 348, 5 to B, C1010AAH, Buenos Aires, Argentina

CWGENLSA (n process of dissolunor) 100,00 Crdingry shares

Australia

Mills Dakley, Level 7, 151 Clarence Street, Sydney NSW 2000,
Austraia

Vodafone Eerpnse Austraua Pry 10000

mites

Ordirary shares

Av José Rocha Bonfim, 214, Cond Praga Capital — Edificio
Toronto, sls 228/229 13080-900 lardim Santa Genebra —
Campinas, 53o Paulo, Brazil

Cobra do Brasl Senacos de 00
Telematica taa (n process

of dissolation)

Ordinary shares

Av Paulista 74-4 andar, Sala 427, Bela Vista, CEP, 01311 - 902,
S3o Paulo, Brazil

Wodafone Empresa Brasi 10000

Telecomunicagses Lica

Qrdinary shares

Bulgaria

10 Tsar Osvoboditel Bivd., 3vd Floor, Spredets Region, Sofia,
1000, Bulgaria

Level 9, Tower 2, China Central Place, Room 940, No.79 Jianguo
Road, thaoyang District, Beijing, 100025, China

Vodafane Chuna Lirrted (China) (i 10000

prozess of d<solution)

Eauity interest
shares

level 9, Tower 2, China Central Place, Room 941, No.79 Jianguo
Road, Chaoyang District, Beijing, 100025, China

vodafone Enterprise 10000 Branch
Corrmunications Technical Service

(Shanghal Co, |td Beiing Branch-

Room 1603, 16¥ Floor, 1200 Pudong Avenue, China {5, 1200
Pudong Avenue, Free Trade Zone, Shanghai, China

Vodafone Erterpnse 10000 Crdnary shares
Commurications Technical Serace

(Shanghalt Co. Ltd.

Vodafone Enterprse Bulgana EQDD 10000 Creinary shares

Austria

Canada

/o Stolitzka & Partner Rechtsanwilte OG,
Kirntner Ring 12, 3. Stock, 1010, Wien, Austria

3280 Bloor Street West, Suite 1140, 11 Floor, Centre Tower,
Toronte ON MBX 2X3, Canada

Vadafone Eserprise Austna GmiH 10000 Ordirarysnaces

Bahrain

Yodzfene Canada Irc. “0000  Common shares

Cayman Islands

RSM Bahrain, 3rd floor Falcon Tower, Diplomatic Area,
Manama, PO BOX 11816, Bahrain

Vodafone Enterprse Bahrain WLL 10000 Orgdinary shares

One Nexus Way, Camana Bay, Grand Cayman, KY1-9005,
Cayman Islands

CGP Investrrients (Holdings! Limited 10000 Ordinary snares

Belgium

Malta House, rue Archiméde 25, 1000 Bruxelles, Belgium

Chile

222 miraflores, P.28, Santiage, Metrop, 97-763, Chile

Vodafone Belgum SA/NY 10000 Ordngry shares

Wodafone Znterprise Chile SA 10000 Crdinary shaes

Brazil

China

Congo, The Democratic Republic of the

292 Avenue de La Justice, Commune de la Gombe, Kinshasa,
Congo

Vodacom Congo IRDC SA 3085 Ordinary shares

Building Comimme Il Ground Floor Right, 3157 Boulevard du 30
Juin, Commune de la Gombe, Kinshasa, DRC Congo, The
Demuocratic Republic of the

Wooacash SAS 308 Ordnaryshares

Cyprus

Ali Riza Efendi Caddesi No:33/A Ortakéy, Lefkosa, Cyprus

Vodafore Mebile Cperations Limited 0G0 Cranary shares
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Czech Republic

némésti Junkovych 2, Prague 5, Czech Republic, 155 00, Czech
Repubiic

Oswar Mool SRO 10000 Ordingry shares

Nadace Vodafune Ceshd Raputiika 000G Trustee

Wodafane Czech Republic A5, 10000 Oidinary shares

Vodafone Enterprise Europe (UK 10000 Rrarcn

Lirrted - Czech Branch?

Praha 4, Nusie, Zévitova 502/5, 14000, Czech Republic

Vantage Towerssrot 8105 Qidinary shares

Vantage Towers 2550 10000 Cramansshares

Arena Socrt Rechie Marketng GmbH
1L i bquidation)

10000 Osdnary shares

Preference
shares

Company dmited

wegafone Administraton GmbH 10000 Ordnary shares

Wodafooe BN Gme- 1000 Ordingry shares

Vodafone Hessen GmbH & Co, 4G 10000 Ordrary shares

Vogafane Management GrebH 10000 Ordinary shares

wadalome NAw Grmiat W000G Craingry shares

Voosfone West GmbH 10000 Ordnary shares

Ales Forsthaus 2, 67661, Kaiserslautem, Germany

TrS Telepost Kavel Serace 384 Ordnary shares

Kasersiautern GrmpH

Zaniova Red| Estate. 510, 10000 Orginary shares

Penmark

6-8, 85774 UnterfGhring, Germany

Kabel Deutscrlang Bridng AG? 9584 Cromary shares

vodafone Deyischland GmbH 3384 Qrdinary shares

Tuborg Boulevard 12, 2900, Hellerup, Denmark

Yodafone Customer Care GmeH 9384 Ordingry shares

Vodafone Enterprae Dermark A°S 10006 Ordmary (ORei

s7ares

Egypt
17 Port Said Street, Maadi El Sarayat, Cairo, Egypt

Vacafore For Traaing 5495 Crdinary shares

37 Kaser EINil 5t, 4th, Floor, Cairo, Egypt

Stamet 5500 Grdnary shares,

54 £l Batal Ahmed Abed El Aziz, Mohandseen, Giza, Egypt

Sarmady Communications 5500 O-dinary shares

Building no. 2109 “VHUB1", Smart Village, Cairo Alexandria,
Egypt

Buschurweg 4, 766878, Kandel, Germany

vodafone Autornetve Deltschand
Gt

10000 Ordinary shares

aviora Communications Backbone
Company Lim.ted

7000 Crdinary shares

Vodafure Ghane Mobile Fingnc.at
Services Lirmited

7000 Ordinary shares

Greece

1-3 Tzavella str, 152 31 Halandri, Athens, Greece

Vantage Towers Sngle Member
Socigte Anonyre (Drevcusty
Vantage Towers Socigte Anonyme,
16 April 2021

805 Ordinary snares

Vordafone-Panafan Hefieric
Telecommurications Compary $.4.

Q487 Oidrary shaves

Vodafone Greece Towers Societe
ArOnyTE”

2105 Ordinary shares

2 Adrianeiou str, Athens, 11525, Greete

Crystal Almond Towers Sngie Member SA° B105 Ordnary shares

12,5 km National Road Athens — Lamia,
Metamorfosi / Athens, 14452, Greece

Ferdinand-Braun-Plaiz 1, 40543, Duesseldorf, Getmany

Vodafone Nroves SA 9087 Ordinary shares

Viodafone Enteronse Germany GmotH 000G Granary snanes

Pireas 163 & Ehelidaon, Athens, 21854, Greace

10000 Ordinary &
srares, Crdinary

Bshares

vooafone GmbH

vodafone Group Services G 10000 Ordinary srares

Vodafone Institur Fur Gesellschaft ung 30000 Crdmary sharas

Kornmnixaton Gmbh

Yadatgne Stiftute Dectsenland YWO00C Crdmary shares

Gemennuizge GribH

Viegatone mamnational Senaces L 0000 Grdinary shares

Vodafone Viere Verwaltungs AG 1000C Orainary shares

Site No 15/3C, Central Axis, §th October City, Egypt

Friedrich-Wilhelm-Strasse 2, 38100, Braunschweig, Germany

Vocalone Egypt
Telecommuniabons SAL

5500 Qvdinary shares

HABELCOM Braunschweg
Gesellschaft Sur Brestbanduabel

9354 Ordinary shares

360 Connect 3A. 9987 Ordinary shaes

Guernsey

Martallo Cours, Admiral Park, St. Peter Port, GY1 3HB,
Guernsey

FB Holdngs Lmiteg 10000 Ordinary shares

& Bunt Holdings Limited 10000 Ordnary shares

Stwer Siresr rvesiments Limited 10000 Grainary shaes

Roseneath, The Grange, 5t Peter Port, GY1 20, Guernsey

WEBA ho'dings Lirined 6050 Ordinarysnares

and nop-vGing.

. Hommurikaton M Beschrankier redeemane,

Smart Village C3 Vodalone Building, Egypt Herure nar-cumJiatve
3 prefersnce

Vodafore Data 3500 Crararysrares 2.9, Gerbiude F10587, Berlin, Germany res
Finland Yodafore Senace Grobd 0000 Ordnary shares  VBA Internationg Limiied’ 6050 Ordiary shares.

/o Eversheds Asianajotoimiste Oy, Fablaninkatu 29 8, Helsinki,
00100, Finland

Wiaafone Enterpnse Fntarg O 10000 Crdinary shares

France

1300 route de Cretes, Le WTC, Bat 11, 06560, Soph,

Holzmarkt 1, 50676, Kéin, North Rhine-Westphalia, Germany

Grandeentin G 10000 Ordinary shares

Nobelstrasse 55, 18059, Rostock, Germany

“Urbena Teleuniom’ Restook GrebH &
ConG

6265 Ordinary shares

J o

France

Wadafona Automctive Telemancs
Jevebopmen: S.AS

‘0303 Jrarary shares

P 11-13, 40543, Disseldorf, Germany

vartage Towes AC 8705 Ordinary sharet

Seflerstrasse 15, 38440, Wolfsburg, Germany

EurcPlaza Tour, 20 Avenue Andre Prothin, La Défense Cedex-
France (149153), 92400, Courbevoie, France

vecafone Auzomove Fance SAS 10000 Ordrary shares

vogafore Erterprse Srance SA% 12000 New &5
shaes

Rue Champatiion, 22300, Lannion, France

Apol.e Suomarne Catwe Syster _ta S000G Jrange

— =g Branzh

KABE_COM Wolfsburg Gesescraft
“ur Sraithzndkabel-<ommurikalion
Wt Beschramtar Hafung

9384 Ordirary shares

Ghana

Manet Tower A, South Liberation Link, Accra, Ghana

Wodarem Jusmess (Grarai _miser 000 Ordrany shares,

Germany
Aachener Str. 746-750, 50933, Kibin, Geyrmany

Telecom House, Nsawam Road, Accra-North,
Greater Accra Region, PMB 221, Ghana

Crane Teleccmmunizaiens T00C Grdinary snares,

2ng NOr-voting,
Inredeemanie,
nan-conwerth'e,
nor-CumJ e
prafarsnce
shares

Hong Kong

Level 24, Dorset House, Taikoo Place, 979 King's Road, Quatry
Bay, Hong Kong

odafone Enterprise Hong Kong Lie 10000 Cranary shares

Hungary

43-44 Hungaria Krt., Budapest, H-1087, Hungary

V538 Wodafone Szolgasar: Kozpont T0000
Budapes: Zathorlen Misoad

SEszveryiaTsases

[egstered
Ararany shares

6 Lachner Odon fasor, Budapest, 1096, Hungary

Varzage Tawere Zarigrien MCLGGE 805 Ordngyshates
Résrudnyarsasag

Vodafone Magyarerszag Tavkozies: 10000 Senes A
Férkariar Mi=ods Regsterad

Reszvenytarsasag LOMmMSr shares
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. Viedafone Enterqinse ltaly SrL 3000 Eurzshares  Vooafore Enterpnse Giooal 10000 Ordnary shares
India Rsnesses Sarl
vogafone Gestion SpA 10000 Ordinary shares

10th Floor, Tower ARB, Global Techiology Park, {(Maple Tree - § Vodatore Enterpnse Luxembourg SA 10000 Oidinary euro
Building), Marathahalli Outer Ring Road, b beesanahalli vaafane Seraz £ Ternologe SRL 10000 Equity shares shares
Village, Varthur Hobli, Bengaluru, Karnataka, 560103, India | .
Via per Carpi 26/8, 42015, Correggio (RE), Haly Vodafore Internatioral & S rL 10006 Ordnany shares
Cable andWireless (nd al Limited — 10000 Branch
Bramr: e WNDSpA 0000 Ordinary shares  vodafone Interrational M S 4 ri 10000 Ordnany shares
Cable andWireless Global (India) 10000 Eouyshares  Japan vodafene Investments Lusemboug ‘0000 Ordinary shares
Private Liritea Sar.
Wi 5 KAKIYa building, 9F, 2-7-17 Shin-Yakohama, Kehaku-ku, Vodafone Luxerrbourg SSATL 10000 Ordinary shares
gable &Uv\-lrtemss Metwiors India 10000 Equity shares Yokoha- City, Kanagawa, 222-0033, Japan -
mate Lmiee vodafone . uxembourg Sa L “O0C Oedinary shares
. . B odafone Automos ve Japar K 0000 Ordinary shares
201- 205, Shiv _Smrm Chambers, 49/a, Dr, f‘""'e Besant Road, Vodafone Procurementt Compariy 5.4 0000 Ordirary shares
Worli, Mumbai, Maharashtra, 400018, India Marunouchi Trust Tower North 15F, 8-1, Marunouchi 1chorne, |
. Level 15, Chiyoda-ku, Tokyo, lapan
Omega Telecom rcldings Prate 10000 Equty snares Vodafone Roaring Servoes Sarl, 10000 Ordinary shares
Limred Yodafone Enterprse LK — 20000 Branch s C - o o N
. Vodafore Servees Corpaty Sart 00! rdinary shares
Vodafone Indig Services Private L1 10000 Equty snares Japarese Brarch id
odaf D) 1 ey s -
Business @ Mantri, Tower &, 3rd Floor, 5 No.197, Lodstone Globel Frterprse Capar’ o0e Ordnayats  pMalaysia
Wing Al & A2, Near Hotel Four Points, Lohegaon, Pune,
Maharashtra, 411014, India Suite 13.03, 13th Floor, Menara Tan & Tan,
Jersey 207 falan Tun Razak, 50400 Kuala Lumnpur, Malaysia
Vodafone Global Seraces Prvate Lt 10000 Equity shares
44 Esplanade, 5t Helier, JE4 SWG, Jersey Vodafone Global Erterprise (Malaysia) 1000C Ordinary shares
E-47, Bankra Super Market, Bankra, Howrah, West Bengal, ) _‘ - San Bhd
711403, India Aztec Limited 0000 Ordnanysnaces
Jsna Martin “sismatics Lirmited 10000 Eqaitystares Ciobe Lirmites 10000 Ordnayshaes  Malta
Plex Limted 10000 Ordnanyshares  Portomase Business Tower, Level 158, St Julians, ST) 4011,
Ireland Nt
Wizzaw Finance Limited 9599  Ordnary shares
2nd Floor, Palmerston House, Fenian Street, Dublin 2, Ireland vodafane Haldings Limited 10000 A ardinary shaes,
Yodafone ntemnatonal 2 Limited 10000 Crdmary shares B srdinary shares
Yoaafone ntematcral Financing 10000 Ordnary shares -
Desgnated Actraty Compary Vodafere Jersey Dollar Holdngs 10000 Lrmned Lizbilty o datone Insurance rmited 10000 A ordnary shares
- Lrted shaes ‘B ordinary shares
Mountainview, Leopardstown, Dublin 18, Ireland
Yadafone Jersey Finance 10000 Ordinary shares,
Vantage Towers Limited” 8105 Ordinary shares Bshares CsharesD Mauritius
. _ shares, - snares.
W Ireland Property Holdings Limited 10000 Crdinary euo Gsrares  10th Floor, Standard Chartered Towers, 19 Cybercity, Ebene,
shares Mauritius
f Glogal . it B Vodafone Jersey Yen Holdngs 100.00 Lirites labilty
Vodafore Enterprse Glonal - rited 0000 Ordinary shares. Unlirmited shares  MabeWallet Vi 6050 Orcrary shares
Yodafone GIobal Network Lmited 10000 Ordinary shares Kenya Mobiie Wallet YM2: €050 Drunary shares
Vodafone Group Seraces lreland 0000 Ordnary shares VBA (Maurtus) Limited® 6050 Ordnay shares,
Lrmited 6th Floor, ABC Towers, ABC Place, Waiyaki Way, Nairobi, Rerleamate
Vodafone Ireland Distnbution Lirites 10000 Ordinary shares 010100, Kenya preference shares
\odafone retend L mited 10000 Ordrary shares M-PESA Holding Co Lirnited 10000 Equity shares WVadacom Inerratonal Limted- 6050 Srdmary sr[ates.
] jor-cumulative
Vodafone reiang Marketing Lmited 10000 Ordinary shares Voda'one Henya Limited 6043 Ordinary ;ctmg preference shares
shares
Vodafone Fe.ana Retail irited 100,00 Ordinary share Fifth Floor, Ebene Esplanade, 24 Cybereity, Ebene, Mauritius
TOTaY T2 The Riverfront, 4th floor, Prof David Wasawo Drive, OFf Riverside Cybereity,
Italy Drive, Nairobi, Kenya Al-min Irvestrents mited 0000 Ordinary shares
Yodacom Business (Keryay Liritedr 4840 Ordnary Shares. Array Holdings Jrited ‘0000 Ordinary shares
Piazzale Luigi Cadorna, 4, 20123, Milang, htaly Crdinary B shares
Asian Telecomm.nication 0000 Q-dinary shares
Vodatone Global Enterprise (Italy] 10000 Ordinary shares . Investrmen-s (MaLntius) Limiteg
R, i Korea, Republic of
CCMauntiuss, e “0000  QOrdinany shares
S5 33 del Sempione KM 35, 212, 21052 Busto Arsizio (VA), Raly ASEM Tower Level 37, 517 Yeongdong-daero, Gangnam-gu,
Seoul, 135-798, Korea, Republic of CGP Indig Irvestmerits Ltd, 10000 Ordirany shares
Voda‘one Adromotive 1a3la SpA 10000 Ordinary snares
Vodafone Enterprse korea Lmited 10000 Orainaryshares  Euro Pacfic Secunties Ltd D000 Ordirany shares
Via Astico 41, 21100 Varese, ltaly
Masilvest 10000 Ordrayshares
Vadafone Automotve Elect:onic 10000 Ordirary shares Lesotho
Systens SrL Peime Metats Ltc 0000 Ordinary shares
585 Mabile Road, Vodacom Park, Maseru, Lesotho
Vada‘one Aromotive SpA 10000 Ordnary shares Trars Crystan Lta. '0000  Ordinary shares.
Vodacem Lesotha (Pty) Limited® 4840  Ordinary shares -
Vodafone Autcmnotive Telematics Si 10000 Ordinary snares Vodatone Maursus Lo 10000 Ordirary shares
Via Jervis 13, 10015, Ivrea, Tourin, ftaly Luxembou rg Vodafone Tewe-Seraces (ncial 0000 Ordiranyshares
5
] 15 rue Edward Steichen, Luxembourg, 2540, Luxembourg Fowdings Limited
VEISrL 10000 Partne:shizinteres
. . . Vodafone Teecommunic ations 20000 Ordinaryshares
SNAres  Tomorrow Street GRS, 10000 Oraneyshares g A
Vodafone ltala SpA 10000 Ordinaryshares  viadafonie Asset Mariagement 10000 Orgnatyshares

Via Lorenteggio 240, 20147, Milan, haly

ServcesSarl
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Notes to the consolidated financial statements (continued)

31. Related undertakings (continued)

Mexico

Avenida lnsurgetrtes Sur No. 1647, Piso 12, despacha 1202,
Colonia San José Insurgentes, Alcaldia Benito Judrez, C.P.
03900, Ciudad de México, Mexico

Vodatone Empresa Méace SdeRL 10000 Coroorate certificate

de CV. garr2s A shares,
Cosporate certificate
serigs B shares

Mozambique

Rua dos Despartistas, Numero 649, Cidade de Maputa,
Mozambique

WL SA 51.42 Ordirary shares

OniWay - Infocomun cac oes SA 0000 Ordnaryshares  Prievozskd g, Bratislava, 82109, Slovakia
vodafone Portuga, Comurnicacnes 0000 Ordinayshares  Vodafore Czech Republic AS — 10000 Branch
Pessodis, SA Stovaius Sranch
Wodafone Enterprse Spain, 5L - 10006 Branch  Suché myto 1, Bratislava, 811 03, Slovakia
Portugal Brancht
Yodalane Giabal Netwark Lirvted — 16000 Brandh
vodafone Tawers Portugal SA 8105 Ordnarysheres  Siovaka Branchy
Romania South Africa
1 A Constantin Ghercu Street, Flpors B - 10, 6™ District, 319 Frere Road, Glenwoed, 4001, South Africa
Cable ard Wirsless Worldwide Sourhy 0000 Oedingry shates
UPC Services SAL 10000 Ordmaty snares  Afca(Pryd Led

201 Barbu Vacarescu, 5th Fioor, 2 District,
Bucharest, i

Wodafare M-Pesa, SA' 5142 Ordinary shares

Netherlands

Rivium Quadrant 173, 15th Floor, 2909 L.C, Capelle aan den
Ussel, Netherlands

Wadaicre Steronse Natherlards BY. 10000 Ordnary shares
“ogafons Europe BV 0000 Ordrary shares
Modafope Intesnatona' holdngs 3y 10000 Ordinary shares
Wedalone Panaton mterational 9987 Oroinary shares

Holdrigs BV,

Rivium Quadrant 175, 6th Floor, 2909 L, Capelle aan den Ussel,
Netherlands

Wodafone External Seraces SRL 10006 Ordinary shiares

9 Kinross Street, Germiston South, 1201, South Africa

Wodafone Holdings (S Proprietary
brm.ted

10000 Ordinary shares

201 Barbu Vacarescu, Sth Floor, 2nd District,
Bucharest, Romania

Yodafone Romaria SA 10000 Ordinery sharss

201 Barbu Vatarescu Street, Mezzanine, District 2, Bucharest,
Romania

viedafone Feuraatan 10006 S Rmoer

201 Barbu Vacarescu Street, Mezzanine, Room 1, District 2,
Bucharest, Romania

Varlage Towers S8 ¢ 805 Ordnary shares,

62D Nordului Street, District 1, Bucharest, Romania

Centra Tower Holdng Campary BM * BI10S Ordinary sharss
and special

shares

2vid-hollanden 7, Rode Olifant. Spaces, 2596 AL, den Haag,
Netherlands

T LISA BY 3087  Ordinary shares
IOTINAT 2% 3087  Ordinary shares
W07 £ erope By 3087  Ordinarysharss
New Zealand

74 Taharoto Road, Takapuna, Auckland, D622, New Zealand

UPC Fauncaton 10000 So12 Memier

Sectorul 2, Strada Barbu Viacireseu, Nr. 201, €taj 1, Bucuresti,
Romania

Wodafone Rorméania M - Payments 000 Ordinary srares

SR

Sectorul 2, Strada Barbu Vacarescu, Nt. 201, Etaj 3, Bucuresti,
Romania

\ioaafone Romdrea Tecrnologies SR 9455 J-dinary srares

Sectorul 4, Strada Oltenitei, Ny, 2, Etaj 3, Bucuresti, Romania

ocafone Shéred S2nices Romana 5048  Ordmary shares

SRL

Vodafone Ererprise Fong Kong 10000 Branch

umiited - New Zealand Branch

Soseaua Vestului no, 1A, West Mall Ploiesti, First Floor, Plolegti,
Romania

Tvatrackirg SR 10000 Cranary shares
Norway z
¢/o EconParther AS, Dronning Mauds gate 15, Osio, 0250, Russian Federation
Norway N
Build. 2, 14/10, Chay str,, 125047, , Russian
Vodafone Enierarse Nonway AS 0000 Oroneystate:  Federation
dafone House, The C , Newbury, Berkshire, RG14 Catle & Wreiess CS Svyaz LLC 10000 Crarter cagiial
2FN, United Kingdom srares
Viodatone urated —Norway Branch 000 drarch .
i Serbia
Oman Viadirnira Popovida 38-40, New Belgrade, 11070, Serbia
Knowiledge Oasis Muscat, Alseeb, Muscat, Govemnarate PO BAX  aione Ertemnze fqupent 0000 Bra~ch

104 135, Oman

agafoneg Servees LLC 10000 Shares

Poland

UL Zota 59, 00-120, Warszawa, Poland

*gtafone Busiress Polanc sp z oo, 0000 Orarary shares

Portugal

Av.D. 130 I, n® 36 ~ 82 Piso, 1998 ~ 017, Parque das Naghes,
Lisboa, Portugal

Lirrred Ogranat u Becgragy - Sersa
Bramcr-

Singapote

Asia Square Tower 2, 12 Marina View, #17-01, Singapore,
{18961, Singapore

vipzalone Sateranse Sindapore 0A0C Omprary shares

R

Slovakia

Vogaione Investrnents (SA!
Propnztary Limited

10000 Crdinany A sheves.
"B ordinary no par
vatue shares

Bylshridge Office Park, Building 14m Block C, 1st Flgor,
Alexandra Road, Centurion, Highveld Ext 73, D038, South Africa

10T Hodirgs (Proznetany) Limited 3087 Ordiinary shares

Tt (P Lmited 3047 Crinary srares

M7 rist Develaprment Phy) Lirited” 3087 Oradnary shares

Vodacom C Park, 087 V d, Midrand,

1685, South Africa

GS "elecorn Pnd Limited” 6050 Ordinary shares

luprcot{P-oprietany Jmited 4235 Crdimanyshares

Mezzamire Ware Prapretany _imsted 5445 Qrdinary shargs

(R

Motforops & (Propnetany) Limitedt 6050 Ordnary shares

Scaret s Mvesiments 23 2yl 6050 Ordirary snaies

Limiteq

Starage Technoiogy Services (Pry 3085 Ordinaryshares

Lrited

Vodacor{Po umited 5050 Ordnanyshares.
Crdinary A shares

Wodac o Business Afica Groop (Pty) 6050 Ordinary shares

cimitse

Wodacom Firancia, Seraces 6050 Orddinany snaes

Peapretary) umited

Wodacom Group Limited 050 Ordinary sraies

WogaCOM [mSarance Agin stratan 6050 Ordmary shares

Lompany (Propnetany) Lrimed”

Wooacom Insyrance Company (35) 6050 Ortinaryshares

Limited

Wodacom niemiatcra hoangs (Pny) 6030 Ordinanyshares

Lirred

Yodacom ufe Assurance Compary E050 Drdinanysrares

RF) Lirnted

Wodacam Payment Seraces S50 Ordmarysrares

{Bropreetany? .o ted

Woracom Properes Nz 1 6050 Orarary shares

{Propietaryd Lmited”

Yonacerm Propert es No.2 (P 256 Qrarary shares

uryted:

wWoeathelds Irvestments 276 5350 Ordnary srares

{Propristan: Ly tect

Xk Communications Propnetasy) 5150 Oraray AShares

bed
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- Vodzfone Telekormunikasyon AS 10000  Regstererd shares Ordinary C shares,
Spam - Qranary D shares
IT) Ayazaja Kampiisii, Koru Yolu, An Teknokent An 3 Binasi,
Antracita, 7 — 28045, Madrid CIF B-91204453, Spain Maslak, istanbul, 586553, Turkey Cable & Wireless Aspac Hoidings 10000 Ordinary shares
Limitez
Vodatone Automative Inenz S.L. 10000 Odnayshares  vogafone Teknolo) rizmetlen AS 10000 Registersd shares
N Ceble & Wireless €S Services Lirited 10000 Orgnaty shares
Avenida de América 115, 28042, Madrid, Spain Maslak Mah. AOS 55 Sk. 42 Maslak Sit. B Blok Apt. No: 4/663,
N Samyer Istanbul. Turkey Cable & Wireless Communications 10000 & orginary shares
Vodafone Erabler Esparia. SL 10000 Ordinary shares Data hetwork Services Lirmited ‘B ordinary snares
. B Vodafone Sgorta Aracilk Hsmetlen AS, 10000 Orchrary shares
voda‘one Friterpnse Spain SLU 10000 Oronany shares. Cable & Wireless Eurape Holdings 10000 Qrenary shares
Orcdrary e Vodafore Fiektronis Para Ve Odeme 1000 Regeteredsnaes  _ried
shares  Hizmetien AS.
Canle & Wireless Global Business 10000 Ordirary shaes
Vodafone Lspana SAL ‘0000 Ordinary shares . Senaces Lirrited
Ukraine
Vodafone holdings Europe 8. 0000 Ordnary shares Cabie &Wirz'ess Clobal Holding 10000 Ordimary snares
Bohdlana Khmelnytskogoe Str. 19-21, Kyiv, Ukraine *mined
Vosafone ONO.SAU W00 Crdinary shares m
LLC Vodafone Enterprise Ukraine 10000 Crdnary sneres  Cahle &Wire.ess Global 10000 Orcriary snares
Vocafrie SercosSLU "0000  Ondimary shares T;tegommlumcat on Seruces . mited e
Varitage Towers SLLL' g8 05 ordraryshares  United Arab Emirates Cable & Wiretess UK Holdings Lirtedd 10000 Creinary shares
Swed Office 101, st Floor, DIC Buikding 1, Dubai Intemet City, Dubai,  —apa 5 vycless Worldwide _rites 10000 Crdnary shares,
weden N .
United Arab Emirates Redeemable
Istrém advokatbyra 7308, mreference shares
;‘::E::L a , Box » 103 90, Stockholm, Vodafone Enterprise Europe (UK 10000 Branch ‘
Lirn tect — Duban Branchr Cable &Wirgless Worldwde Voice G0000 Ordnary shares
Vodafone Enterpnse Sweden AB 10000  Ordimary shares, Messagng Limited
Shalreﬁotder > United KInngI‘I‘I Cable end Wireless indial Lirmited 10000 Ordinay shares
cantibution shaes
1-2 Berkeley Square, 99 Berkeley Street, Glasgow, G3 7HR, Cabie anc Wireless Norinee Limitec 10000 Ordinary shares
i Scotland
Switzerland Cellops Lim‘tea (n process of 10000 Ordinary shares
s G H 1004 Orainary shares
Schiffbaustrasse 2, 8005, Zurich, Switzertand This Group Holdings Limited 0600 Ordinary dssoluan)
This Group Limited 106000 Ordinary shares catin .
Vodafone Smierprise Switzedand AG W00 Crdinay snares 2 roup Y E:IU;C Commicatons Group 10600 ng:arz Z;j:i
Ths Sicfit Sharng Trustees Limited 10000 Ordinary shares . 4
Taiwan 784 Upper Newtownards Road, Belfast, B16.1UD, United Energs Communications Limited 10000 Oronary shares
22F., No.100, Sangren Road., Xinyi District, Taipel City, 11070, Kingdom Energis Squared Limited 10000 Ordnary shares
Tamwan Vodafore (NI Limited 10000 Ordnary shares  General Mobile Comporatior Lirmited 10000 Ordnary shares

Vodafone Globa, Erterpaise Tawan
Lmted

10000 Oroinary shaes

Tanzania, United Republic of

15 Floor, Vodacom Tower, Ursino Estate, Plot No. 23,
Bagamoyo Road, Dar es Salaam, Tanzania, United Repuhlic of

Shared Networks Tanzana Limtec™ 4537 Ordray snares

Vogacor Tarzarz Public Limited
Cornpary”

4537 Ordinary shares

3rd Floor, Maktaba {Library), ComplexBibi, Titi Mohaned Road,
Dar es Salaam, Tanzania, United Republic of

Gateway Communications Tanzania
Lirnited (r iquidation)

5989  Ordirary shares

Plot No. 23, Ursino Estate, Bagamoys Road, Dar es Salaam,
Tanzania, United Republic of

M Pesa mitedt 4537 Ordnary A shares,

Ordinary B shares

odacom Tanzania Umited Zanzibar 4537 Ordinary shawes

Turkey

Biryiikdere Caddesi, No: 251, Maslak, $isli / istanbul,
Turkey, 34398, Turkey

Edinburgh House, 4 North St. Andrew Street, Edinburgh, EH2
1HI, United Kingdom

Pinnacle Cellular Group Liried 10000 Ordinary shares
Pinsacle Cellular Limited 10000 Ordinary shares
Vodatone (Scotland) Limitedt 10300 Ordirary shares
Woodand Group Limited Gn pracess 10000 Ordinary shares

aof disselution)

Quarry Corner, Dundonald, Belfast, 8T16 1UD,

Northem Ireland
Energs (reland) Limited 100.00 A Ordinary shaes. B
Qrdinary shares C
Orainay shares, D
Ordinary

Staple Court, 11 Staple inn Building, London, WC1V 7GH,
United Kingdom

Vodacom Business Afnca Group 6030 Ordinay shares,
Senaces _miect Preference shares
Vodacom JK Limned 5050  Ordinaey shares,

Non-redeemabwe
ardiary A shares,
Ordinary B shares,

Non-regeemable
preference sharss

Vodafore Blg Ve lletsine Hizmetlen 10000 Regstered shares
AS

Vodafene Dagium, Senas ve cerlk 10000 Ordirary shares
Hizrmetlen AS

Vodafone Dital Yayuneilk Hzmetlen 10000 Ordirary shares
A5,

Vodafore hodng AS 10000 Regsteredsnares
Voda'ore Bule ve Altyapr Hzrmetler 10000 Ordinary shares
AS,

Vodafore Medya lcenk Hizmetlen AS 10000 Ordinary shares
Vodafane Net ilehsm Hzmenen AS 10000 Ordinary shares

Vodatone House, The Connection, Newbury, Berkshire, RG14
2FN, United Kingdom

AdA (Eura) Limited (n process of 10000 Ordinary shares
dssolation)

Azalla Submarine Cable System 10000 Ordinary shares
Limited

Aspective Jmited {1 process of 0000 Ordinary shares
dassolanor)

Astec Communicatons Limited (in 10000 Ordinary shares
orocess of dissalution!

Bluefisn Communications Limited T0000  Ordinary A snares,

Ordinary B shares,

Lerdan Hydraulic Power Comoany

10000 Ordinary shares, 5%

Nor-Cumunative
preference shases

MetreHoldings Limited 10000 Orgnary snares
ML Integrat.an Group Limined 10000 Ordinary shares.
Fedesrnable
preference snaies
Navtrah Lirmites "0000  Oronay shares
Project Telecam roldings oited 0000 Oroneryshares
Rian Mobie Limited ‘0000 Orgnary shares
Sirgiepaint (41U} Limited In process of 0000 Ocdinary shares
dissoiution;
TalklandIntematonal Limited 0000 Ordinary shares
Talkmohile Limited OO Ordmary shares
Talkmotile UK _roited (in orocess of 0000 Orddriary snares
assolution)
The Eastern Legsing Company ‘0000 Ordmarysnares
Lirruted
Thus Lmited 10000 Ordinary snares
Vizzawvi Limited 10000 Orgnary s3tes
Voda Limited 0000 Ordinary shares.
2Zero coapon
redeeranie
preference snares
Viouafore (New Zeaand: Hedging 10000 Ordinary shares
Limited
Vodafone 2 0000 Ordmary shares
Vocatone 41U 10000 Ordinary shares.
Vosafone 5 Lrited 10000 Ordmary shares
Veoafone 5K 10000 Ordnary shares
Vodafone 61K 10000 Ordinary sheres
Voaafone Americas 4 10000 Ordinary shares
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31. Retated undertakings {continued)
Veaafone Automotive UK umited 10000 Ordirary shargs  Lmited Wopafone Panafon UK 9987 Ordirarysharas
Vodatone Benejux Limiteg 10000 Orginarysmares,  Vodafone Group Penacr Trustee 0000 Ordmanyshares  Vodafone Partrer Services Limited 10000 Ordirary shares.
Preference sharee  Lruted Redesmabile
i prefererice snares
Vorafone Suaness Soiuhons Lrnited 10000 Odnaryshares  Vodafore Gioep Services Limited 000G Ordinary shares,
(i process of dissolution) Deferred shares  Vadafone Property Invesiments 10050 Ordinary shares
Lirited
Viadafane Celadar Limivad W0 Ordnaneshares  viodafone Groog Servicas N2 100G Grdnary sheres
Uimnred Wodafone Retail iholdings) Lmited G000 Ordinary shaves
Wodafone Connect Lirnned (r 10000 Ordinary shares
process o dissolution! Yodaicne Groun Snare Trustee 10000 Ordinary shares  Viooafone Retail umited i process of 10000 Ordirary shares
timiteg” assolutian)
Vodafone Consobdated Holdings 10000 Ordnary shares
Lirmted Wosatone Hire Liited in process of 10000 Ordmaryshares  Vodafone Sales & Seraces Limited 10000 Ordnary shares
disselytion)
Vodatore Lororate Liited 30000 Crchnary shares, Wodafere UK Foundaton 10000 Sale member
Woaafone Holdings Luxemboury 10000 Ordimary shares i
Vodafone Corporale Secretaries 10000 Ordinanyshaies | jmyred Vodafone UK Lmited 10000 Ordinary shares
Lirmiited” _
adafone Intermeiate frierpnses 0006 Ordinaryshares  Yodafone Ventures Limitea' 10000 Ordnary shares
Vodafone DC Persion Trustee 10000 Ordraryshares | mjted
Cormpany Lmted” Vodafone Wondwade Holdings 10000 Ordnaryshares;
Yogatone Imemaronal 2 Limded - 0000 Branch  dmitea Cumulatvi
Wodafone Distribution Holdngs W00 Ordnaryshares | K Branch preference
Lirmited )
Wodafone riemational Fiadngs 0000 Cidirary shares Viodafone Yen Finange Lrnted 0000 Oramary snaies
Wodafone Enterpnse Corparate 00 Ordmary shares g
Sectetaries Lirited vodatone-Centra. Limited 0000 Ordinary shares
Vodeforie intermatonal Oparations 10000  Ordnary snares N L -
vadafone Enterpnse Equisment 10000 Ordnayshaes | meg o vodahone umitea 10000 Crainary shares
Limites Vit
fodat t 1 - sh
voc : 0 00s o4 . Wedatone [nvestrmert Lix 10000 Ordinary shares Vodats Linited 0040 Ordinaryshares
Gaaforie Sterprse Europe (U K ramary shares PR N . I
Umiteg vVodafone Investments Australe w0000 Cronany shares Your Cammunieations Grous: Limiten 10000 Bordnary snares,
Limvted fedeemanle
Vodafore Erterpnse UK, 10000 Ordimary shares preference shares
. n Vadatone Invest-ents Lrertad WG Orainary shares,
) - .
wadafone Euro Hedgng Lrnited 10000 Ordinary shares Zz; CWDDOF United States
redeemable
Vodatone Eura Hedging Tea T Oretinary shares
g 0000 Oranary share preference Shares 145 West 45th 5t., 8th Floor, New York NY 10036, United States
Wodaft LA QAT ST - - —_—
'saafone Burope UX 10000 Qanaysrares o Licer-sing Linated 0000 Ordirary shares  Caple & WWreless Amercas Systems 10006 Common stock
f onear; Inves N 00 i . gl nares
vodafune Europear, Investrment. 0000 Ordinany shares \odafone Limites 10000 Orcdviary shates ne. SETE
X L 3 5 Vodafone Arnencas Virginia in, 1001 TMOr stock
Voaafone Curopean Ponal limited 000 Ordnary shires Vioostore Waretng Ui 10000 Orclmary shares ala: ETICEs Virg) 300 Comm ;;;;S
Vodafane Finance Limred 10006 Oidraryshares |, . e e ,chs
vadatane Mabne Camrmurncators 0006 Ordnaryshates e o6 oe 0000 Commanstock
Vodafgne inance Laxeraaurd WG0G0  Crdineryshares  Lmined shares
Lrmiec . "
odafone Mobiie Enterpnses mited MEOC A-ordnany sr“a-es. 1209 Orange, Orange Street, Wilmington, New Castie DE 19801,
Viodalgre finance Sweden 130G Ordingry shares, Lrdinary one pourd United States
Crdmary defarad shezes
o : ; - 5
Vooafore Finance UK Limitec 1000 Ordrarysnares  Yodatone Wobie Network Limited 10000 Aodnayshass, S PLUSAING 3087 Comvmonsiock
: : Ordnary cre FOUT0 3711 Centerville Road, Suite 400, Wilmington, Delaware 19608,
Wodaforne Financial Operanons 0000 Ordirary shares shares United States
Vodafone Glabal Content Senizes 100G Orarary snares 5% odatone Norminees umited TG0G Cranary shares LnityTedia Finance LG 10000 Sl member
Lemited! fixad rate pon-vorng
areference shares  YoCafore Oceania Limited 10000 Ordnaryshares 4 ere prso , Suite 02115, Denver CO 0202, United States
Viodatons Glabai Srterprise Lomted 000G Cranaryshares,  Yooalone O IS“?W Greund Ste 0000 Ordrafyshares e Americas Foundation 0000 Tsee
Deferedshares B MBnagement Limitec
f s .
deferred shares Wodafone Overseas France Lrited W000G  Orainary shares
Yoo, ! }rstes ‘ i )
‘adafone Group (Directqrs? Trastee G600 Ordirany shares Wodafone Overseas Holdings rmeten 10005 Ordrary shares
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ASSOCIatEd undertaklngs and Netspace Onare Systerms Pty _td 2505 Oramasyshaes Bermuda
j°|nt arrangements Murmillar 1S Pry Lic el Oranayshares Clarendon House, 2 Church St Hamilton, HM11, Bermuda
Australia Orchid Hurman Rescurces Pry Ltd 2505 Crdinarysnares PRC 1 Limited 2505  Ordinary shares
PISE Irternational (Austral a) Pty td 2505  Ordinaryshares
;T;:I'i:ﬂ Pacific Highway, North Sydney NSW 2060, PIRE Networks Pty urmited 25058 Ordinary shares Czech REPUblIc
AAPTUrited 25085 Ordnary shares PIPE Trangm sson Py Limited 2505 Orginary shares U Rajské zahrady 1912/3, Praha 3, 13000, Czech Republic
et | e c R . - COOPMonlsro. 3333 Ordinary shares
ACN B9 889 230 Py Lt 2505 Ordraryshares OV € LMited 2505 Orcinary shares
ACN 139 798 404 Py Lid 2505 Qrdinary shares Request Broadbard Pty Ltd 2505  Ordrary shares Egypt
) o | < i .
Adam Intemet Holdngs y Ltd 2505 Onaryshares  OULEemmUnCalons By g 2505 Ovdraly ST gg kage EINRSY, Cairo, Egypt, 11211, Egypt
o} i
Adam Intemet Pry L2 2505  Ashares Bshares, Soul Certracts Pry Li¢ 2205 Ordmany shares Wataneya Telecommunications SAZ 5000 Ordnary shares
Ordnary shares Gy Pattirson Telecommunications 2505  Ordinary shares
Agile Pry Lid 2505 Urdnary shares Tyl Germa ny
T Teleco : L 5 ‘ ) "
Al herwit Py L 2505 Ordnary sneres SPT Telecommuni alons Py L 2505 Odnaryshas g periner Allee, 40212, Disseldorf, Germany
- . )
Biue Cal 2y Ltd 2505 Ordinary shares SPrCom PyLd 2505 Ondinary shares MNP Deuatschiand Gesellschaft 3333 Partnersnip
i o burgerichen Rechts share
Cable Licence Holdings Pty Lid 2505 Ashares Bshares [f_:f;m Enterofises ALSTrala Pty 2506 Oredinary shares
‘ - Nobelstrasse 55, 18059, Rostock, Germany
Chanai Pty 1 2505 Ordinary snares Telecom New Zezland Adstrala Pty 2505 Cramary shares, p .
\ Verwaltung “Urbana Teleurion 3838  Ordnatyshares
Chuime Comrmunications ry Lid 2505 Ordneryshaes L9 Redeemable Rasiock G
preference shares i
Connect Intemet Solutions Pty 2505 Ordnary s1aes
Limitea T2G Corporation Limites 2505 Ordnaryshares  (Qreace
Cormectwes: Pty .td 2305  No“Ordrary PO Energy Piyltd 2305 Ordraryshares  gq scyrametsion Sir, Athens, Greece
shares o
— TRG Holdings Py Lt 2505 Ordinary shares Safenst NPA 2497 Orcinaryshares
Destre Communications Pry Lid 2505 Ordinary shares oG Intermet Pty Li¢ 2505 Ordirary shares o Ko v B D L1125
Digplus Contracts Pty _td 2905 Ordnaryshares | : " . -

o oo o N 6 v Company yLtd 2305 Ordnary snares Tilegnaus IKE 3329 Ordnary shares
e R o0 A TG Mo Py Lia 2505 Ordinary shares Marathonos Ave 18 km & Pylou, Pallini, Attica, Pallini, Attica,
DigipLs nvestments Py Ltd 25805 Ordinary shares PG Telecom Lmited 2505  Odrayshaes 15351, Greece
Digpws Pry Lid 2505 Ordnaryshares et Broadeastng Pry Ltd 2505 Ordinaryshares  Mictus Networks SA 4984 Qwdinary shares
FTBWholessie Pty d 2505 Ondinary shares TrarsACT Caotat Communications 2505 Ordrary shares india
H3GA Properies (No.3} Poy Limites 2505  Ordnaryshares Pyl
Rostegdesktop com Py L'd 2505 Ordnaryshares  17rsACT Communications Pyl 2505 Otdrarysneres ::‘;ﬁ':n;zw:ht:‘;:“r;‘:\f:::rmu”ﬂ‘:;‘:“;ﬂ":::r:‘:;‘tm
IHug Pry Ltz 2505 No Ordnary  17arsACT Victona Commurications 2505 Ordinaryshares 400030, India

shares Py Lid
Vodafone Founcation” 4372 Faquity shares
iNet (Ozemall Py Lt 2505  Ordraryshares  [1ansACT Victona Holdmgs Pty Lia 2505 Ordinary shates
— Vodafore Idea Technalogy Sotiens 4439 Equity shares
et Labs Pry Lta 2505 Ordnary shares Transficks Pty Lt 2505 Ordinarysnaies | gyred
iNet Lim.ed 2505 Ordmaryshares  T7usted Clouc Py Lid 2505 Ordnarysnaes  ycafone Idea Communications 4433 Equity shares
Interroda Py Lic 2505 Bshares Oromany | usted Cioud Solutons Py Lid 2505 Ordinary shares Systems mited
4 B
SAMES ol Adidad Network SryLta 2505  Ordirary shares V‘?nd;;?jne 1903 Shafed Servces 439 Equty snares
L
IntraPower Pty Limited 2505 Crdnayshares .
T - 05 O N Minual Desktop Pty Ltd 2505 Ordinary shares Vocafore m-pesa Limited 4439 Equity shares
Intramower Terrestnal Pry Lto | rdinary shares . .
Yodafone Aust-alia Pty Limited 2505 Ordinary shares, You Broadband Idia ritad” 4439 Equiy sires
IPGroup Pty Ltd 2505 Ordinary shares Class B shares Ordnary snares
Redeerable
IPN Services ¥change Pry LtG 2505 Ashares B shares preference snaes ooy Park Centra, Sector— 30, NH — 8, Gurugram, Haryana,
IvaPry Lt 2505 Ordranyshares  Voddfane Soundanon Austial a Py 2505  Owdinaryshares  -2200L India
_imited -
Haose Comims Pty Ltd 3505 Ordnary shares Incius Towers Limited 2812 Oronary shares
Wodafone Hutchison Ainance Py 5000 Ordraryshaes s 15 pohan Co-operative industrial Estate, Mathura Road
Kooee Mobue Py Ltd 2505 Oidnaryshares e (n sracess of dissolution] New'DeIhi e Dep;li Dol 11 s 4 4
Kapes Pry Ltd 2505 Ashares.Bsheres  ygaafone Hutcrison Receivables Fry 2505  O-dinaryshares FireFly Neswarks Limitaa’ 2179 Fouty snaves
B A i i si v
Mercury Connect Pty Lid 2505 Echares Oraingy Do . Aoy Brta Comtre, 3. At Mo, Worl Mumba
shares  yogatone Hutchison Spectrum Pry 2505 Ordinary shares ’ iria Lentre, 5.8, Ahire Marg. ’ '
Mosale W Pry Lim teg 2505 Ordnaryshares =~ 10 Malharashr, 400059, india
‘ s c . - Aditya Bria ldea Payments Bank 2175 Equitysnaes
Moclewsrld Corrunicatiang Pry 2505 Ordinary shares Vodafone Network 2ty mited 255 Ordrary shares Lirites (i bouisation)
Lrited Vodefone Py Limited 7505 Ordinary shares
Mersiewera Operating Pry L 2505 Ordnaryshares  yoajkves PryLid 2505 Ordinary shares
Westet Pry Ltd 2505 Crdinary shares
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Notes to the consolidated financial statements (continued)

31. Related undertakings (continued)

Other information

Financials

LGE HaldCo v BY, 000 Ordnany shaes
Skyline (kam, st Floor, B5/92, Andheri Kurfa Road, Marol Naka, Portugal
Andheri Egst, Mumbai, Maharashtra, 400059, lndia GE HoutCoMI BV 5000 Ordnary snares
Rua Actor Antdnio Sitva, n2 8, Campo Grande, 1600-304,
Conneet indial Mabile Techrologies 4439 Equitysngres  LOE HoldcaViBY, 5000 Grdneryshares  ishoa, Portugat
Pryvate Linned” _
LGE riotdCo VIIBY. 5000 Ordiraly shares  pyalgnd - Gestio de Reces 5000 Crdinaryshives
. Part{r;
eri:ar:t:o“:: Plot No. 18, Sector No. 11, Gandhinagar, 352011, Vocafane Tancil Services S 2000 Orciriary shéres artlradas SA
. Rua Padra @ Inés, Lote 2.08.01, 1950-075.
i @ 18Y, Ordinany snares T 4 *
Vodafone ldea Manpower Sendces 438¢ Equatyshares Vodarore Nederidnd Holdng | 5V 00 oy e Pargue das Nagbes, Lisboa, Portugal
Lirnnted B Nederland b S Ordinary shares
Vodafone Nederland Holong ) BY. 000 cnary shal Sport T Porgal SA, 3500 Nommave shares
Vodafone idea Urmied 4435 Equity shares  agafoneZiggo Employment BY 5000 Ordinary shares
Vodafone House, Corporate Road, Prahladnagar, Off 5. G, VodafarieZiogo Groug BY 500G Crainary shares Romania
Highway, Ahmedabad, Gujarat, 380051, India L
. VodafoneZigge Group boldag BY 5000 Ondnaysiaes  Floor3 Module 2, Connected Buildings W, Nr. 104,
Vodafone Idea Business Seraces 4439 Equiry shares Dimitrie Pompei Boulevard, Bucharest, Sectur 2, Romartia
Lmited VZFirancng ! BY. 5000 Ordirary shares
Nevgrid Telecam SRL SG00 Grdinary shates
Vogafone Idea Teiecom Ifrastructure 4439 Equity shares V2 Financing BV, SDO0 Ordinary shares
1 g . .
LyTuted N 5000 Cranaysraes  RUSSTan Federation
Ireland VZProplcBY. 500 Ordinaryshares  Building 3, 11, Promyshlennaya Street, Moscow 115 516
Two Gateway, East Wall Road, Dublin 3, refand XBFacities BY 5000 Ocdnary Stares Autoconnex Lmited 3500 Orainary smaves
Ziggo BV 50.00 Oranary shares R
Sro Lirned 500C  Ordinarysrares South Africa
Zigge Deslneringen By 5000 Ordrary shares
ltaly 76 Maude Street, Sandton, Johannesherg, 2196, South Africa
Zigge Finance 28V, 5000 Ordinary shares
Via Gaetana Negri 1, 20123, Milanc, Htaly Waterherg Loage (Propratary} 3025 Grdnary snaces
Zingo Netwerk I BY S000 Ordnaryshares |y
Irifrastruttre Wireless abane SpA° 2639 Orciriary snares Tigge Rea Estate BY 5000 Ordman?iees  yodacom Corporate Park, 082 Vodacom Bovlevard, Midrand,
Kenya 71990 Serazes BY 5000 Ordinary shares 1685, Sauth africa
LR No. 13263, Safaricom House, Waiyaki Way, PD Box 56827~ 7050 Seraces Enpicymens BY. 5000 Ordinary shares gg;j;gi(ﬁém(?;}h Afica) 4330 Ordnary shares
00800, Nairobi, K - T
} Nairobi, Kenya Z1gge Senaces Netwerk 2 BY SO00 Crainary snares
Safaricom PLE 2615 Ordnary shares 219gt Zakeljk Sennces BY SGO0 Ordnary shares Tanzania, United Repu':’"c of
Safaricom House, Watyaki Way Westlands, Nairobi, Kenya, ZIMBY, 5000 Ordray aes  PIot No. 23, Ursino Estate, Bagamoyo Road, Dar es Salaam,
0000, Kenya Tanzania, United Republic of
Miedia Par 2, 1217 WE Hik herands
M-PESA Africa Limited® 4331 Ordinary shares Wodazom Tnust Lirned i 4537 Crdraty Ashares,
wioety Guobal Content Netenads 2000 Ordinzry shiares  guidaoon) Ordrmary Bshares
Luxembourg Gl
Winschoterdiep 60, 9723 AB Groningen, Netherlands United Kingdom
15 rue Edward Steichen, Luxembaurg, 2540, Luxernbourg i
Zeske BY 5000 Orairary shares 24725 The Shard, 32 London Bridge Street, London, SE195G,
Tororrow Street SCA 5006 Orcirary Ashares. United Kingdom
Ordinary Bshaces,  Jiage BonaLompany 5 5000 Crdnary shares
Orgh Cshares Digital Mobue Spectnym umiteq 2500  Ordmaryshares
onay L T Ziggc Netwerk By 5000 Ordmary snares
Netherlands Griffini House, 161 Hammersmith Raad, London, W6 88S,
New Zealand United Kingdom

Assendorperdijk 2, 8012 EH Zwolle, The Netherlands

Zoraret Cornectivity Senvces BY. 000 Ordinary shares

Avenue Ceramique 300, 6221 Kx, Maastricht, Netherlands

Tompkins Wake, Level 11,41 Shortland Street, Auckland 1010,
New Zealand

Cable & Wireless Trade tMark
Aaragernent Limeed

S000  Crdinary Ashares,
Oranasy 9shares

iMNe (New Zeaand) AKL Lz 2505  Ordirary shares

Vodatone uibertel BV, 5000 Oranaty smares

Boven Vredenburgpassage 128, 3511 WR, Utrecht,
Netherlands

Unit 17, 24 Altright Ptace, Mt Weltington, Auckland, New
Zealand

TRG (INZHPry Lo 2505 Crdnary shares

Amsiersernse Seheer en
Consclzngmaztschapg BY

S000  Ordnary shares

esont Telecor BY. SDOG Ordnaiy shaes

FirCoSatner 18y 5000 Oromany snares

Philippines

22F Robinson Equitable Tower, ADB Ave, Corner Povega St.
Ortigas Center, Pasig City, Philippines

Qrenz Cyberiech Services Ing 2505 Ordmary sheves

Hive 2, 1530 Arlington Business Park, Theale, Reading,
Berkshire, RG7 454, United Kingdom

4053

Cornerstone” gecommuncatons
Iirastructure Lrvted’

Ordmary shares

Vodafone House, The Connection, Newbury, Berishire, RG 14
2FN, United Hingdom

Vodafone Huterisor (Austral.a) Hodngs
L

5000 Ordimary sheres
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S Shareholaing s indirect througn Vodacom Group Umited The

. PPC 1 (US Inc. 2505 Ordinany snares
United States PRC TS Ine 50 rrary indirec: shareholding 1s calculated using the £0.50% cwnership
7 ggo Fnancing Partrership 5000 Partnership interest interest ir Vodacorr Group Limited
2711 Centerville Road, Suite 400, Wilmington, otes 5 ALST March 2021 the far valae of Safancom PICwas KES 5,450
DE 19808 Delaware . . wilton 171,282 rulbon; pasec on the £.0s ng guoted share once
1 3|ran¥ held oy Vocafere Group PIc. o the Narob. Stock Exchange
LG Fnancing Pertnarshi 50,00 Patriership interest Brancles 7 Ircludes the direct nterest held througn Yagafone Idea

2
S o U o .
i Starehold g s indirect th-eugh Vodafone 2eatschland GrbH Linited

Shareho'd ng s ingirect t-ougn Vantage Towers AG

Selected financial information

The table below shows selected financial information in respect of subsidiaries that have non-controlling interests that are material 1o the Group'.

Vedafone Egypt
Vodacom Group Limited Telecormmunications S.AE
2021 2020 2021 2020
£m £ £€m £

Summary comprehensive income information
Revenue 5181 5,531 1537 1,454
Profit for the financial year 891 980 271 287
Other comprehensive (expensel/income (1" 9 - -
Total comprehensive income 874 989 271 287
Other financial information
Profit for the financial vear allocated to non-controlling interests 310 353 122 129
Dividends paid to non-controlling interests 307 322 84 26
Summary financial position information
Non-current assets 5,592 6,155 1,765 1,417
Current assets 2.671 2,444 640 602
Total assets 9,263 8,599 2,405 2,019
Nen-current liabilities (2617) (2.807) (198} (122)
Current liabilities (2,406) (1.866) {1,217 (929
Total assets less total liabilities 4,240 3,926 990 968
Equity shareholders’ funds 3532 3,056 587 577
Non-controlling interests 508 870 403 391
Total equity 4,240 3,926 950 968
Statement of cash flows
Net cash inflow from operating activities 1,711 1,992 523 477
Net cash putflow from investing activities (4243 {555} (418 (239)
Net cash outflow from financing activities (1,257} (1,214) ) (192)
Net cash inflow 36 223 93 46
Cash and cash equivalents brought forward 826 684 273 226
Exchange gain/{loss) on cash and cash equivalents 14 81 (23) 1
Cash and cash equivalents 876 826 348 273

Note.,
1 Vantage Towers AG was lsted on the Frankfurt Stock exchange on 18 March 2027, resulting in the recognition of non-controlling interests of £1.819 millon in the Group's consoldated Statemert of
financial positon. Nan-current assets, current assets, non-current Liabites and current Labilities for Varitage Towers AG. were £1G:899 milion, €490 million. €4.976 million and £958 milion respectively
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Notes to the consolidated financial statements (continued)

32. Subsidiaries exempt from audit

The following UK subsidiaries will take advantage of the audit exernption set out within section 479A of the
Companies Act 2006 for the year ended 31 March 2027.

Name Reg statiar number Name Reqistranor number
Bluefish Cornmunications Limited 5142610  Vodafone Enterprise Corporate Secretaries Limited 2303594
Cable & Wireless Aspac Holdings Limited 4705342 Vodafone Enterprise Equipment Limited 1648524
Cable & Wireless CIS Services Limited 2964774  Vodafone Enterprise Europe (UK) Limited 3137479
Cable & Wireless Europe Holdings Limited 4659719  Vodafene Euro Hedging Limited 3954207
Cable & Wireless Global Business Services Limited 3537591  Vodafone Eurc Hedging Two 4055111
Cable & Wireless Global Holding Limited 3740694  Vodafone Europe UK 5798451
Cable & Wireless UK Holdings Limited 3840888 Vodafone European investments 3961908
Cable & Wireless Worldwide Limited 7025206 Vodafone European Portal Limited 5973442
Cable & Wireless Worldwide Voice Messaging 1981417 Vodafone Finance Luxembourg Limited 5754479

Limited Vodafone Finance Sweden 2139168
Cable & Wireless Nominee Limited 3249884  Vodafone Finance UK Limited 3922620
Central Communications Group Limited 4625248  Vodafone Financial Operations 4016558
Energis (Ireland) Limited NIQ35793  Vodafone Global Content Services Limited 4064873
Fnergis Communications Limited 2630471 Vodafone Heldings Luxembourg Limited 4200970
Energis Squared Limited 3037442  Vodafone Intermediate Entarprises Limited 3869137
General Mobile Corporation Limited 25857635 Vodafone International Holdings Limited 2797426
London Hydraulic Power Company (The) ZC00Q055  Vodafone International Operations Limited 2797438
MetroHoldings Limited 3511122 Vodafone Investiment UK 5798385
ML Integration Group Limited 32529G3  Vodafone investments Limited 1530514
Project Telecom Holdings Limited 3891879  Wodafone IF Licensing Limited 6846238
The Eastern Leasing Company Limited 1672832  Vodafone Marketing UK 6856585
Thus Group Holdings Limited 5C192666  Vodafone Mobile Communications Limited 3942221
Thus Group Limited 5C226738  Vodafone Mobile Enterprises Limited 3961390
Voda Limited 1847509  Vodafone Mobile Network Limited 3961482
Vodafone (New Zealand) Hedging Limited 4158469  Vodafone Norminees Limited 1172051
Vogafone (Scotland) Limited 5C170238 Vodaione QOceania Limited 3973427
Vodafone 2. 4083193 Vodafone Overseas Finance Limited 4171115
Vadafone 4 UK 6357658  Vodafone Dverseas Holdings Limited 2809758
Vodafone 5 Limited 6688527  Vodafone Panafon UK 6326518
Vodafone 5 UK 2960479 Vodafone Property Invesiments Limited 3903420
Vodafone 6 UK 8809444  Vodafone Retail {Holdings} Limited 3381659
Vodafone Americas 4 6389457  Vodafone UK Limited 2227540
Vadafone Benelux Limited 4200960  Vedafone Worldwide Heldings Limited 3294074
Vodafone Cellular Limited 896318  Vodafone Yen Fwnance Limited 4373166
Vadafone-Central Limited 1913537  Vodaphone Limited 2373469
Vodafane Consclidated Holdings Limited 5754561 Vodata Limited 2502373
Vaodafone Corporate Limited 1786055  Your Communications Group Limited 4171876
Vodafone Corporate Secretaries Limited 2357692

Vodafone Distribution Holdings Limited 3357115
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Company statement of financial position of Vodafone Group Plc

at 31 March
2021 2020
Note £m £m
Fixed assets
Shares in Group undertakings 2 83385 83,466
Current agsets
Debtors: amounts falling due after more than one year 3 3,128 8424
Debtors: amounts fatling due within one year 3 164,149 225819
Other investments 4 3107 1,115
Cash at bank and in hand 586 188
170,970 235,546
Crediters: amounts falling due within one year 3 (162.761) {217.322)
Net current assets 8,209 18,224
Total assets less current liabilities 91,594 101,690
Creditors: amounts falling due after more than one year 5 (47.122) (54,628}
44,472 47.062
Capital and reserves
Called up share capital 5 4,797 4797
Share premium account 20,383 20,382
Capitat redemption reserve 111 111
Other reserves 2970 4865
Own shares held (6,307) (7937)
Profit and lpss account! 22518 24,844
Total equity shareholders’ funds 44,472 47,062

Note
1 Theprofit for 1he financal year dealt with inthe financial staterments of the Company 1s £3.863 milbon (2020 £476 milliony),

The Company financial statements on pages 209 to 216 were approved by the Board of Directors and authorised for issue on 18 May 2021 and
were signed onits behalf by

o
)/4< . - v - b{w, ,/ﬁt/(,@,
[ —
Nick Read Margherita Della Valle
Chief Executive Chief Financial Officer

The accompanying netes are anintegral part of these financial statements.
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Company statement of changes in equity of Vodafone Group Plc

For the yvears ended 31 March

Capral Total equry

Caled upsnarc Share premim reGemptiar Reserve for Proft and loss sharehnlders’

raDétrdnt arroém; r?ser;: Othe” rFSE’\;:-, awn 5‘1dr€e; aum;‘;‘ Iul;(:
1 April 2019 4,796 20381 111 4,797 (8010) 23686 45761
Issue or re-issue of shares 1 1 - - 73 — 75
Profit for the financial year - - - - - 476 476

Dividends - - - - - 23170 231N
Capital contribution given relating to share-based payments* — — — 136 — — 136

Contribution received relating to share-based payments - - - (68) - - (68)
Other movernents® - - - - - 2.9%9 2,999
31 March 2020 4,797 20,382 111 4,865 {7,937) 24,844 47,062
Issue or re-issue of shares® - 1 - {1.5844) 2033 - 0
Profit for the financial year - - - - - 3,863 3,863

Dividends - - - - - 24120 (2412)
Capital contribution given relating to share-hased payments’ - - - 136 - - 136

Contribution received relating to share-based payments - - - (87} - - (87)

Repurchase of treasury shares” - - - - (403} - (403}

Other movements® - - - — - BN BITH
31 March 2021 4,797 20,383 111 2,970 (6,307) 22,518 44,472

Nates:
1 Thesereserves are not distributable

2 Cwn shares relate to treasury shares which are purchased out of distributable profits and therefore reduce reserves available far distnbution.
3 TheCompany has deterrmined what amounts within this reserve are distributable and nen-distnbutable n accordance with the guidance provided by ICAEW TECH 02/17BL and the requirements of LK
taw. In accordance with UK Companies Act 2006 s831(2), a public company may make a distnbution only if, after giving effect to such distribution. the amount of its net assets 1s not less than the

aggregate of ts called up share caprtal and non-distributable reserves.
4 Incluges £1 mullion tax credit (2020 €ai.

5 Includes the wnpact of the Company's cash flow hegges with £5.892 million netioss deferted to other comprehensive ncorme durng the year (2020 £4.113 million net gan) €1.226 millon net loss
(2020 £408 rillon ret gaink recycled io the income staterment; and £887 million credited (2020 £705 million charged) on related tax movements, These hedges primarly retate 1 foreign exchange

exposure on fixed borrowings, with any foreign exchange on nominal balances drectiy Impacting ncome statermnentin each penod but nterest cash flows unwinding to the incame statement aver the Ufe
of the hedges (up to 2059} See note 22 “Capital and financial nsk Management”in the consalidated financial statements far further detaits
6 Includes the resssue of 1426 8 rillion (£1.944 million) o March 2021 in order to satisfy the first tranchie of the mandatory convertible bond ssued in March 2019,
7 These represent the srevacable and non-discretionary share buyback programme announced on 19 March 2021,
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Notes to the Company financial statements

1. Basis of preparation

The separate financial statements of the Company are drawn up in accordance with the Companies Act 2006 and Financial Reporting
Standard 107 “Reduced disclosure framework”, (FRS 1017, The Company will continue to prepare its financial statements in accordance with
FRS 101 on an ongoing basis until such time as it notifies shareholders of any change to its chosen accounting framework.

The Company financiat statermnents have been prepared using the historical cost convention, as modified by the revaluation of certain financial assets
and financiat liabilities and in accordance with the UK Companies Act 2006. The financial statements have been prepared on a going concern basis.

The following exemptions available under FRS 101 have been applied:

— Paragraphs 45(b) and 46 to 52 of IFRS 2, "Shared-based payment” (details of the number and weighted-average exercise prices of share
options, and how the fair value of goods or services received was determined);

— {FRS 7 "Finandial Instruments; Disclosures”;

— Paragrapl1 91 lu 99 ol IFRS 13, "Fair vaiue measurement” (disclosure of valuation techniques and inputs used for fair value measurement of
assets and liabilities),

— Paragraph 38 of IAS 1 “Presentation of financial statements” comparative information requirements in respect of paragraph 79@)(v) of IAS 1
— The following paragraphs of IAS 1 “Presentation of financial statements™

— 10(d) (statement of cash flows);

— 16 (statement of compliance with all IFRS),

— 38A {requirement for minimum of two primary statements. including cash flow statements};

— 38B-D (additional comparative information);
40A-D {requiremnents for a third statement of financial position);

i

111 (cash flow statement information); and
134-136 {capital management disclosures).
— IAS 7 "Staternent of cash flows™,

— Paragraph 30 and 371 of tAS 8 "Accounting policies, changes in accounting estimates and errors” (requirement for the disclosure of
information when an entity has nt applied a new IFRS that has been issued but is not yet effectivel;

— The requirementsin IAS 24 “Related party disclosures” to disclose related party transactions entered into between two or more members of a group;
— The requirements in IAS 36 to disclose valuation technique and assumptions used in determining recoverable amount.

As permitted by section 408(3) of the Companies Act 2006, the income statement of the Company is not presented in this Annual Report.
These separate financial staterments are not intended 1o give a true and fair view of the profit or loss or cash flows of the Company. The
Company has not published its individual cash flow statement as its liquidity, sclvency and financial adaptability are dependent on the Group
rather than its own cash flows.

Critical accounting judgements and key sources of estimation uncertainty

The preparation of Cornpany financial statements in conformity with FRS 107 requires management to make estimates and assumptions that
affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the Company financial
staternents and the reported amounts of reveriue and expenses during the reporting period. Actual results could differ from those estimates.
The estimates and underlying assumptions are reviewed cn an ongoing basis. Revisions to accounting estimates are recognised in the period in
which the estimate is revised if the revision affects anly that period or in the pericd of the revision and future periods if the revision affects both
current and future periods. Management regularly reviews the accounting judgements that significantly impact the armounts recognised in the
financial staterments and the estimates that are considered to be “critical estimates” due to their potential to give rise to material adjustrmentsin
the Company's financiat staterents in the year ending 31 March 2021.

Asource of estimation uncertainty for the Company relates to the review for impairment of investment carrying values and the estimates used
when determining the recoverable value of the investment. However, there is not considered to be a significant risk of material adjustment from
revisions to these assumptions within the next financial year (see note 2).

Significant accounting palicies applied in the current reporting pericd that relate to the financial staterments as a whole

Foreign currencies

Transactions in foreign currencies are initialty recorded at the functional rate of currency prevailing on the date of the transaction. Monetary
assets and liabilities denominated in foreign currencies are retranslated into the Company's functional currency at the rates prevailing on the
reporting period date. Non-monetary iterms carried at fair value that are denominated in fereign currencies are retranslated at the rates
prevailing on the initia! transaction dates. Non-monetary items measured in terms of historical cost in a foreign currency are not retranslated.
Exchange differences arising cn the settlerent of monetary iterms, and on the retranslation of monetary items, are inctuded in the income
staternent for the period. Exchange differences arising on the retranslation of non-manetary items carried et fair value are included in the
income staterment for the period.

Borrowing costs
All borrowing costs are recognised in the income statement in the period in which they are incurred.
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Notes to the Company financial staternents (continued)

1. Basis of preparation {continued)

Taxation
Current tax. including UK corporation tax and foreign tax, is provided at amounts expected to be paid (or recovered) using the tax rates and laws
that have been enacted or substantively enacted by the reporting period date.

Deferred taxis provided in full on temporary differences that exist at the reporting period date and that result in an obligation to pay more tax, or
aright to pay less tax in the future. The deferred tax is measured at the rate expected to apply in the perieds in which the temporary differences
are expected to reverse, based on the tax rates and laws that are enacied or substantively enacted at the reporting period date. Temporary
differences arise from the inclusion of items of income and expenditure in taxation computations in periods different from those inwhich they
are included in the Company financial staternents. Deferred tax assets are recognised to the extent that it is regarded as more likely than not
that they will be recovered. Deferred tax assets and liabilities are not discounted.

Financial instruments
Financial assets and financial liabilities, in respact of financial instrumenits, are recognised on the Company statement of financial position when
the Company becomes a party to the contractual provisions of the instrument.

Financial liabilities and equity instruments

Financial liabilities and equity instruments issued by the Company are classified according 1o the substance of the contractual arrangements
entered Into and the definitions of a financial liability and an equity instrument. An equity instrument is any contract that evidences a residual
interest in the assets of the Cornpany after deducting all of its liabilities and includes no obligation to deliver cash or other financial assets. The
accounting policies adopted for specific inancial liabilites and equity instruments are set out below.

Derivative financial instruments and hedge accounting
The Company's activities expose 1t to the financial risks of changes in foreign exchange rates and interest rates which it manages using derivative
financial instruments,

The use of derivative financial instruments is governed by the Group’s policies approved by the Board of Directors, which provide written
principles on the use of derivative financial instruments consistent with the Group’s risk management strategy. Changes in values of all
derivative financial instruments are included within the income statement unless designated in an effective cash flow hedge relationship when
changes in value are deferred to other comprehensive income or equity respectively. The Company does not use derivative financial
instrumenis for speculative purposes.

Derivative financial instrurments are inifially measured at fair value on the contract date and are subsequently remeasured to fair value at each
reporting date. The Company designates certain derivatives as hedges of the change of fair value of recognised assets and liabilities (fair value
hedges’ or hedges of highly probable forecast transactions or hedges of foreign currency or interest rate risks of firm commitments (cash flow
hedges). Hedge accounting is discontinued when the hedging instrurnent expires or 15 sold, terminated, exercised or no longer qualifies for
hedge accounting.

Fair value hedges

The Company's policy is to use derivative financial instruments (prirmarily interest rate swaps) to convert a proportion of its fixed rate debt to
floating rates in order to hedge the interest rate risk arising, principally, from capital market borrowings. The Company designates these as fair
value hedges of interest rate risk with changes in fair value of the hedging instrument recognised in the income statement for the period
together with the changes in the fair value of the hedged itern due to the hedged risk, to the extent the hedge is effective. Gains and losses
relating 1o any ineffective portion are recognised immediately in the income staterment.

Cash flow hedges

Cash flow hedging is used by the Company to hedge certain exposures to variability in future cash flows. The portion of gains or iosses relating
to changes in the fair value of derivatives that are designated and qualify as effective cash flow hedges is recognised in other comprehensive
income; gains or losses relating to any ineffective portion are recognised immediately in the income statement. However, when the hedged
transaction results in the recognition of a nan-financial asset or a non-fingncial liability, the gains and losses previously recognised in other
comprehensive income and accumulated in equity are transferred from equity and included in the initial measurement of the cost of the non-
financial asset or non-financial liability. When the hedged item is recognised in the income statement, amounts previously recognised in other
comprehensive income and accumulated in equity for the hedging instrument are reclassified to the income statement. When hedge
accounting is discontinued, any gain or loss recognised in other comprehensive incore at that time remains in equity and is recognised in the
incame staterment when the hedged transaction is ultimately recognised in the incorme statement. If a forecast transaction is no longar
expected to occur, the gain or loss accumulated in equity is recognised immediately In the income staterment.

Pensions

The Company is the sponsering employer of the Vodafone Group UK Pension Scheme, a defined benefit pension scheme. There is insufficient
information avallable to enable the scheme to be accounted for as a defined benefit scheme because the Company is unable to identify its
share of the underlying assets and liabilities on & consistent and reasonable basis. Therefore, the Company has applied the guidance within IAS
19 to account for defined benefit schemes as if they were defined contribution schemes and recognise only the contribution payable each year.
The Company had no contnbutions payable for the year ended 31 March 2021 (2020 £nil. The defined benefit scheme is recognised in the
financial statements of the participating employers. Vodafone UK Limited and Vodafone Group Services Limited.

New accounting pronouncements
Tothe extent applicable the Company will adopt new accounting policies as set out innote T "Basis of preparation” in the conselidated financial statements.
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Accounting policies
Shares in Group undertakings are stated at cost less any provision for impairment and capital related to share-based payments. Contributions in
respect of share-based payments are recognised in line with the policy set out in note 7 "Share-based payments”.

The Company assesses investments for impairment whenever events or changes in circumstances indicate that the carrying value of an
investrment may not be recoverable. If any such indication of impairment exists, the Company makes an estmate of the recoverable amount. If
the recoverable amount of the cash-generating unit is less than the value of the investrment, the investment is considered to be impaired and is
written down 10 its recoverable amount. An impairment loss 15 recognised immediately in the income statement.

Where there has been a change in the estimates used to determine recoverable amount and an impairment 1oss subsequently reverses, the
carrying amount of the cash-generating unit is increased to the revised estimate of its recoverable armount, not to exceed the carrying amount
that would have been determined had noimpairment loss been recognised for the cash-generating unit in prior years and an impairment Loss
reversal is recognised immediately in the income statement.

The Company applies the same methodology and assumptions used by the Group for goedwill impairment testing purposes, as set out in note
4 "Impairment losses” to the consolidated financial statements. For the purposes of the Company's own impairment assessment, the Group's
operaticns are considered to be a single cash generating unit (CGUY held within the Company's principal subsidiary, Vodafone European
investrments. The pooling of the Company's interests within a single CGU significantly reduces the risk that movements in individual
assumptions used during the goodwill impairment testing will impact the result of the investment impairment assessment. Whilst the
underlying assumptions used are a source of estimation uncertainty, they do nct give rise to a significant risk of adjustment within the next
financial year, including the additional assumpticn for the current uncertainty surrounding the economic impact of the COVID-19 pandemic,

Shares in Group undertakings

2021 2020
Em £m

Cost:
1 April 84,264 84.812
Disposals - 616
Capital contributions arising from share-based payments 136 136
Contributions received in relation to share-based payments (87) (68)
31 March 84,313 84,264
Amounts provided for:
1 April 758 1,038
Eliminated on dispcsals - (144)
Impairment losses’ 130 15
Impairment reversals - (112}
31 March 928 798
Net book value:
31 March 83,385 83,466

Note:
1 Dunng March 2027, the Company recered a dividend from one of s subsidiany investments. The dividend income 15 partally offset by an impairment loss of €130 milbon recogrised as a result
of the decrease in the investment’s carnying value

At 371 March 2021 the Company had the following principal subsidiany:

Name Pracipal actit Tountry of Incorporanan Percentage shdretiolding

Vodafone European Investments Holding Company Engtand 100

Details of direct and indirect related undertakings are set out in note 31 “Related undertakings” tc the consolidated financial statements.
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Notes to the Company financial statements (continued)

Accounting policies

Amounts owed by subsidiaries are classified and recorded at amortised cost and reduced by allowances for expected credit losses. Estimated
future credit losses are first recorded on initial recognition of a receivable and are based on estimated probability of defautt Individual balances
are written off when management deems them not to be collectible. Derivative financial instruments are measured at fair value through profit
and loss.

201 2020
€m £y
Amounts falling due within one year:
Amounts owed by subsidiaries’ 163.667 224,799
Taxation recoverable 194 268
Other debtors 14 71
Derivative financial instrumerits 274 681

164,149 225,819

Amounts falling due after more than ene year:

Deferred tax 164 -
Derivative financial instruments 2,964 8,424

3,128 8,424
Note:

1 Amounts owned by subsidiaries are Lnsecured, Mave No fixed date of repayment and are repayable on dernand with sufficient liquichty inthe group to flow funds if required, Therefore expected credit
losses are congidered to be mmatenal.

4. Other Investments

Accounting policies
Investrments are classified and measured at amortised cost using the effective interest rate methaod, less any impairment.

2021 2020
€m £m
Collateral 3,107 1,115
5. Creditors
Accounting policies

Capital market and bank borrowings

Interest-bearing loans and overdrafts are initially measured at fair value {which 15 equal to cost at inception) and are subsequently measured at
amortised cost using the effective interest rate method, except where they are identified as a hedged item in a designated fair value hedge
relationship, Any difference between the proceeds net of fransaction costs and the amount due on settlernent or redemption of borrowings is
recognised over the term of the borrowing.

2021 2u20
£m £r
Amounts falling due within one year:
Bonds 2.251 2,255
Bank loans - 708
Collateral liabilities 962 5292
Other borrowings. 36 56
Bank borrowings secured against Indian assets 862 -
Amounts owed to subsidiaries® 158017 208,258
Derivative financial instruments 109 559
Cther creditors o2 1017
Accruals and deferred income® 432 a9
162,761 217,322
Amounts falling due after more than one year:
Deferred tax — 722
Bonds 42 447 47432
Bank loans 350 1.346
Bank borrawings secured against Indian assets 385 951
Derivative financial instruments 3,240 4,177
47,122 54,628

Noies

1 Components for 2020 have been represented to align with the 2021 presentatior. separating borrgwinids thal were previgusty shown together as bands and otherioans There § o mpact on
total amourts falling due within one year or total amaunts faling due after more thar one year

2 Amounts owed to subsidanes are unsecured. have no fixec date of repayment and are repayable on demand

3 Includes £339 millon 2020 €01 payable m relation to the imevacable and non-discretionany share buyback programme annaunced in March 2027

Included in armounts falling due after more than one year are bonds of £30,337 mullion which are due in more than five years from 1 April 2021
and are payable otherwise than by instalments. Interest payable on these bonds ranges from 0.0% to 7.875%.
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6. Called up share capital

Accounting policies
Equity instruments issued by the Company are recorded at the amount of the proceeds received, net of direct issuance costs.

2021 2620

Number €m ML it £n
Ordinary shares of 20 %%, US cents each allotted,
issued and fully paid:'
1 April 28,815.914.978 4797 28815258178 4,796
Allgtted during the year 920,800 - 656,800 i
31 March 28,816,835,778 4,797 28,815,914,978 4,797
Notes

1 Ar31 March 2021 there were 50000 (2020 500000 726 cumulative fixed rate shares of £1 eachin issue,

2 At37 March 2021 the Company held 592,642,306 (2020 2.043.750,434) treasury sharas with a nominal value of £99 milion (2020 £340 miltion), The market value of sharcs held was €318
million (2020 £2.610 Mition). During the year, 63,830,400 (7020 49.623.851) treasury shaes were reissued under Group share schemes

3 On'5 Mareh 2014 the Company announced the placing of subordinated mandatory convertible bonds totaling £1.72 billion with a 2 year maturity date in 2021 and £7.72 billon with a 3 year
maturity date due n 2022 During the year, 1426788937 treasury shares were issued in settlement of tranche 1 of the matuning subardinated mandatory convertibie bond The remaining bonds
are converlible nto a total of 1.426,793.872 ardinary shares with a conversion pnce of £1.2055 per share, For further details see note 21 "Borrowings” in the consalidaled financial staternents,

7. Share-based payments

Accounting policies

The Group operates a nurmber of equity-settled share-based payment plans for the employees of subsidiaries using the Company's equity
instrumenits. The fair value of the compensation given in respect of these share-based payment plans is recognised as a capital contribution to
the Company's subsidiaries over the vesting period. The capital contribution is reduced by any payments received from subsidiaries in respect of
these share-based payments.

The Company currently uses a number of equity-settled share plans to grant aptions and shares 1o the Directors and employees of its
subsidiaries.

At 31 March 2021, the Company had 62 million ordinary share options outstanding (2020: 53 million).

The Company has made capital contributions to its subsidiaries in relaticn to share-based payments. At 31 March 2021, the cumulative capital
contribution net of payments received from subsidiaries was £218 million (2020: €169 million). During the year ended 31 March 2021, the total
capital contribution arising from share-based payments was €136 million (2020: £136 million), with payments of £87 million (2020: €68 million)
received from subsidiaries.

Full details of share-based payments, share option schemes and share plans are disclosed in note 26 "Share-based payments” to the
consclidated financial statements.

8. Reserves

The Board is responsible for the Group's capital management including the approval of dividends. This includes an assessment of both the level
of reserves legally available for distribution and consideration as to whether the Cormpany would be solvent and retain sufficient liguidity
following any proposed distribution.

As Vodafone Group Plc is a Group holding company with ne direct operations, its ability to make shareholder distributions is dependent onits
ability to receive funds for such purpeses from its subsidiaries in a manner which creates profits available for distribution for the Company. The
major factors thatimpact the ability of the Company to access profits held in subsidiary companies at an appropriate level to fulfil its needs for
distributable reserves on an ongoing basis include:

— the absolute size of the profit poois either currently available for distribution or capable of realisation into distributable reserves in the relevant
entities;

— the lecation of these entities in the Group's corporate structure;
— profitand cash flow generation in those entities; and
— the risk of adverse changes in business valuations giving rise to investment impairment charges, reducing profits avaitable for distribution.

The Group's consolidated reserves set out on page 123 do not reflect the profits available for distribution in the Group.
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Notes to the Company financial statements (continued)

9. Equity dividends

Accounting policies
Dividends paid and received are included in the Company financial staternents in the period in which the related dividends are actually paid or
received or, in respect of the Company's final dividend for the year, approved by shareholders.

2021 020
£m £m
Declared during the financial year:
Final dividend for the year ended 31 March 2020: 4.50 eurocents per share
(2019: 4.16 eurccents per share) 1.205 1412
Interim dividend for the year ended 31 March 2027: 4.50 eurocents per share
{2020: 4.50 eurocents per share) 1.207 1.205
2412 2317
Proposed after the balance sheet date and not recognised as a liability:
Final dividend for the year ended 31 March 2021: 4.50 eurocents per share
{2020: 4.50 eurocents per share) 1,260 1.205
10. Contingent liabilities and legal proceedings
2021 z0z0
€m £n
Cther quararitees 3,340 3.979

Other guarantees and contingent liabilities

Other guarantees principally comprise the Company’s quarantee of the Group's 50% share of a US$3.5 billion loan facility {2020: AUD1.7 bilion
and S$$3.5 billion gan faciliies), which forms part of the Group's overall joint venture investrment in TPG Telecorn Lid (2020: Vodafone
Hutchison Australia Pty Limited), and the quarantee of £1.8 billion (2020: €19 billion) of subsidiary spectrum payments.

The Company will guarantee the debts and liabilities of certain of its UK subsidiaries at the balance sheet date in accordance with section 479C
of the Companies Act 2006. The Cornpany has assessed the probability of loss under these guarantees as remote.

As detailed in note 25 "Post employment benefits” to the consolidated financial statements, the Company is the sponsor of the Group's main
defined benefit scheme in the UK, being the Vadafone Group UK Pension Scherne (Vodafone UK plan’. The results, assets and liabilities
associated with the Vodafone UK plan are recognised in the financial statements of Vodafone UK Limited and Vodatone Group Services Lirited.

As detailed in note 29 “Contingent liabilties and legal proceedings” to the consolidated financial statements, the Company has covenanted to
provide security on the Group's performance bonds and also in favour of the trustee of the Vodafone Group UK Pension Scheme and the
Trustees of THUS Plc Group Scheme.

Legal proceedings

Details regarding certain legal actions which invotve the Company are set out in note 29 "Contingent tiabilities and legal proceedings” to the
consolidated financial statements.

11. Other matters

The auditor's remuneration for the current year in respect of audit and audit-related services was €3 million (2020: €4 millior) and for non-audit
services was £nil (2020: €71 million),

The Directors are remunerated by the Company for their services to the Group as a whole. No remuneration was paid to them specifically in
respect of their services to Vodafone Group Plc for exther year. Full details of the Directors' rernuneration are disclosed in the "Annual Report on
Remuneration” on pages 82 1o 103.

The Company had two (2020: two) employees throughout the vear,

Vodafone Group Ple is incorporated and domiciled in England and Wales (registration number 1833679). The registered address of the
Company is Vodafone House, The Connection, Newbury, Berkshire, RG14 2FN, England.
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Non-GAAP measures

Unaudited information

Introduction

In the discussion of the Group's reported operating results, non-GAAP measures are presented to provide readers with additional financial
information that is reqularty reviewed by management. However, this additional information presented is not uniformly defined by all
companies including those in the Group's industry. Accordingly. it may not be comparable with similarly titled measures and disclosures by
other companies, Additionally, certain information presented is derived from amounts calculated in accordance with IFRS but is not itself a
measure defined under GAAP. Such measures should not be viewed in isclation or as an alternative to the equivalent GAAP measure.

The non-GAAP measures discussed in this docurnent are listed below, together with the location of the definition and the reconciliation
between the non-GAAP measure and the closest equivalent GAAP measure,

Non-GAAP measure Defined on page Closest equivalent GAAP measure Reconciled on page
Performance metrics

Adjusted EBITDA Page 218 Operating profit Page 23

Organic adjusted EBITDA growth Page 218 Not applicable Not applicable
Organic percentage point change in Page 218 Not applicable Not applicable
adjusted EBITDA margin

Organic revenue growth Page 218 Reported revenue growth Page 219
Organic service revenue growth Page 218 Reported service revenue growth Pages 219 to 220
Organic mobile service revenue growth Page 218 Reported mobile service revenue growth  Pages 219 to 220
Organic fixed service revenue growth Page 218 Reported fixed service revenue growth Pages 219 to 220
Qrganic retail revenue growth Page 218 Reported retail revenue growth Pages 219 to 220
Other metrics

Adjusted profit attributable tc owners of the Page 221 Profit attributable to owners of the parent  Page 221

parent

Adjusted basic earnings per share Page 221 Basic earnings per share Page 221

Cash flow, funding and capital

allocation metrics

Free cash flow (pre spectrum, restructuring Page 222 Inflow from operating activities Page 222

and integration costs)

Free cash flow Page 222 Inflow frem operating activities Pages 30 and 222
Gross debt Page 222 Borrowings Page 222

Net debt Page 222 Borrowings less cash and cash equivalents  Page 222

Return on Capital Employed (ROCEY) Page 223 ROCE calculated on a GAAP basis Pages 223 to 224
Financing and Taxation metrics

Adjusted net financing costs Page 225 Net financing costs Page 29
Adjusted profit before taxation Page 225 Profit before taxation Page 225
Adjusted income tax expense Page 225 Income tax expense Page 225
Adjusted effective tax rate Page 225 Effective tax rate Page 225

Share of adjusted results in equity Share of results in equity accounted

accounted associates and joint ventures Page 225 associates and joint ventures Page 226
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Non-GAAPm

Unaudited in

easures {(continued)

)

rma

Performance metrics
Adjusted EBITDA and Adjusted EBITDA margin
Adjusted EBITDA is our segment performance measure, Adjusted EBITDA margin is adjusted EBITDA divided by Revenue.

To simplify our reporting, the Group no longer discloses adjusted aperating profit and EBIT. These rmetrics were non-GAAP measures disclosed in
the year ended 31 March 2020,

Non-GAAP measure Purpose Definition

Adjusted EBITDA [t is used for internal performance reporting. Adjusted EBITDA is operating profit after depreciation
it is used in conjunction with financial measures such O lease-related right of use assets and interest on
as operating profii to assess our operating leases but excluding depreciation, amortisation and
performance and profitadility. gains/lesses on disposal of owned fixed assets and
ftis a key external metric used by the investor excluding share of results in associates and joint

community to assess performance of our operations. VENIUres, impairment losses, restructuring costs
arising from discrete restructuring plans, other

income and expense and significant items that are
not considered by management tc be reflective of
the underlying performance of the Group.

Organic growth

All amountsin this document marked with an ™" represent organic growth. This measure presents performance on a comparable basis,

including rmerger and acquisition activity and movements in foreign exchange rates.

Organic growth is calculated for revenue and profitability metrics, as follows:

— Service revenue;

— Mobile service revenue;

— Fixed service revenue,

— Retail revenue;

— Adjusted EBITDA; and

~ Percentage point change in adjusted EBITDA margin,

Whilst organic growthis notintended to be a substitute for reported growth, nor is it superior to reported growth, we believe that the measure

provides useful and necessary information to Investors and other interested parties for the following reasons:

— It provides additional information on undertying growth of the business without the effect of certain factors unrelated to its operating
performance;

— It is used for internal performance analysis; and

— It facilitates comparability of underlying growth with other companies (although the term “organic” is net a defined term under GAAP and
may not, therefore, be comparable with similarly titled rmeasures reported by other companies),

We have not provided a comparative in respect of organic growth rates as the current rates describe the change between the beginning and

end of the current period, with such changes being explained by the commentary in this document. If comparatives were provided, significant
sections of the commentary for prior periods would also need to be included, reducing the usefulness and transparency of this document.
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“eported Craer actwry Foreigr Orya-ne
Frail FY20 qrowth fInel M&A exchanye growh*
€m €m % pps P %
Year ended 31 March 2021
Service revenue
Germany 11,520 10,696 77 (7.2) - 0.5
Mobile service revenue 5056 5,084 {0.6) (.1 - {07
Fixed service revenue 6,464 5612 15.2 {13.8) - 1.4
italy 4,458 4,833 (78) 03 (7.5)
Mobile service revenue 3.244 3625 (10.5) - (10.5)
Fixed service revenue 1214 1,208 0.5 09 14
UK 4,848 5,020 (3.4) 0.7 19 (0.8)
Mobile service revenue 3428 3,618 (5.3) - 2.0 (3.3)
Fixed service revenue 1470 1,402 13 235 2.0 5.6
Spain 3,788 3,904 (3.0 02 - 28
Other Furope 4859 4,890 06) (2.1 13 {14
Vodacom 4,083 4470 8.7} a1 12.5 39
Other Markets 3312 3,796 (12.8) 10.2 134 10.8
Common Functions 470 494
Eliminations {197} (232)
Total service revenue 37,141 37,871 (1.9) (1.4) 32 {0.1)
Other revenue 6,668 7.103 6.1) - 4.1 (2.0)
Revenue 43,809 44,974 (2.6) 1.2) 34 {0.4)
Other growth metrics
Germany - Business fixed service revenue 893 813 9.8 - 9.8
ltaly - Business fixed service revenue 450 453 82 0.2 8.0
Germany - Retail revenue 11,201 16,315 8.6 (7.5 i1
Adjusted EBITDA
Germany 5,634 5.077 11.0 (9.2) - 1.8
ltaly 1,567 2,068 (22.8) 10.1 (12.7)
UK 1.367 1,500 (8.9) - 1.6 (7.3}
Spain 1.044 1,009 35 (0.1} 34
Other Europe 1,760 1,738 1.3 (3.3) 1.5 (0.5
Vodacom 1.873 2088 {(10.3) - 12.2 2.9
Other Markets 1228 1,400 (12.3) 9.0 118 8.5
Common Functions (117) 1
Group 14,386 14,881 (3.3} (1.1 3.2 1.2)
Percentage point change in adjusted EBITDA margin
Germany 43.4% 42 0% 14 (1.0 04
Italy 31.9% 37.4% (5.5 472 - {1.3)
UK 222% 23.1% (0.9} 0.1) 0.1 (1.1
Spain 25.1% 25.5% 1.6 0.1 - 15
Other Europe 31.7% 31.4% 03 ©.2) 0.1 0.2
Vodacom 36.2% 37.8% (1.6) - 0.3 (1.3)
Other Markets 32.6% 31.9% 0.7 0.6) 0.8 Q.7
Group 32.8% 33.1% 0.3 0.1 - 0.2)
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Unaudited information
Reporter Other activity Foreign QOrgarie
G4 FY21 Qd Frzo crowth (cl Méa) exchiange groveh®
£m £€m % ons LES %
Quarter ended 31 March 2021
Service revenue
Germany 2,885 2852 1.2 - - 1.2
LMobiie service revenue 1,274 1.262 1.0 0.1 - 0.9
|Fixed service revenue 1611 1,590 13 0.1 - 14
ital 1.084 1,189 (8.8} 1.0 — (7.8)
Mobile service revenue 788 870 (9.4) G.1 — (9.3)
[Fixed service revenue 296 319 72 34 - G8
UK 1231 1,287 (443 2.4 1.4 06
Mobile service revenue 880 209 (3.2 — 1.4 (1.8}
Fixed service revenue 351 378 7.1 83 1.0 22
Spain 951 972 (2.2) 08 - {13)
Other Europe 1,233 1,233 - (1.1} 0.9 0.2)
Vodacom 1078 1,091 (1.2) 0.1 8.4 73
Other Markets 827 881 6.1) 0.2 15.0 131
Common Functions 136 137
Eliminations (59) (48)
Total service revenue 9,366 9,594 2.4) 0.4 2.8 0.8
QOther revenue 1815 1691 i3 03 56 101
Revenue 11,181 11,285 0.9) 0.2 2.9 2.2
Other growth metrics
Germany - Retall reveniue 2,812 2,762 1.8 - 1.8
Reperied Oiher actmty Foreign Orgaraz
Q3 FY21 Q3 FY20 grewth Gnel M&£) erchance crowth®
€m €m % _Bps ops %
Quarter ended 31 December 2020
Service revenue
Germany 2912 2,883 10 - - 10
Mobile service revenue 1279 1,273 05 - - 0.5
Fixed service revenue 1,633 1610 14 - — 1.4
Italy 1,125 1,220 (7.8) —~ — (7.8}
Mobile service revenue 518 816 (16.7) — - (10.7
Fixed service revenue 307 304 1.0 Q. - 1.1
UK 1,216 1.282 (5.1 ~ 47 (0.4)
Mobile service revenue 848 924 8.2) - 46 (36
Fixed service revenue 368 358 28 - 51 79
Spain 957 965 09 0.2) - (1.1
Other Eurcpe 1,215 1,265 (4.0) 1.5 13 0.7
Vodacom 1,056 1,162 9.13 - 124 33
Other Markets 806 891 (9.5) — 218 12.3
Cormmon Functions 115 117
Euminations (45) (53)
Total service revenue 9,357 9,733 (3.9) 0.2 41 0.4
Other revenue 1,844 2017 (8.6) — 48 (5.8
Revenue 11,201 11,750 (4.7) 0.2 4.2 (0.3)
Other growth metrics
Germany - Retalt revenue 2832 279N 15 — - 15
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Other metrics
Non-GAAP measure Purpose Definition

Adjusted profit attributable
to owners of the parent

This metric is used in the calculation of adjusted basic
earnings per share.

Adjusted profit attributable to cwners of the parent
excludes restructuring costs arising from discrete
restructuring plans, amortisation of customer bases
and brand intangible assets, impairment losses, other
income and expense and mark-to-market and foreign
exchange movements, together with related tax
effects.

Adjusted basic earnings per - This performance measure is used in discussions with
share the investor community.

Adjusted basic earnings per share is Adjusted profit
attributable to owners of the parent divided by the
weighted average number of shares cutstanding. This
is the same denominator used whei valeulating basic
garnings / (loss) per share.

Adjusted profit attributable to owners of the parent

The reconciliation of adjusted profit attributable to owners of the parent to the closest equivalent GAAP measure, profit attributable to owners of

the parent, is provided below.

FY21 FY20
Reported Adjustments Adjusted Reported Adjustrments Adjusted
€m £m £m €m £m £€m
Adjusted EBITDA 14,386 - 14,386 14,881 - 14,881
Restructuring costs (356) 356 - {695) 695 -
Interest on lease liabilities 374 - 374 330 - 330
Depreciation and amortisation’ {10.217) 488 (9,729) {10,508 423 {10.085)
Share of results of equity accounted associates
and joint ventures’ 342 90 432 (2,505) 2.264 (241)
Impairment losses - - — {1,685) 1,685 —
Other income and expense 568 (568) - 4281 (4,281) -
Operating profit 5.097 366 5,463 4,099 786 4,885
Non-cperating expense - - — (3 3 -
Investment income 330 — 330 248 — 248
Financing costs (1,027 (1,068) (2,095 {3.549) 1,333 (2,216)
Profit/(loss) before taxation 4,400 (702) 3,698 795 2,122 2,917
Income tax expense (3,864) 2985 (879) (1,250) 451 (799)
Profit/(loss) for the financial year 536 2,283 2,819 (455} 2,573 2,118
Profit attributable to:
- Dwners of the parent 112 2278 2390 (920) 2.567 1,647
- Non-controlled interests 424 5 429 465 6 471
Profit/{loss) for the financial year 536 2,283 2,819 (455) 2,573 2,118

MNote:

1. Reported deprecation and amortisation excludes depreciatan an leased sssets and toss on dispesal of Right-of-use assets Refer to Addibonal Information on page 226 for an analysis of
depreciation and amartisation. The adjustments of £488 mitlbon (FY20 £423 million) relate to amartisation of customer bases and brand intangible assets.
2. Refer to page 226 far an analysis of the adjustirments to share of results of equity accounted assooiates and joint ventures

Adjusted basic earnings per share

The reconciliation of adjusted basic earnings per share to the closest equivalent GAAP measure, basic loss per share, is provided below.

Fy21 F¥20
£m €m
Profit attributable to owners of the parent 112 (920
Adjusted profit attributable to owners of the parent 2,390 1.647
Milbon MiLisan
Weighted average number of shares outstanding - Basic 29,592 29422
BUrQLents EUMNCEN'S
Basic earnings/(loss) per share 0.38¢ {3.13)c
Adjusted basic earnings per share 8.08¢ 5.60c
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Non-GAAP measures (continued)
Unaudited information
Cash flow, funding and capital allocation metrics
Cash flow and funding
Non-GAAP measure Purpose Definition

Free cash flow {pre
Spectrum. restructuring
and integration costs)

tnternal performance reporting.
External metric used by investor cormmunity.
Setting director and management remuneration.

Key external metric used 1o evaluate liquidity and

the cash generated by cur operations.

Free cash flow (pre spectrum, restructuring and
integration costs) is Adjusied EBITDA after cash flows
in relation to cash capital additions, working capital,
disposal of property. plant and equipment, interest
received and paid, dividends received from associates
and investments, dividends paid to non-controlling
shareholders in subsidiaries and payments in respect
of lease liabilities but before restructuring costs
arising from discrete restructuring plans, licence and
spectrum payments and integration costs.

Free cash flow internal performance reporting.

External metric used by investor cornmunity.
Assists comparability with other companies,
although cur metric may not be directly
comparable to similarly titled measures used by
other comparies.

Free cash flow is Free cash flow (pre spectrum,
restructuring and integration costs} adjusted for
licence and spectrum payments, restructuring and
integration payments and integration capital
expenditure,

Non-current borrowings and current borrowings,
excluding lease Liabilities, collateral liabilities and
borrowings specifically secured against Indian assets.

Gross debt Prominent metric used by debt rating agencies and
the investor community.
Net debt Prominent metric used by debt rating agencies and

the investor community.

Gross debt less short-term investments, collateral
assets, mark-to-market adjustments and cash and
cash equivalents.

The tables below present: () the reconciliation between Inflow from operating activities and Free cash flow (pre spectrum, restructuring and
integration costs} and (i) the reconciliation between Borrowings, Gross debt and Net debt.

FYCZI FYEP_D
m m
Inflow from operating activities 17,215 17,379
Net tax paid 1,020 930
Cash generated by operations 18,235 18,309
Capital additions (7.854) (7.417)
Working capital movernent in respect of capital additions 410 an
Bispesal of property, plant and equipment 42 41
Interest received and paid (1.860) (1465}
Taxation (1,020} (930}
Dividends recejved from associates and investrnents 628 417
Dividends paid to non-controlling shareholders in subsidiaries (391} (348)
Payments in respect of lease labilities (3.897) (3.552)
Restructuring and integration payments 421 570
Cther 505 80
Free cash flow (pre spectrum, restructuring and integration costs) 5019 5700
Borrowings (67,760) (74,925)

Adjustrments:

- Lease liabllities 13.032 12,118
- Bank borrowings secured against indian assets 1,247 1,346
- Collateral liabilities 962 5,282
Gross debt (52,519 (56,169)
Collateral liabitities (962 (5,292
Cash and cash equivalents 5.821 13,557
Short-term investments 4,007 4,132
Collateral assets 3107 1,115
Derivative financial instruments (859) 4,409
Mark-to-market gains deferred in hedge reserves 862 (3.799)
Net debt’ (40,543) (42,047}
Note.

1 Met debt as at 31 March 2020 has been aignad 1o the FY21 presentation, wicreasing by £3.799 milbor, to exclude dervative movements in cash flow hedging reserves and decreasing by £121

mition to refiect tnat vodafone Egypt is no longer held for sale



2 2 3 Vodafone Group Plc
Anrwial Report 2021 Strategic report Governance Financials Other information

Return on Capital Employed

Non-GAAP measure Purpose Definition

Return on Capital ROCE is a metric used by the investor community  We calculate ROCE by dividing Operating profit by

Employed (ROCE? and reflects how efficiently we are generating profit - the average of capital employed as reported in the
with the capital we deploy. consolidated statement of financial position. Capital

employed includes total borrowings, cash and cash
equivalents, derivative financial instruments included
in trade and other receivables/payables, short term
investments, collateral assets, financial Labilities
under put option arrangements and equity.

Pre-tax ROCE for As above, We calculate pre-tax ROCE {controlled operations)
controlled operations. by dividing Operating profit excluding impairment
losses, amortisation of customer bases and brand
Post-tax ROCE {including intangible assets, restructuring costs arising from
Associates and Joint discrete restructuring plans, lease-related interest
Ventures) and other income and expense and excluding the

share of results in associates and joint ventures. On a
post-tax basis, the measure includes our share of
resulis from associates and joint ventures and a
notional tax charge. Capital is equivalent to net
operating assets and is calculated as the average of
opening and closing balances of. property. plant and
equipment (ncluding Right-of-Use assets and
liabitities), intangible assets (including goodwill),
operating working capital {including held for sale
assets and excluding derivative balances) and
provisions. Other assets that do not directly
contribute to returns are excluded from this measure
and include: other investments, current and deferred
tax balances and post employment benefits. On a
post-tax basis, ROCE also includes our investments in
associates and jgint ventures

Return on Capital Employed (ROCE?)
The table below presents the calculation of ROCE using GAAP measures as reported in the consolidated income statement and consolidated
statement of financial position.

Fy21 FY20
€m €m
Operating profit 5,097 4,099
Total borrowings 67,760 74,925
Cash and cash equivalents (58271 {13,557}
Cerivative financial instruments included in trade and other receivables (3.157) (9,176)
Derivative financial instrurnents included in trade and other payables 4010 4767
Short term investments (4,007 {4,132
Collateral assets (3,107) (1,115
Financial liabitities under put option arrangements 492 1850
Equity 57816 62.625
Capital employed at end of the year 113,992 116,187
Average capital employed for the year’ 115,090 104,255
ROCE 4.4% 3.9%

Note'
1 Awerage capita emptoyed for Y20 is calculated with reference to the Group's published results for P19, which were prepared in accardance walh 1AS 17,
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Unaudited information)

Return on Capital Employed (ROCE?): Non-GAAP basis
The table below presents the calcutation of ROCE using non-GAAF measures and reconciling to the closest equivalent GAAP measure,

Fy21 Frao
Re-presented’
€m £m
Operating profit 5,097 4,099
Interest on lease liabilities (374) (3300
Restructuring costs 356 695
Impairment loss — 1,685
Other income (568) {4,281)
Share of results in equity accounted associates and joint ventures (342) 2.505
Adjusted operating profit for calculating pre-tax ROCE {controlled) 4,169 4373
Share of adjusted results in equity accounted associates and joint ventures (excluding amortisation of
acquired customer base and brand intangible assets)’ 203 {456)
Notional tax at adjusted effective tex rate (1176 (891)
Adjusted operating profit for calculating post-tax ROCE (controlled and associates/joint
ventures) 3,196 2,926
Capital employed for calculating ROCE on a GAAP basis 113,992 116,187
Adjustrnents:
- Leases (13.032) (12,118)
- Deferred tax assets (21,569 (23,606)
- Deferred tax liabilities 2,095 2,103
- Taxation recoverable (434) (278
- Taxation payable 769 a7
- Other investments (1,514} {1,397}
- Excluding associates and joint ventures (5.927) {5419}
- Pension assets and liabilities 453 {152)
Adjusted capital employed for calculating pre-tax ROCE (controlled) 74,833 76,107
Associates and joint ventures 5,927 5419
Adjusted capital employed for calculating post-tax ROCE (controlled and associates/joint
ventures) 80,760 81,526
Average capital employed for calculating pre-tax ROCE (controlled) 75,470 69,743
Average capital employed for calculating post-tax ROCE (controlled and associates/joint
ventures) 81,143 74,308
Pre-tax ROCE (controlled) 5.5% 6.3%
Post-tax ROCE (controlled and associates/joint ventures) 3.9% 3.9%

Notes'

1 The presentatian of FY 20 ROCE has been aligned 1o the FY21 presentaton As a result. the FY20 ROCE has been amenaed ta exclude the amortsalion of acquired custorter base and brand
wntangible assets of £215 milbion from Adwsted operating profit for calculating pre-tax ROCE (controtted! and from the Share of adiusted results n equity actounted assodiates and jomt ventures
Funfhiermore, Other investrents now excludes amounts cwed 1o M-Pesa account holders of €123 7 enillion for FY20 and €7 048 milier for FY 19

2 Share of adusted res.lts it equily accourted associates and jairt ventures @ Non-GAAP measare See 217 for more nformanon,
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Financing and Taxation metrics

Non-GAAP measure Purpose Definition
Adjusted net financing  This metric is used by both management and the  Adjusted net financing costs exciude mark-to-market
costs investor cemmunity. and foreign exchange gains/|osses.

This metric is used in the calculation of adjusted
basic earnings per share.
Adijusted profit before This metric is used in the calculation of the adjusted  Adjusted profit before taxation excludes the tax
taxation effective tax rate (see below). effects of items excluded from adjusted basic
earnings per share, including: impairment losses,
amartisation of custormer bases and brand intangible
assets, restructuring costs arising from discrete
restructuring plans, other income and expense and
mark to market and foreign exchange movements.
Adjusled income tax Adjusted income tax expense excludes the tax effects
expense of items excluded from adjusted basic earnings per
share, including: impairment tosses, amortisation of
customer bases and brand intangible assets,
restructuring costs arising from discrete restructuring
plans, other income and expense and mark to market
and foreign exchange movements. it also excludes
deferred tax movements relating to tax losses in
This metric is used in the calculation of the adjusted  Luxembourg as well as other significant one-off

effective tax rate (see below), items.
Adjusted effective tax rate This metric is used by both management and the Adjusted income tax expense (see above) divided by
investor community. Adjusted profit before taxation (see above).
Share of adjusted results  This metric is used in the calcutation of adjusted Share of results in equity accounted associates and
in equity accounted effective tax rate and ROCE. joint ventures excluding restructuring costs,
associates and joint amortisation of acquired custormner base and brand
ventures intangible assets and other inceme and expense.

Adjusted tax metrics
The table below reconciles profit before taxation and income tax expense to adjusted profit before taxation, adjusted income tax expense and
adjusted effective tax rate.

FY21 FY20
€m £m
Profit before taxation 4,400 795
Adiustments to derive adjusted profit before tax (702) 2122
Adjusted profit before taxation 3,698 2,917
Share of adjusted results in associates and joint ventures {(432) 241
Adjusted profit before tax for calculating adjusted effective tax rate 3,266 3,158
Income tax expense (3,864) (1,250)
Tax on adjustments to derive adjusted profit before tax (162) (432)
Adjustments
- Deferred tax following revaluation of investments in Luxembourg 2827 (346)
- Reduction in deferred tax following rate change in Luxembourg - 881
- Deferred tax on use of Luxembourg losses in the year 320 348
Adjusted income tax expense for calculating adjusted tax rate (879) (799)

Adjusted effective tax rate 26.9% 25.3%
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Share of adjusted results in equity accounted associates and joint ventures
The table below reconciles share of adjusted results in equity accounted associates and jeint ventures to the closest GAAP equivalent, share of
results in equity accounted associates and joint ventures.

FY21 FY20

£m £m

Share of results in equity accounted associates and joint ventures 342 (2,505)
Restructuring costs 3 25
Amgortisation of acquired customer base and brand intangible assets 229 215
Other income and expense (142) 2024

Share of adjusted results in equity accounted associates and joint ventures 432 (241)

Additional information

Analysis of depreciation and amortisation
The table below presents an analysis of the difference components of depreciation and amortisation discussed in the document, reconcited to
the GAAP amounts in the consolidated income staternent.

FY€2‘.' F\;ZO
Depreciation on leased assefs 3914 3,720
Deprecigtion on owned assets 5766 5995
Amortisation of intangible assets 4,421 4459
Total depreciation and amortisation 14,101 14,174
Loss on disposal of owned fixed assets 30 54
Loss on disposal of Right-of-Use assets (13) (3
Total depreciation, amortisation and loss on disposal of fixed assets - as recognised in the
consolidated income statement 14,118 14,225

Analysis of tangible and intangible additions
The table below presents an analysis of the difference componenits of tangible and intangible additions discussed in the document.

FY21 FY20

£m £m

Capita! additions 7.854 7417
Integration related capital additions 329 11
Licence additions 896 1,776
Additions to customer bases 1 -
Additions 9,080 9,298
Intangible assets - additions 3367 4,067
Property. plant and equipment {owned) - additions 5713 5.237

Total additions 9,080 9,298
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Shareholder information

2020721 Financial calendar key dates
Ex-dividend date for final dividend 24 june 2021

Record date for final dividend 25 June 2021

AGM 27 July 2021

Final dividend payment 6 August 2021

Useful contacts

The Registrar

Equiniti

Aspect House

Spencer Road

Lancing

West Sussex

BNSS 6DA

Telephone: +44 {0 371 384 2532
See help.shareview.co.uk for more information
about this service

ADS holders

AST

Operations Center

6201 15th Avenue

Brooklyn, NY 11219

United States of America

Telephone: +1 800 233 5601 {toll free) or, for calls cutside the
United States: +1 201 806 4103

Ermail; db@astfinancialcom

See astfinancial.com for more information
about this service

Shareholder information

Managing your shares via Shareview

Qur share Registrar, Equiniti cperates a portfolic service, Shareview, for
investors in ordinary shares. This provides our sharehclders with online
access toinformation about their investments as well as a facility to help
manage their holdings online, such as being able to:

— update your detalls online Including your address and dividend
payment instructions,

— buy and sell shares easily:;

— receive certain shareholder communications electrenically,

— send your general meeting voting instructions in advance of
shareholder meetings;

— view inforrnation about and join the Vodatone Group ple Dividend
Reinvestrnent Plan (DRIPY, and

— access your online statements.

Equiniti also offers an internet and telephone share dealing
service to existing shareholders. The service can be obtained at
www.shareview.couk,

Shareholders with any queries regarding thefr holding should contact
Equiniti on the contact details above.

Shareholders may alse find the investors section of our corporate website,
vodafone com/investor, useful for general queries and information about
the Company.

AGM
Qur thirty-seventh AGM will be held at The Pavilicn, Vodafone House,
Newbury RG14 2FN on 27 July 2021 at 1000 am.

Shareholder communications

We are taking significant steps to reduce our impact on our planet. The
use of electronic communications, rather than printed paper documents,
means information about the Company can be accessed through emails
orthe Company's website, thus reducing our impact on the environment.

Agrowing number of our shareholders have opted to receive
communications from us electronically. Shareholders who have done
so will be sent an email alert containing a link to the relevant documents.

We encourage all our shareholders o sign up for this service, You ¢an
register for this service at www.shareview.couk or by contacting Equiniti
by the telephone number provided on the left of this page.

See vodafone.com/investor
for further information abaout this service
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Shareholder information (continued)

ShareGift

We support ShareGift, the charity share donation scheme (registerad
charity number 10526865, Through ShareGift. shareholders who

have only a very small number of shares, which might be considereg
uneconomic to sell, are able to donate them to charity. Donated shares
are aggregated and sold by ShareGifi with the proceeds being passed
on to awide range of UK charities.

See sharegiftorg or cali +44 ()20 7930 3737 for further details.

Landmark Financial Asset Search

We participate in an online seyvice which provides a search faciity
for solicitors and probate professionals to quickly and easily trace
UK shareholdings relating to deceased estates.

Visit wwwilandmarkfasco.uk or call +44 (31844 844 9367 for
further information.

Warning to shareholders (“boiler room” scams)

Qver recent years we have become aware of investors who have received
unselicited calls or correspondence, in some casés purporting to have
been issued by us, concerning investment matters, These callers typically
miake claims of highly profitable investment opportunities which turn out
to be worthless or simply do not exist. These approaches are usually made
by unautherised companies and individuals and are commonly known as
“boiler room” scams. Investors are advised to be wary of any unsolicited
advice or offers to buy shares, i it sounds too good to be tnug, it oftenis.

See the FCA website at fca.orguk/scamsmart for more detailed
information about this or simitar activities.

Dividends
See pages 23 and 152 for details on dividend amounit per share.

Euro dividends

Dividends are declared in euros and paid in euros and pounds sterling
according to where the shareholder is resident. Cash dividends to ADS
holders are paid by the ADS depositary bank in US dollars, This aligns
the Group's shareholder returns with the prirmary currency inwhich we
generate free cash flow. The foreign exchange rates at which dividends
declared in euros are converted into pounds sterling and US dollars are
calculated based on the average exchange rate of the five business days
during the week prior to the payment of the dividend.

Payment of dividends by direct credit

We pay cash dividends directly to shareholders' bank or building society
accounts. This ensures secure delivery and means dividend payments
are crediited to shareholders’ designated accounts on the same day as
payment. A dividend confirmation covering both the interim and final
dividends paid during the financial year is sent to shareholders at the
tirme of the interim dividend in February. ADS holders may choose to
have their cash dividends paid by cheque from our ADS depositary
bank, Deutsche Bank.

Dividend reinvestment plan

We offer a dividend reinvestment plan which allows holders of ordinary
shares who choose to participate to use their cash dividends to acquire
additional shares in the Cornpany. These are purchased on their behalf by
the plan adrministrater, Equiniti, through a low-cost dealing arangerment.
For ADS holders, Deutsche Bank, through its transfer agent, American
Stock Transfer & Trust Company, LLC (AST), maintains the DB Global
Direct investor Services Program whichiis a direct purchase and sale plan
for depositary receipts with a dividend reinvestment facility. See vodafone.
com/dividends for further information about dividend payments or,
alternatively, piease contact our registrar, Equiniti or AST for ADS holders
as apphcable.

Contact information for Equiniti and AST
can be found on page 227

Taxation of dividends
See page 231 for details on dividend taxation.

Shareholders as at 31 March 2021

tNumber of archriary

Nurierof aocaunts %ol tord af rssued shdres

1-1,000 297155 021
1,001-5000 39967 030
5.001-50000 11,002 046
50,001-100.000 452 0.1
100.001-500,000 637 052
More than 500,000 1098 9840
Major shareholders

As at 17 May 2021, Deutsche Bank, as custodian of vur ADR programme,
held approximately 13.68% of our ordinary shares of 20 20/21 US cents
each as nominee.

At this date, the total number of ADRS outstanding was 383,236,963 and
1,442 holders of ordinary shares had registered addresses in the United
States and held a total of approximately 0.008% of the ordinary shares of
the Company.

At 31 March 2027, the following percentage interests in the ordinary
share capital of the Company, disclosable under the Disclosure Guidance
and Transparency Rules, (DTR 59, have been notified to the Directors.

Sharehowder Shareholdrg
BlackRock, Inc? 6:90%
Norges Bank 30004%

Notes:

1. The percentage of voting nghts detalled above was calculated at the ime of the retevant
drsclosures made in accordance with Rute 5 of the Disclesure Guidance and Transparency Rules

2 0n 1 February 2021, BlackRock Inc. disclosed by way of a Schedule 136G fileg with the SEC.
beneficial ownership of 2333163274 ardnary shares of the Company as of 31 December 2020,
representing 8,77 of that class of shares at that date

The Company Is not aware of any changes in the intérests disclosed
under DTR 5 between 31 March 2021 and 17 May 2021.

As far as the Company is aware, between 1 April 2016 and 17 May 2021,
no shareholder, other than described above, held 32 or more of the voting
rights attributable to the ordinary shares of the Cormpany other than

() Deutsche Bank, as custodian of our ADR programme, G} Blackrock, Inc
and Narges Bank {as described above) and i Margan Stantey, which owned
3.6% of the Company's ordinary shares at 13 February 2018.

The rights attaching to the ordinary shares of the Company held by
these shareholders are identical in all respects to the rights attaching to
all the ordinary shares of the Company. As at 17 May 2021 the Directors
are not aware of any other interest of 3% or more in the ordinary share
capital of the Company. The Company is not directly or indirectly owned
or controlled by any foreign government or any other legal entity. There
are no arrangements known to the Company that could resultin a change
of control of the Company,.

Other information

Articles of Association and applicable English law

The following description summarnises certain provisions of the
Compary's Articles of Association and applicable English law. This
summary is gualified in its entirety by reference to the Companies Act
2006 and the Company’'s Articles of Association. The Company is a public
limited company under the laws of England and Wales. The Company is
registered in England and Wales under the name Vodafone Group Public
Limited Company wath the registration number 1833679,

Full details on where copies of the Articles of Association can be
obtained are detailed on page 230 under “Documents on display”
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All of the Company's ordinary shares are fully paid. Accordingly, na further
contribution of capitat) ey be reguired by the Cormpany from the holders
of such shares.

English law specifies that any alteration to the Articles of Association must
be approved by a special resotution of the Compary's sharehoiders.

Articles of Association
The Company's Articles of Association do not specifically restrict the
objects of the Company.

Directors

The Directors are empowered under the Articles of Association to exercise
all the powers of the Company subject to any restrictions in the Articles

of Association, the Companies Act 2006 s defined in the Articles of
Association) and any special resolution.

Under the Company’s Articles of Association a Director cannot votein
respect of any proposal in which the Director, or any person connected
with the Director, has a materialinterest other than by virtue of the
Director's interest in the Company's shares or other securities. However,
this restriction on voting does not apply in certain circumnstances as set
outin the Articles of Association.

The Directors are empowered 1o exercise all the powers of the Company
1o borrow money, subject to the limitation that the aggregate amount of
all liabilities and obligations of the Group outstanding at any time shall not
exceed an amount equat to 1.5 times the aggregate of the Group’s share
capital and reserves calculated in the manner prescribed in the Articles

of Association unless sanctioned by an ordinary resolution of the
Company's shareholders,

The Cormpany can make market purchases of its own shares or agree

0 do soin the future provided it is duly authorised by its membersin a
general meeting and subject to and in accordance with section 701 of
the Companies Act 2005. Such authority was given at the 2020 AGM.

On 19 March 2027, the Company announced the commencement of an
irrevocable and non-discretionary share buy-back programme as a result
of the maturing of the second tranche of the mandatory convertible bond
{MCB’ on 12 March 2021. In order to satisfy the conversion of the first
tranche of the MCB, 14267 10,898 shares were issued from existing
shares held in treasury. Under this programme the Company is expected
to purchase up to the number of ordinary shares of 20 20/21 US cents
each announced for the programme on 19 March 2021, The number of
shares expected to be purchased is below the number permitted to be
purchased by the Company pursuant to the authority granted by the
sharehclders at the 2020 AGM.

Further details of the programme
can be found on page 31

At each AGM ali Directors shall offer themselves for re-election in
accordance with the Company's Articles of Association and in the
interests of good comporate governance.

Directars are not required under the Company’s Articles of Association
to hold any shares of the Company as a qualification to act as a Director,
although the Executive Cirectors are required to under the Company's
Remuneration Policy,

Full details of the Remuneration Policy
can be found on pages 84 to 89

Rights attaching to the Company's shares

At 31 March 2021, the issued share capital of the Company was
comprised of 5C,000 7% cumnulative fixed rate shares of £1.00 each and
28224193469 ordinary shares (excluding treasury shares) of 20 20/21
US cents each, As at 31 March 2021, 592,642,309 ordinary shares were
held in Treasuny.

Dividend rights

Holders of 7% cumulative fixed rate shares are entitled to be paid

in respect of each financial year, or other accounting period of the
Company, a fixed curmulative preferential dividend of 7% pa. on the
nominal value of the fixed rate shares. A fixed cumulative preferential
dividend may only be paid out of available distributable profits which
the Directors have resolved should be distributed.

The fixed rate shares do not have any other right to sharein the
Company's profits.

Holders of the Cornpany’s ordinary shares may, by ordinary resclution,
geclare dividends but may not declare dividends in excess of the amount
recommended by the Directors. The Board of Directors may also pay
interim dividends. No dividend may be paid cther than out of profits
available for distribution.

Dwidends on ordinary shares can be paid tc shareholdersin whatever
currency the Directors decide, using an appropriate exchange rate for
any currency conversicns which are required.

If a dividend has not been claimed for one year after the date of the
resolution passed &t a general meeting declaring that dividend or the
resolution of the Directors providing for payment of that dividend, the
Directors may invest the dividend or use it in some other way for the
benefit of the Company until the dividend is claimed. If the dividend
remains unclaimed for 12 years after the relevant resolution either
declaring that dividend or providing for payment of that dividend,

it will be forfeited and belongte the Company.

Voting rights

At a general meeting of the Company, when voting on substantive
resolutions (ie. any resolution which is not a procedural resolution) each
shareholder who is entitled to vote and is present in person or by proxy
has cne vote for every share held (a poll votel. Procedural resolutions
(such as & resolution to adjourn a general meeting or a resolution on the
choice of Chairman of a general meeting) shall be decided on a show of
hands, where each shareholder who is present at the meeting has one
vote regardless of the number of shares held, unless a poll is demanded.

Shareholders entitled to vote at general meetings may appoint proxies
who are entitled to vote, attend and speak at general meetings. Two
sharehelders present in person or by proxy constitute a quorum for
purposes of a general meeting of the Company.

Under English law, shareholders of a public company such as the
Company are not permitted to pass resolutions by written consent.
Record hoiders of the Company’s ADSs are entitled to attend, speak

and vote on a poll or a show of hands at any general meeting of the
Company's shareholders by the depositany’s appointment of them

as corporate representatives or proxies with respect to the underlying
ordinary shares represented by their ADSs. Alternatively, holders of ADSs
are entitled to vote by supplying their voting instructions to the depositary
or its nominee who will vote the ordinary shares underlying their ADSs in
accordance with their instructions.

Holders of the Company’s ADSs are entitled to receive notices of
shareholders’ meetings under the terms of the deposit agreemenit
relating to the ADSs,

Employees who hold shares in a vested nominee share account are able
to vote through the respective plan’s trustees. Note there is now a vested
share account with Computershare (in respect of shares arising from a
SAYE exercise) and Equatex (MyShareBank),

Holders of the Company’s 7% cumulative fixed rate shares are only
entitled to vote on any resclution to vary or abrogate the rights attached
1o the fixed rate shares. Holders have one vote for every fully paic 7%
curnultative fixed rate share.
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Liquidation rights

In the event of the liquidation of the Company, after payment of all
liabilities and deductions in accordance with English law, the holders of
the Company’'s 7% cumulative fixed rate shares would be entitled to a
sum equal to the capital paid up on such shares, together with certain
dividend payrments, in pricrity to holders of the Comipany's ordinary
shares. The holders of the fixed rate shares do not have any other right
to share in the Company's surplus assets.

Pre-emptive rights and new issues of shares

Under section 549 of the Companies Act 2006 Directors are, with certain
exceptions, unable to allot the Company/s ordinary shares or securities
convertible into the Compary's ordinary shares without the authority

of the shareholders in a general rmeeting. In addition, section 561 of the
Companies Act 2006 imposes further restrictions on the issue of equity
securities (as defined in the Companies Act 2006 which include the
Company’s ordinary shares and securities comvertible into ordinary
shares)which are, or are 10 be, paid up wholly in cash and not first

offered to existing shareholders. The Company's Articles of Association
allow shareholders to autherise Directors for a period specified in the
relevant resolution to allot () relevant securities generally up to an
amount fixed by the shareholders; and (i) equity securities for cash

other than in connection with a pre-emptive offer up to an amount
specified by the shareholders and free of the pre-emption restriction in
section 5671. At the 2020 AGM the amounit of retevant securities fixed by
shareholders under () above and the armount of equity securities specified
by shareholders under (i above were in line with the Pre-Emption Group's
Staterment of Principtes.

Further details of such proposals are provided in the 2021 Natice of AGM.

Disclosure of interests in the Company’s shares

There are no provisions in the Articles of Association whereby persons
acquiring, holding or dispasing of a certain percentage of the Company's
shares are required to make disclosure of their cwnership percentage
although such requirements exist under the Disclosure Guidance and
Transparency Rules.

General meetings and notices

Subject to the Articles of Association, AGMS are held at such times and
place as determined by the Directors of the Company. The Directors
may also, when they think {it, convene other general meetings of the
Company. General meetings may alse be convened on requisition as
provided by the Cornpanies Act 2006.

An AGM is required 1o be called on not less than 21 days nofice in
writing. Subject to obtaining shareholder approval an an annual basis,
the Company may call other general meetings on 14 days notice.

The Directors may determine that persons entitled to receive notices

of meetings are those persons entered on the register at the close of
business cn a day determined by the Directars but not later than 21 days
before the date the relevant notice is sent. The notice may also specify
the record date, the time of which shall be determined in accordance
with the Articles of Association and the Companies Act 2006.

Under section 336 of the Companies Act 2006 the AGM must be held
each calendar year and within six months of the Company's year end,

Variation of rights

If at any time the Company's share capitalis divided into different classes
of shares, the rights attached to any class may be varied, subject to the
provisions of the Companies Act 2006, either with the consent in writing
of the holders of three quarters in nominal value of the shares of that
class or at a separate meeting of the holders of the shares of that class.

At every such separate meeting all of the provisions of the Articles of
Association relating to proceedings at a general meeting apply, except
that () the quorum is to be the number of persons (which must be at least

two) who hold or represent by proxy not less than one third in nominal
value of the issued shares of the class or, if such quorum is not present

on an adjoumed meeting, one person who helds shares of the class
regardless of the number of shares he holds; () any perscn present in
person or by proxy may demand a poll; and (il each shareholder will have
one vote per share held in that particular class in the event a polt is taken.
Class rights are deemned not to have been varied by the creation or issue
of new shares ranking equally with or subsequent to that class of shares
in sharing in profits or assets of the Company or by & redemption or
repurchase of the shares by the Company.,

Limitations on transfer, voting and shareholding

As far as the Carmpany is aware there are no lmitations imposed on the
transfer, holding or voting of the Company's ordinary shares other than
those limitations that would generally apply to all of the sharehclders,
those that apply by law (e.g. due to insider dealing rules) or those that
apply as a result of failure to comply with a notice under section 793 of
the Companies Act 2006.

No shareholder has any securities carmying special rights with regard to
control of the Company, The Cornpany is not aware of any agreements
between holders of securities that may result in restrictions on the transfer
of securities,

Documents on display

The Company is subject to the information requirements of the
Exchange Act applicable to foreign private issuers. In accordance with
these requirernents the Company files its Annual Report on Form 20-F
and other related documents with the SEC. These documents may be
inspected at the SEC's public reference rooms located at 100 F Street,
NE Washington, DC 20548. Information o the operation of the public
reference room can be obtained in the United States by calling the SEC
on +1-800-SEC-0330. In addition, some of the Company's SEC filings,
including all those filed on or after 4 Novernber 2002, are avallable on
the SEC's website at sec.gov. Shareholders can also obtain copies of the
Company's Articles of Association from our website at vodafone com/
gavernance or from the Company’s registered office.

Material contracts
At the date of this Annual Report the Group is not party to any contracis
that are considered material to its results or operations except for,

— 5 £3,860,000000 and US$ 3935,000000 revolving credit
facilities which are discussed in note 21 "Borrowings” to the
consolidated statements;

— Contribution and Transfer Agreement dated 371 December 2016,
as amnended, relating to the contribLtion and/or transfer of shares in
Ziggo Group Holding BY. and Vodafone Libertel BV, to Lynx Global
Europe Il BV. and the formation of the Netherlands joint venture;

— the Implementation Agreement dated 20 March 2017, as amended,
relating to the combination cf the Indian mcbile telecommunications
businesses of Vodafone Group and ldea Group as detailed in note 27
“Acquisitions and disposals” to the consolidated financial statements;

— the Implementation Agreement dated 25 April 2018 relating to the
combination of the businesses of indus Towers and Bharti infratel;

— the Sale and Purchase Agreement dated 9 May 2018 relating to the
purchase of Liberty Globat plc's businesses in Germany, Rornania,
Hungary and the Czech Republic;

— the Transitional Services Agreement dated 31 July 2019 relating to
services and cooperation relating to the sale of Liberty Global ple's
businesses in Germany, Romania, Hungary and the Czech Republic;

— the Sale and Purchase Agreement dated 31 July 2019 relating to the
sale of Vodafone New Zealand; and

— the Deed of Merger dated 31 March 2020 relating to the combination
of Vodafone ltaly's towers with INWIT's passive network infrastructure.
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Exchange controls

There are no UK GoverwnenL Llaws, decrees or requlations that restrict or
affect the export or import of capital including, but not limited to, foreign
exchange controls on remittance of dividends on the ordinary shares or
on the conduct of the Group’s operations.

Taxation

Asthisis a complex area investors should consult their own tax
adviser regarding the US federal, state and local, the UK and other tax
consequences of owning and disposing of shares and ADSs in their
particular circumnstances.

This section describes, primarily for a US holder (as defined below),

in general terms, the principal US federal income tax and UK tax
consequences of owning or disposing of shares or ADSs in the Comparty
held as capital assets ffor US and UK tax purposes). This section does not.
however. cover the tax consequences for members of certain classes of
holders subject 1o special rules including, for example, US expatriates and
former [ong-term residents of the United States, officers and emplovees
of the Company, holders that, directly, indirectly or by attribution, hold 5%
or more of the Company's stock {by vote or value); financial institutions;
insurance companies; individual retirement accounts and other
tax-deferred accounts; tax-exempt organisations, dealers in securities

or currencies; investors that will hold shares or ADSs as part of straddles,
hedging transactions or corversion transacticns for US federalincome
tax purposes; investors holding shares or ADSs in connection with a trade
or business conducted outside of the US; or US halders whose functional
currency is not the US dollar,

AUS holder is a beneficial owner of shares or ADSs that is for US federal
income tax purposes:

an individual citizen or resident of the United States.

US domestic corparation;

— anestate, the income of which is subject to US federal income tax
regardless of its source; or

atrust, if a US court can exercise primary supenvision over the trust’s
administration and one or more US persons are authorised to contral
all substantial decisions of the trust, or the trust has validly elected to
be treated as a dornestic trust for US federal income tax purposes.

If an entity or arrangerment treated as a partnership for US federal
income tax purposes holds the shares or ADSs, the US federal income
tax treatment of a partner will generally depend on the status of the
partner and the tax treatrent of the partnership. Helders that are
entities or arangements treated as partnerships for U federal income
tax purposes should consult their tax advisers conceming the US federal
income tax consequences to them and their partners of the ownership
and dispositior: of shares or ADSs by the partnership.

This section is based on the US Internal Revenue Code of 1986, as
amended, its legistative history, existing and proposed regulations
thereunder, published rulings and court decisions, and on the tax laws

of the UK, the Double Taxation Convention between the United States
and the UK (the ‘treaty’) and current HM Revenue and Customs (HMRC)
published practice, all as of the date hereof. These laws and such practice
are subject to change, possibly on a retroactive basis.

This section is further based in part upon the representations of the
depositary and assurnes that each obligation in the deposit agreement
and any related agreement will be performed in accordance with

its terms.

For the purposes of the treaty and the US-UK doubie taxation convention
relating to estate and gift taxes (the ‘Estate Tax Convention’). and for US
federalincome tax and UK tax purposes, this section is based on the
assumption that a holder of ADRs evidencing ADSs will generally be
treated as the owner of the sharesin the Company represented by
those ADRs. Investors should note that a ruling by the first-tier tax

tribunal in the UK has cast doubt on this view, but HMRC have stated that
they will continue to apply their long-standing practice of regarding the
helder of such ADRs as holding the beneficial interest in the underlying
shares. Similarly. the US Treasury has expressed concern that US holders
of depositary receipts {such as holders of ADRs representing our ADSS)
may be claiming foreign tax credits in situations where an intermediary in
the chain of ownership between such holders and the issuer of the security
underlying the depositary receipts, or a party to whom depaositary receipts
or deposited shares are delivered by the depositary prior to the receipt
by the depositary of the corresponding securities, has taken actions
inconsistent with the awnership of the underlying security by the person
claiming the credit, such as a disposition of such security. Such actions
may also be inconsistent with the claiming of the reduced tax rates that
may be applicable to certain dividends received by certain non-corporate
holders, as described below. Accordingly, () the creditability of any UK
taxes and (i) the availability of the reduced tax rates for any dividends
recefved by certain ncn-corporate US holders, each as described below,
could be affected by actions taken by such parties cr intermediaries.
Generally exchanges of shares for ADRs and ADRs for shares wilLnot be
subject to US federal income tax or to UK tax other than stamp duty or
stamp duty reserve tax {see the section on these taxes on page 219).

Taxation of dividends

UK taxation

Undler current UK law, there is no requirement to withhold tax from the
dividenids that we pay. Shareholders who are within the charge to UK
corperation tax will be subject to corporation tax on the dividends we
pay unless the dividends fall within an exemnpt class and certain other
conditicns are met. Itis expected that the dividends we pay would
generally be exempt

Individual sharehoiders in the Cornpary who are residentin the UK will
be subject to the income tax on the dividends we pay. Dividends will

be taxable in the UK at the dividend rates applicable where the income
received is above the dividend allowance (currently £2000 per tax yean)
which is taxed at a nil rate. Dividend income is treated as the highest
part of an individual sharehclder's income and the dividend allowance
will count towards the basic or higner rate bmits {as applicable} which
may affect the rate of tax due on any dividend income in excess of

the allowance.

US federal income taxation

Subject to the passive foreign investrment company (PRIC) rules
described below, a US holder is subject to US federal income taxation

on the gross amount of any dividend we pay out of our current or
accurnulated earnings and profits (as determined for US federal

income tax purposes). Distributions in excess of current and accumulated
earnings and profits will be treated as a non-taxable return of capitat to
the extent of the US holder’s basis in the shares or ADSs and thereafter
as capital gain.

However, the Cormpany does not maintain calculations ofits earnings
and profits in accordance with US federal income tax accounting
principles. US holders should therefore assumne that any distribution by
the Company with respect to shares will be reported as ordinary dividend
income. Dividends paid to a non-corporate US holder will be taxable to
the holder at the reduced rate normally applicable tolong-term capital
gains provided that certain requirements are met.

Dividends must be included in income when the US helder, in the case
of shares, or the depositary, in the case of ADSs, actually or constructively
receives the dividend and will not be eligible for the dividends-receved
deduction generally allowed to US corporations in respect of dividends
received frem other US corperaticns.

The amount of the dividend distribution to be included in incorme wilt
be the US dollar value of the pound sterling or euro payrments made
determined at the spot pound sterling/US dollar rate or the spot euro/
S dotlar rate, as applicable, on the date the dividends are received
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by the US halder, in the case of shares, or the depositary, in the case of
ADSs, regardiess of whether the payrment is in fact converted into US
dellars at that time. If dividends received in pounds sterling or euros are
converted into US dollars on the day they are received, the US holder
generally will not be required to recognise any foreign currency gain or
toss in respect of the dividend income,

Where UK tax s payable on any dividends received, a US holder may be
entitled, subject to certain limitations, to a foreign tax credit in respect of
such taxes.

Taxation of capital gains

UK taxation

AUS halder that s not resident in the UK will generally not be liable for
UK taxin respect of any capital gain realised on a disposal of our shares
or ADSs.

However, a US holder may be llable for both UK and US taxinrespect of
a gain on the disposal of our shares or ADSs if the US holder:

— isa citizen of the United States and is resident in the UK;

— is anindividual who realises such a gain during a period of “temporary
nor-residence” (broadly, where the individual becomes resident In the
UK, having ceased to be so resident for a period of five yvears or less,
and was resident in the UK for at least four out of the seven tax years
immediately preceding the year of departure from the UK

— isg US domestic corporation resident in the UK by reason of being
centrally managed and controlled in the UK; or

— Isacitizen ora resident of the United States, or a US domestic
corporation, that has used, held or acquired the shares or ADSs in
connectionwith a branch, agency or permanent establishment in the
UK through which it carries on a trade, profession or vocation in the UK.

In such circumstances, relief from double taxation may be available
under the treaty. Holders who may fall within one of the above cateqories
should consult their professional advisers,

US federal income taxation

Subject to the PFIC rules described below, a US holder that sells or
otherwise disposes of our shares or ADSs gengarally will recognise a capitat
gainor loss for US federal income tax purposes equal to the difference, if
any, between the US dollar value of the amount realised and the holder's
adjusted tax basis, determined in US deoliars, in the shares or ADSs. This
capital gain or loss will be a long-term capital gain or loss if the US holder's
holding period in the shares or ADSs exceeds one year,

The gain or loss will generally be income or Loss from sources within the
US for foreign tax credit limitation purposes. The deductibility of losses is
subject to limitations.

Additional tax considerations

UK inheritance tax

An individual who is domiciled in the United States (for the purposes of
the Estate Tax Comvention) and is not a UK nationat will not be subject
1o UKinheritance taxin respect of our shares or ADSs on the individual's
death or on a transfer of the shares ar ADSs during the individual's (ifetime,
provided that any applicable US federal gift or estate tax s paid, unless
the shares or ADSs are part of the business property of a UK permanent
establishment or pertain to a UK fixed base used for the performance
of independent personal services. Where the shares or ADSs have been
placedin trust by a settlor they may be subject to UK inheritance tax
unless, when the trust was created, the settior was domiciled in the
United States and was not a UK national Where the shares or ADSs

are subject to both UK inheritance tax and to US federal gift or estate
1ax, the estate tax convention generally provides a credit against

US federal tax liabilities for UK inheritance tax paid.

UK stamp duty and stamp duty reserve tax

Stamp duty will, subject to certain exceptions, be payable on any
instrument transferring our shares to the custodian of the depositary at
the rate of 1.5% on the amount or value of the consideration if on sale or
on the value of such sharas if not on sale. Stamp duty reserve tax (SDRT),
at the rate of 1.5% of the amount or value of the consideration or the
value of the shares, could also be payable in these circumstances but

no SDRT will be payable if stamp duty equal to such SDRT liability is paid.

Following rutings of the European Court of Justice and the first-tier tax
tribunalin the UK, HMRC have confirmed that the 1.5% SDRT charge will
not be levied on anissue of shares 10 a depositary receipt system on the
basis that such a charge is contrary to EU law.

No stamp duty should in practice be required to be paid on any transfer of
our ADSs provided that the ADSs and any separate instrument of transfer
are executed and retained at all imes outside the UK.

Atransfer of our sharesin registered form will attract ad valorem stamp
duty generally at the rate of 0.5% of the purchase price of the shares.
There is no charge to ad valorem stamp duty on gifts.

SDRT is generally payable on an unconditional agreement to transfer
our shares in registered form at 0.5% of the amounit or value of the
consideration for the transfer, but if, within six years of the date of the
agreement, aninstrument transferring the shares is executed and
stamped, any SDRT which has been paid would be repayable or, if the
SDRT has not been paid, the liability to pay the tax (but not necessarily
interest and penalties}would be cancelled. However, an agreement o
transfer our ADSs will not give rise to SDRT.

PFIC rules

We do not believe that cur shares or ADSs will be stock of a PFIC for

US federal income tax purposes for our current taxable year or the
foreseeable future, This conclusion is a factual determination that is
made annually and thus is subject to change. [f we are a PFIC, US holders
of shares wouid be requireg (i} to pay a special US addition to tax on certain
distnbutions and i) any gain realised on the sale or other disposition of the
shares or ADSswould in general not be treated as a capital gain untess a
US holder elects to be taxed annually on a mark-to-market basis with
respect to the shares or ADSs,

Otherwise a US holder would be treated as if he or she has realised such
gain and certain “excess distributions” rateably over the holding period
for the shares or ADSs and would be taxed at the highest tax rate in effect
for each such year to which the gain was allocated. An interest charge in
respect of the tax attributable to each such preceding year beginning with
the first such year in which cur shares or ADSs were treated as stock in a
PHC would also apply. In addition, dividends received from us would not
be eligible for the reduced rate of tax described above under "Taxation of
dividends — US federal income taxation”™.

Back-up withholding and information reporting

Payments of dividends and other proceeds to a US helderwith respect
to shares or ADSs, by a US paying agent or other US intermediary will

be reported to the Intemal Revenue Service and to the US holder as may
be required under applicable regulations. Back-up withholding may apply
to these payments if the US holder fails to provide an accurate taxpayer
identification number or certification of exernpt status or fails to comply
with applicable certification requirements.

Certain US holders are not subject to back-up withiholding. US holders
should consult their tax advisers about these rules and any other reporting
obligations that may apply to the ownership or disposition of shares or
ADSs, including requirements related to the holding of certain foreign
financial assets.
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History and development Regulation
The Company was incorporated under English law in 1984 as Racal Introduction

Strategic Radio Limited (registered mumber 1833679). After various
narme changes, 2024 of Racal Telecom Plc share capital was offered to
the public in October 1988. The Company was fully demerged from
Racal Electronics Plc and became an independent company in
September 1997 atwhich time it changed its name to

Vodafone Group Plc.

Since then we have entered info various transactions which impacted
on the development of the Group. The most significant in the year ended
31 March 2021 are summarised below.

- 0On 13 July 2020, the Group announced that Vadafone Hutchison
Australia Pty Lirnited (WVHAY and TPG Telecom Limited {TPG? had
completed their merger. The merged entity was admitted to the
Anstralian Securtties Exchange (ASX) uit 30 June 2020 and is known as
TPG Tetecom Limited. Vodafone and Hutchison Telecormmunications
(Australia) Limited each own an economic interest of 25.05% Inthe
merged unit, with the remaining 49.9% listed as free float on the ASX.

= On 26 November 2020, the Group announced that the merger of
Inclus Towers Lirnited and Bharti Infratel Limited had completed. The
combined company is listed on the National Stock Exchange of India
and the Bombay Stock Exchange and was renamed Indus Towers
Lirnited following the merger. Vodafone holds a 28.1% shareholding
in the combined company.

— On 27 December 2020. the Group announced that it had cormpleted
the combination of the tower infrastructure assets of Vodafone Greece
with those of Wind Hellas Telecommunications SA. The combined
entity (Vantage Towers Greece)is the largest tower infrastructure
company in Greece.

— On 17 January 2021, Vedafore Limited (Vodafone UKD and Telefonica
UK Limited announced the commercialisation of Cormerstone
Telecornmunications infrastructure Limited (Cormerstone’), the SG:50
joint venture company that owns and manages their passive tower
infrastructure in the UK. Vodafene subsequently transferred its 50%
shareholding to Vantage Towers AG on 14 January 2020.

— Vantage Towers AG. completed an inftial public offering and the
first day of trading on the Requiated Market of the Frankfurt Stock
Exchange was 18 March 2021, The offer consisted solely of a
secondary sell-down of existing shares held by Vodafone GrmbH.

Our operating companies are generally subject to regulation governing
the operation of their business activities. Such reguiation typically takes the
form of industry specific law and regulation covening telecommunications
services and general competition {antitrust) law applicable to all activities.
The following section describes the regulatory frameworks and the

key regulatory developments at national and regicnal level and in the
Eurapean Union (EU, in which we had significant interests during the
year ended 31 March 2021. Many of the regulatory developments
reported in the following section involve ongeing proceedings or
consideration of potential proceedings that have not reached a conclusion.
Accordingly, we are unable o attach a specific level of financial risk to our
performance from such matters,

European Union (EU?)

The new European Electronic Communications Code (Code’) has
updated the telecoms regulatery framework in Eurcpe. The Code

was required to be implemented by Member States in Europe by
December 2020. In February 2021, the European Commission (£C)
started infringement procedures against the 24 Member States that
did not meet the deadline including Czech Republic, Germany, Ireland,
Italy, Nethertands, Portugal, Romania, and Spain. The Code has been
transposed and is in force in Hungary and Greece.

In Novermber 2020, the EC tabled the first legislative initiative under
the EU Data Strategy and the Data Governance Act, which intended
to facilitate sharing and reuse of public sector data by increasing trust,
reducing barriers to data sharing and increasing citizen control. In
Decernber 2020, the EC published the Digital Services Act package,
comprising a Digital Services Act and Digital Markets Act intended

to reshape the regulatory environmenit for digital services in Furope
regarding security, fairmess and competition.

In December 2020, the EC published two legal acts mandated under the
European Electronic Cornmunications Code; (1) EC's Recommendation
on relevant markets to identify those product and service markets in
which ex ante requlation may be justified; (2) the Delegated Act setting a
single maximum Unicn-wide mobile voice termination rate and a single
maximum Unicn-wide fixed voice termination rate applicable to any
provider of fixed and mobile termination services across the Union in

the next five years.

In February 2021, the EC proposed the prolongation of the Roaming
Requlaticn for 10 years in order to ensure the continuation of Roam-Like-
at-Horne. The EC proposes to reduce the wholesale caps for all services
(data, voice and SMS) and bring new measures on transparency, quality
of service and access to emergency COmMmMUNCations.

In March 2021, the EC published a "Connectivity Toolbox”, which

is a joint deliverable of Member States and the EC containing best
practices on network cost reduction, spectrum authorisation for 5G,
the environmental foctprint and envirenmental impact assessment
of networks as well as Electronic Magnetic Fields. The objective of this
toolboxis te reduce the cost of broadband deployment in Europe for
Network Cperators while the ECis in the process of revising the
Broadband Cost Reduction Directive.

In March 2027, the EC presented the 2030 Digital Decade Compass,
setting the EU's digital ambitions for the next decade, including two
overarching targets for all Eurcpean households to have gigabit
connectivity by 2030, and for all populated areas to be covered by 5G.
The EC proposes to publish a new Annual European Digital Decade report
which wilt include 'traffic lights’ on the EL's and Member States’ progress
towards the 20350 digital ambition.
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Addressing the challenges posed by the COVID-19 pandemic, the

Next Generation EU package is the Union's means to support the
recovery processes in EU Member States. The bulk of the proposed
recovery measures will be powered by a new temporary recovery
instrument worth €750 bilion. A significant amount will be allocated
towards digital and green initiatives, with a propesed minimum of 20%
of the Recovery and Resilience Facility to be allocated to digital and 37%
to green initiatives.

Europe region

Germany

In May 2017, the national requlatory authority (BNetzA) initisted the
rmarket review process for wholesale access at fied locations in the
rnarkets for access to unbundled local loop (ULL) and for virtual
unbundled local access (VULA) as well as for access to bitstrearn
wholesale products. However, mainly due to the delay of the new
German telecorns law implementing the Code, BNetzA has not yet
published a draft regulatory order on possible remedies and the fluture
of fibre access regulation. ltis expected that BNetzA will publish the draft
shortly after adoption of the telecoms law.

In September 2019, BNetzA published a draft deaision regarding the
fixed access market review that indicated that Deutsche Telekorm has
significant market power across all speeds, technologies and regions.
Cable operators are not defined as being dominant.

As part of the process of implernenting the Code, the German
Parliament approved an abelishment of the right to bill TV services

via ancillary costs in Multi Dwelling Units with a transition period for the
existing footprint until June 2024, The law is expected to enter into force
on December 2021,

Italy

InMarch 2017, the national regutatary autharity (AGCOM imposed &
minimurn bitling period of one monith for fixed ana convergent offers,
effective by the end of June 2017. The operators appealed AGCOM's
resolution before the Administrative Court and the appeal was rejected in
February 2018, Vodafone ltaly fled an appeal before the Council of State
and after the public hearing held in July 2020, the Counait of State issued
a Preliminary referral 1o the Court of Justice in order to assess if the NRA
has the power to impese minirmum and binding billing pericds under

EU law.

In January 2020, the national competition authority CAGCM) ruted that
Vodafone, TIM, Fastwab and WindTre would have coordinated their
commercial strategies relating to the transition from four-week billing
{28 days) to monthly biling, with the maintenance of a 86% price
increase, inviclation of art 101 of TFEU. Vodafene's appeal on the
Authority's decision is pending before the Administrative Tribunal.

The hearing will take place in May 2027.

The frequencies in the 2.1 GHz band are being renewed until 2029.

The cost has already been defined and is different for the single advance
payment or with annual instalments. For renewal, Vodafone Itaty will have
to pay £240m (single payrent) by April 2021 or the first of eight annual
instalments of €36m for a total amount of €276rm. In the event of
non-payment, the frequencies will expire in December 2021,

In Apnit 2021, AGCOM started a public consultation on the co-investment
commitments presented by TiMin January 2021 to verify the applicability
of art 76 of the Code.

United Kingdom

The national regulatory authority {Ofcorm issued its Fixed Wholesale
Telecoms Market staternent setting regulation for consumer and
business connectivity services until 2026. Ofcom are keen to encourage
wider investment in fibre, with wholesale pricing anticipated to rise to fund
this. While basic services will be subject to +CPl price caps, most other
serviceswill not be directly price-regulated, however equivalence and
supply obligations will be retained in most UK areas.

In March 2021, Vodafone acquired 40MHz of 3.6GHz spectrum expiring
in 2041 for £176 million. Vodafone's total holdings in 3.4-3.6 GHz are
90 MHz. The assignment stage. which will determine the final location of
the spectrum, is currently taking place and is expected to be completed
in April.

Spain

Vodafonie Spain has reguested a three-year extension and modification
of the commitments which ended in April 2020 in relation to the
Mavistar~DTS rerger in 2015, Following Vodafone Spain's extension
request in February 2020, the national reguiatory autharity (CNMC)
rendered public its Resolution extending the term of most of the initial
commitments for an additicnal period of three years, ensuring access
to Movistar Estrenos and Movistar Series channels. The Resolution has
eliminated the cornmitment that limited the terms in which Telefonica
could acquire SVOD content, which has been appezled by Vodafone.

in May 2019, the Ministry of Economy and Erterprise launched a 5G
public consultation on 700MHz, 1.5GHz and 26GHz spectrum bands. In
Decemnber 2019, the Ministry launched a public consultation to modify
the Spanish Naticnal Frequencies Plan relative to the 700MHz auction.
The Ministry approved the final cap that witl apply for the 700 MHz band,
expected 10 be auctioned in Q1 FY20271. In Decernber 2020 there was &
public consultation on 700 MHz auction rules, which included stringent
obligations related ta price. coverage and wholesale access.

The Spanish Government approved a strategic digitalisation plan ‘Espana
Digital 2025 The plan contains 10 strategic pillars, including a €23 billion
Connectivity Plan and a £2 billion 5G Boosting Plan for 2021-205.

in Novernber 2020, a public consultation on the new Audiovisual Act,
intended to transpose the Audio-Visual Services Directive into national
legistation, taunched for comments and is expected to be approved

in 2021

In Novernber 2020, CNMC published a public consultation on Market

3a and 3D review which is expected to be approved in Q1 FY2021. The
proposalimplies an increase in the number of deregulated municipalities
and would reduce the period for closure of copper exchanges from five to
WO Years.

In December 2020, the gaverrmment approved a Royal Decree modifying
the current Consumers Law, in which campanies providing telephony
customer care services must offer an alternative number (mobie or
landline) where the cost of a call must be equal to or less than the cost
of acall to a standard geographic or mobile number.

Ireland

In April 2019, the national regulatory autherity (ComReg) published its
final decision on Universal Service funding applications by eircom Ltd Ceir)
for 201010 2015. ComReq found that the net cost of the USO did not
represent an unfair burden on eir. Subsequently. eir have challenged this
decision. The proceedings are ongoing, and Vodafone lreland 1s a notice
party to these proceedings.

In May 2019, CormReq initiated a review of the requlated Weighted
Average Cost of Capital WACC), In its drafi decision notified to the EC

in June 2020, ComReg proposed the regulated fixed WACC should fall
from 8.18% to 5.61%. In ine with the decrease of the WACC, the EC Lrged
ComReg to update relevant fixed pricing decisions as soon as possible,

1o ensure that prices in the Irish wholesale markets reflect current market
conditions, ComnReg issued its decision on the WACC in October 2020
and decided to update WACC as part of an cverall review of the Access
Network Model. The final decision is expected in the second half of 2021,
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In December 2020, ComBeg published its decision on the Multi-Band
Spectrurm Auction. I lale January 202 1, nree Ireland (Hutchison) Ltd
and Tree Ireland Services (Hutchison) Ltd {collectively Three) lodged
an appeal to the decision. The proceedings were given & hearing for
June 2021,

ComReg and the Irish government have continued to extend the
Ternporary Spectrum Measures, The measures have extended for

two further three-month periods unfil Gctober 202 1. As part of these
measures the 2.1GHz licenses have been liberalised and there is a facility
to apply for 26GHz spectrum for specific hotspots as required.

Portugal

In June 2019, Vodafone Portugal launched a court action against the
national requlatory authority CANACOM? seeking the revacation of Dense
Air's spectrum licence under the ‘use it or lose it” principle. in March 2020,
Vodafone Portugal taunched another court action against an ANACOM
December 2019 decision which amends — instead of revoking — Dense
Air's spectrum license. On Novernber 2020, Vodafone Portugat brought

a precautionary proceeding against ANACOM regarding the restrictive
impactin the 5G auction of maintaining Dense Air's spectrum licence.
Legat proceedings are ongoing.

In February 2020, the Portuguese Government put forward a Resolution
sefting out its 5G Strategy. Following this, ANACOM launched a public
consultation on the 3G Auction Requlation and in November 2020
ANACOM published its final decision. Vodafone submitted a court action
against ANACOM in relation to discriminatory measures between new
entrants and current MNOs, which is pending decisicn. In the meantime,
the auction, which began in December 2020, is ongoing.

In July 2020, the: national competition authority (AdC) sent Vodafone
Portugal and three other naticnal operators a statement of objections
{500 alleging that operators may have formed a cartel to limit
compeltition in telecoms services advertising via the Google search
engine. In Octeber 2020, Vodafone Portugal responded to the SO and
praceedings are ongoing. Vodafone has also filed motions and appeals
with different authorities regarding proceduralirregularities and invalidity
of evidence collected during the December 2018 raid at Vodafone
Portugal’s premises. In December 2020, a Court decision declared ermail
evidence collected at Vodafone Portugal’s premises to be inadmissible.

Vodafone Portugal continues 1o challenge payment notices totalling
£34.8 million issued by ANACOM regarding 2012-2014 extraordinary
compensation of Universal Service net costs.

In March 2021, ANACOM decided on the annual review of prices
applicable to circuits connecting the mainkand and the autonomous
regions of Azores and Madeira (CAM circuits) and the various islands

in Azores (inter-island circuits) which are managed by the operator

with significant market power and subject to cost-orientation. Prices
applicable to traditional/nan-Ethernet circuits and inter-istands circuits
were maintained, whereas prices applicable to CAM Ethernet circuits
were lowered by 10%. New prices apply retroactively as of October 2G20.

Romania

In August 2020, the Government initiated the 5G Security Draft Law
fallowing the administrative approval process; however, the final
parliamentary process has not vet been finalised. The 5G spectrum
aucton is delayed until the second of half of 2021.

In October 2020, following a review of the wholesale markets for fixed
access, the national regulatory authority (ANCOM?) decided to rmaintain
its previous decision regarding market competitiveness, therefore markets
3aand 3b continue to be free of significant market power-based remedies.

In Novernber 2020, fixed termination rates decreased by 30% to
€0.098 cents/min.

Greece

Forthnet has filed a complairt with the Administrative Court requesting
the annulment of the Vectoring/FTTH allocation decisions, The hearing
date has been postpened to November 2021

In December 2020, Vodafone Greece acquired 2x10 MHz of 700 MHz,
2x20 MHz of 2.1GHz, 140 MHz of 3.5 GHz, and 400 MHz of 26 GHz in the
recenit auction for £130m. The spectrum acquired has a 13-year duration
to 2035, with the option of a further five-year extension.

Following the publication of the 5G Auction Tender docurnent, a
petition by Greek residents for its annulment, as well as for ary future
administrative acts, was filed before the Council of the State on the
grounds it infringed environmental protection provisions. The hearing
date is set for May 2027,

The national requlatory authority's (EETTY} decision in relation to Wind's
complaint against Vodafone Greece and Cosmoete alleging abuse of
dominance in relation to calls to mobile networks in Albania is pending.

Vodafone Greece appealed FETTs decision on the MYNO access
dispute resolution between Vodafore and Forthnet. The hearing of the
caseis pending.

In June 2020, the BU-LRIC + model for access senvices to the local
toop/sub-loop, virtual products including FTTC/H and related senvices
took effect.

The development of a margin squeeze test model based on non-
discrimination obligation for OTE's retail plans is currently in progress.

The public consultation for the model's main principles and methodology
was completed in Novernber 2015 and the public consultation was
completed in March 2021 Vodafone Greece has requested a second
short-term consultation before the final decisicn is notified to EC.

Czech Republic

Following staternent of objections sent by EC in August 2019 to 02
Czech Repubtic, CETIN and T-Mobile Czech Republic for their network
sharing agreement, the Commission’s investigation continued in 2020.

In April 2020, the 900MHz band was reshuffled 1o provide one contiguous
block to each S00MHz holder.

In August 2020 and September 2020, Vodafone appealed against the
terms of the 5G spectrum auction to both the CTU Council and the
administrative court respectively; and both were dismissed. In March 2021,
the Supreme Administrative Court dismissed Vodafone's appeal. Vodafone
filed a complaint to the EC after the auction was completed, arguing that
the auction terms set by the CTU infringed EU law. The case is pending.

in November 2020, the CTU ruled to uphold the mobile termination rate
at CZK 0.248/095 eurocent set by Novernber 2020.

in January 2021, Vodafone acquired 2x10MHz of 700MHz and 20 MHz
(TDD) of 3.4-3.6 GHz for CZK 1.568bn. Refarming of 34-38GHz spectrur
should take place in Q1 FY2021-22 to provide contiguous spectrum to
each spectrum holder in this band.

Hungary

In January 2021, the national regulatony authority (NMHH) published its
market analysis decision for wholesale vorce call termination on individual
mobile networks, Each mobile network operator and mobile virtual
network operator in Hungary is found to have significant market power.
Magyar Telekom requested a review of the decision in court which

is ongeing.

In March 2020, Vodafone Hungary acquired 2x10 MHz of 7T00MHz
spectrum and 2x5 MHz of 2.1GHz spectrum and 1x50MHz of 3.6GHz
spectrum for £108.02 milion. In January 20271, Vodafone Hungary
acquired 2x9 MHz of 900 MHz and 2x2C MHz of 1800 MHz for
£131.8 million. The spectrum has a 15-vear duration to 2037,

with the opticn of a further five-year extension.
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Regulation (continued)

The Economic Competition Office investigation into the network and
spectrum sharing and possible collusion in the previous spectrum tender
by Magyar Telekom and Telenor is ongoing.

Albania

In April 2020, the national requlatory authority (AKEP? issued its final
decision on the market analysis of the wholesale mobite market for
access and origination, whereby it states that the three critenia testis
not met and therefore no operator has significant market power and
consequently no regutatory obligations are imposead.

It June 2020, AKEP issued its final decision on national and international
mobile termination rates {MTRs). The National MTRs will remain
unchanged at 1.11 ALL/min, In November 2020, AKEP issued a public
consultation on its intention to develop its own ¢cost model 1o ensure that
MTRs reflect Albanian market conditions and charactenstics accurately,
and to set an appropriate glide path for the application of the target rates.

In July 2020, Vodatone Albania implemented the new regulated roaming
tariffs for Western Balkan six. The new tariffs declined as per the glide path
set by the national regulatory authority CAKEP), following the April 2019
agreernent between the governments of Serbia, Montenegro, North
Macedonia, Bosnia & Herzegovina, Albania & Kosovo 10 abelish roaming
charges between their countries.

In December 2020, Vodafore Albania's acquisition of Abcom shipk was
approved by AKEP and the National Competition Authority.

The 5G auction for the 3.5 GHz band has been pushed back to the
second half of 2021. The 700MHz band is currentty allocated to Digital
Terrestrial TV and planned to be released in 2022,

Africa, Middle East and Asia-Pacific region

Vodacom: South Africa

In March 2021, the national regulatony authority (ICASA) published a
findings document o its market inguiry into mobite broadband services.
ICASA found insufficient competition and designated Vodacom as a
significant market power in several relevant markets at wholesale (site
access, national roaming) and retail levels, proposing remedies primarily
at the wholesale level ICASA also published the Draft Requlations for
comment and public hearings.

in Octaber 2020, ICASA issued an Invitation to Apply {ITAY natice on the
licensing process for international motile telecommunications in respect
of the provision of mobile broadband wireless access services for urban
and rural areas. Using the complimentary bands, IMT700, IMTB00, IMT2600
and IMT3500 with applications closing in December 2020. ICASA also
issued a composite ITA for an individual electronic communications
network senvice license and radio frequency spectrum license for the
wireless open access network with a closing date of March 2021.

In March 2021, an interdict following applications by Telkom and MTN
was granted against the ITA process pending the finalisation of the review
proceedings set for July 2021 relating to the ITA.

As part of the COVID-19 response measures, Vodacom recelved a
ternporary assignment of 160MHz spectrum untl May 2027,

On 371 March 2021, ICASA published Final Equity Ownership Regulations,
which promotes equity ownership by historically disadvantaged groups
{HDGs) and B-BBEE. Key requirements include licensees being required
1o have a minimum of 30% of its ownership equity held by black people
(determined using “the flow though” principle of the ICT Sector Code) and
must have a minimum B-BBEE contributor status of Level 4, Licensees will
be reguired to provide a compliance report to 1ICASA annually.

In December 2019, the Competition Comrmission published the Final Report
on the Data Services Market Inguiry. Following this, Vodacom and the
Competition Comimission concluded a conserit agreementin March 2020,
implemented during this financial year, on mutually accepted solutions
aimed at addressing the concerns raised in the Final Report.

Vodacom: Democratic Republic of the Congo

In August 2018, the Custormis Authcrity issued a draft infringerment
report assessing that there were unpaid duties for alleged smuggled
devices bougfit by Vodacarm DRC armounted to US $44 million, to
which Vodacom DRC objected. in May 2019, Vodacom DRC filed an
administrative appeal at the Council of State, which is yet to be heard.

The national regulatory authority CARPTC?) assigned ternporary spectrum
(2x2 MHz of 900 MHz and 2x5 MHz 2.1 GHz) until August 2020. This
temporary licence was extended until February 2021 and has been
returnied on this date. The Central Bank issued temporary measures

on free person to person (P2P) mobile rmoney transaction fees until
Decermber 2020, which have since lapsed.

in April 2020, a new decree introduced a Central Equipment Register
Systern (CEIRY and handset certification fees. In Novernber 2020,
Vodacorm DRC was fined US $2.5 million by way of a Ministerial Decree
for alieged shortcomings in its cooperation and implementation of
charging mechanisms related to the CEIR systemn. Assessment of the
Ministerial Decree indicated that its issuance was not in accordance
with applicable laws and procedures and Vodacom appealed the fine
and sought interim suspension of the decree. A decision on the petition
for interim suspension and its respective impiementation measure was
to be issued by December 2020, however, this has been delayed to date
due to COVID-1S.

In January 2021, Vodacom DRC received notice by the Minister of
Communications, stating that a December 2020 investigation found non-
compliant SIM cards without providing further details. Vedacom DRC sent
aletter requesting further information on the detatts of the investigation.
While awaiting a response to its letter in February 2021, Vodacom DRC
was fined US $3.65 million by way of a Ministerial Decree for alleged
non-compliance. Vodacorm DRC initiated legal action and appealed for

a stay of the execution of the fine for the duration of the appeal, which
was granted.

Vodacom: Tanzania

in February 2020, the national regulatory authority (TCRA) issued new
SIM Card Registration Regulations to formalise the ‘biometric only’ SIM

registration requirernent and restrict ownership of the number of SIMs

by customers. Vodacom Tanzania is participating in TCRA's process on
intended barming of non-compliant SiMs, whereby a final deadtine is still
to be set.

In February 20271, TCRA Issued a letter stating that Vadacom Tanzania
has been found non-compliant with GoS regulations and imposed a fine
of S $3 5 million. However, instead of payment of this fine, Vodacomn
Tanzania entered a binding commitment to invest the equivalent value
INto its network.

in February 2021, TCRA issued new Rules cn Bunidle Tariffs, Promotions
and Special Offers and a Directive on a minimurn data price floor 1o

be implemented by April 2021, Vodacom and all operators complied
with the request.
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Vodacom: Mozambique

The Communications Requlator assigned temporary spectrum (2x5 MHz
of 800 band), which remains in force whilst the “State of Calamity” related
to Covid-19 continues.

Vodacom: Lesotho

In December 2019, the Lesotho Communications Authority (LCA) issued
a notice of enforcerment against Vodacom Lesotho premised on its view
that the company’s statutory external auditors were notindepandent,
as required by the Companies Act. In September 2020, the LCAssued

a penalty of M 134 million against Vodacorm Lesotho. Despite Vogacom
Lesotho reserving its rights for appeal within the statuary timeframe, in
October 2020, the LCA issued a notice of revocation of the operating
licence of Vodacom Lesothe for failure to pay a penalty of R134 million.
Thirty percent of this fine was determined by the LCA to be payable in
Qctober 2020 and the balarice was suspended for a period of five years.
on the condition that Vodacom Lesotho is not found guilty fer breach
of any of its regulatory obligations in the future. Vodacom Lesotho

has launched an application in the Lesotho High Court to have both
determinations of the LCA imposing the fine and revcking its aperating
licence, respectively, reviewed and set aside, The Lesotho High Court
has, inthe meantime, issued an order interdicting the LCA from, inter
alia, enforcing the payment of the said fine and revoking Vodacom
Lesotheo's operating licence, The Lesotho High Court heard the matter
in December 2020, and Vodacom Lesotho is awaiting judgement.

Turkey

In Decemnber 2019, the national regulatory authority (ICTA) approved
and pubtished its Fixed Broadband Wholesale Market Analysis, stating
that Vodafone Turkey will have access to Tirk Telekomn fibre at different
network levels based on regulated terms and fees and retall tariffs will
be subject to an ex-ante Margin squeeze test. In February 2021, 1ICTA
published the rules and procedures for this test.

ICTA's proposed action to broaden the scope of the 3G coverage to
include new metropolitan areas was suspended by the Council of State
motion, as Vodafone Turkey appealed to the administrative court. In
April 2619, the Councit of State accepted the case and annulled the
ICTA decision. As of March 2021, Plenary Session of Administrative Law
Divisions rejected ICTA's requests and finalised the judgment in favour
of Vodafone Turkey.

In August 2018, Vodafone Turkey received the payment order for

the administrative penalty of TL 138 million gue to the breach of
pre-information obligations as per the District Sales Regulation &
Consumer Law on Value Added Services. In September 2015, the
Administrative Court annulled the penalty, with the procedure of appeal
pending. At the appellate phase, the State Councit reversed the judgment
against the competiticn. Engagernent with the Ministry is ongoing, and

a legislative proposal has been drafted for the Ministry's previous and
upcoming penalties to ensure a healthy investment environment.

Egypt

In September 2020, Vodafore Egypt submitted its proposal to acquire
40 MHz in response to the national regulatory authority (NTRA)
issuance of a bid for spectrum acquisition in the 2600 MHz band. In
Decernber 2020, Vodafone Egypt's technical and financial proposal
was accepted, and a new License Annex was signed between NTRA
and Vadafone after payment of US $270 million and the remaining
502 to be paid over two years in two equal Instalments.

In January 2020, Vodafone Group Plc (Vodafone) concluded a Mol
with Saudi Telecom Cornpany (STC) for the sale of Vodafone's 55%
shareholding in Vodafone Egypt to STC. In Decermber 2020, Vodalone
ended talks with STC.

Ghana

In January 2018, Vodafone Ghana paid 30% of the judgment debtinto
court (€48 milion) in line with a Conditional Stay of Execution in relation
to a High Court decision, affirmed by a panel of the Court of Appeal,

on a parcel of land located at Afransi in the Central Regicn of Ghana.

In May 2019, the Court of Appeal affimned the High Court’s decision.

An appeal is pending before the Suprerme Court and another application
which seeks 1o stop the plaintff from enforcing the judgrment was expected
in April 2020. In July 2020, the Supreme Court grantad Vodafone Ghana's
application to produce this new evidence as part of the documents to be
relied on. The Plaintiffin December 2020 also filed for leave 1o produce
new evidence at the wial. The Supreme Court heard this applicationin
January 20271 and a date will be given by the Court for a mini trial of the
matter to be conducted at the Supreme Court after which the Court will
deliver itsjudgment.

In June 2020, the national regulatory authority (NRA) declared MTN
Ghana as a significant market power in Ghana. With immediate effect,
several corrective market interventions were announced as follows:
Asyrmetric MTR Pricing, National Roarning, Price Floor/Ceiling as

well as Technology Neutrality in the 1800MHz frequency band. While
asymmetric pricing was implemented in Gctober 2020 for a two-year
period, national roaming and the cther market interventions are still
under discussion with a view to implementation in the first half of 2021.

In January 2020, Vodafore Ghana successfully renewed its 300MHz

and 1800MHz licenses for 10 years, until 2029, pending payment of

US $25 million. Vodaforne Ghana entered negotiations with the Ministry of
Communications and Ministry of Finance to amend the terms of renewal
in relation to iIncreasing duration of license, payment terms, re-farming
rights, and additional 800MHz spectrum, which continue.

The NRA assigned 2x5MHz of BOOMHz frequency band on a temporary
basis until June 2021 as part of Covid-19 measures.

The NRA has requested customer information from licensees as part of
the Government's tracking and tracing programme, which following an
application was found by the High Court in June 2020 to be compliant
with the emergency order. Information is still being provided to the
government for this purpose.
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Overview of spectrum licences at 31 March 2021

TOOMH 800MNnz 900NNz 1400/ 50CMhz “800MHz 21GH 206GHz 2506Hz
Guanity’ Quanriy’ Quantity Quarty Gantity Quatty Quantity Quarity’
(Expiry Dated (Exprry Datef (Expiry Date] {Expiry Cated Expry Jatel Expiry Dotel {Expry Date} (Expiry Datel
Germany 2x10 2x10 2x10 20 2x25 2x15? 2x20+25 90
(2033) (2025) (2033) (2033} (2033) (2040) (2025) (2040)
2)(52
(20255
Italy 2x10 210 2x10 20 2x15 2x1545 215 80
(2037 {2029) (2029 (2029) (2029) (2029) (20295 (2037)
2x57
(2029)
L n/a 2x10 2x17.4 20 2x5.8 2x14.8 2X20+25 50
{2033) (2023) (2022) (2033} (2038)
40
(20471
Spain n/a 210 2x10 n/a 220 2x15+5 220420 90
(2031} (2028} (2030} (2030} (2030} (2038)
Ireland n/a 210 2x10 n/a 2x25 2x15 n/a 105¢
(2030) (2030} {2030} (2022) (2032)
Portugal n/a 210 25 n/a 2x6 2x20 2x20+25 n/a
(2027 (2621 (2021 (2033) (2027)
2x5° 214
(2027) (2027}
Rormania n/a 210 2x10 n/a 2x30 2x15 15 40
(2029) (2029) (2029) (2031) (2029 (2025)
Greece 10 2x10 215 n/a 2x10 2x20 2x20+20 140
(2036) (2030 (2027) (2027 (2036) (2030 (2035)
2x15°
(2035)
Czech Republic 210 2x10 2x10 n/a 2x27 220 220 60
(2036 (2029) {2029) (2029) {(2025) (2025} (2032}
Hungary 10 210 2x10 n/a 2x15 2x15 22025 60
(20357 (2029 (2022) (2022} (2027} (2029) (2034)
2x1* 220° 2x5° 50°
(2029) (2037) (20357 (2035)
=9
2037y
Albania n/a 210 2x8 n/a 2x9 2x15+5 D220 n/a
(2034) {2031 (2031) {2025) {2030)
2 214° o5
(2030) (2030) (2029)
24 o5 2x5°

(20245 (20247 (20218
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TOOMH2 B00KRe S00M! 12 1400/1500Mhz 1800MH? 21CH7 2604z 250G
Cuantity Quannty! Gty Quantity Quentity Cuanticy Cuantity' Cluar ity
{Exoiry Datel {Fxpiry Date) Expiry Cate} [Expiy Date) (Expiry Date} {Bxoy Date) {Expiry Jate) {Expiry Jate}
Vodacom South Africa® 2x10 2x10 2x11 n/a 2x12 2x15+5 n/a n/a
Vodacom: Democratic n/a 2x10 2x6 n/a 2x18 2x10+15 n/a 2x15
Fepublic of Congo {2038 {(2038) (2038) (2032) (2026}
Lesotho n/a 2x20™ 222" n/a 2x30" 2x20 n/a 21
100
{Trial)
Mozambique n/a 2x10 2x8 n/a 2x20 21545 n/a 60"
(2039} (2039} {2039} (2039) (2022)
2x53
(2022)
Tanzania 2x10 n/a 2125 n/a 2x10 2x15 n/a  2x7+2x14
(2033) (2031) (2031) {2031) (2031)
Turkey n/a 2x10 2x11 n/a 2x10 2x15+5 2x15+10 n/a
(2029) {(2023) (2029) (2029) (2029)
1.4
(2029
Egypt n/a n/a 2x125 n/a 2x10 2x20 n/a® n/a
(2031} (2031} (2037
2x15°
{2030}
Ghana n/a 2x15 2x8 n/a 2x10 2x15 n/a n/a
(20343 (20340% (2034) (2023

Notes

1. Single {or unpaired} blocks of spectrurm are used for asymmetric data (nonvoice) use, block quantity has been rounded to the nearest whole number

2. Germany — The allocation of 2.1GHz will change to the followang in January 2021 will have 2x15 MHz (2040) and 2x5 {2025), in January 2026 will have 2x20 MHz (2040},

3 Blocks within the same spectrum band but with different Licence expiry dates are separately identified.

4, Italy—The frequencies in the 2 1 GHz band are beng renewed until 2029 The cost has already been defined and is different for the single advance payment orwith anrual installments, in the event of

nor-payment, the frequencies will expire on 31 December 2021

. UK - all UK spectrum licences are perpetual so any dates given are the ones from which licence fees become pavable, and where no date is given this means that icence fees alreadly apply

6 treland - 105MHz in cities, B5MHz in regions

7. Hungary — 700MHz. 2 1GHz and 3.5GHz-conditional options of a further five-year extension to 2040, 900MHz, 1,8GHz — the 15-year nght of use begins in 2022 condttional options of & further five-year
extension to 2042,

B. Albania - spectrurm acqured from PLUS ext from market

9. Vodacom Soutn Africa — spectrum licences are renewed annually. As part of the migration to a new licensing regime the national requlator has issued Vodacorn a senvice icence and a network licence
which will permit Vodacom tq offer mobile and fixed services, The serace and netwark licences have a 20 vear duration and wilt expire in 2029, Terporary COVID assignment.

- TOOMHz & 80O MHz assignment expinng 31 May 2027, unless extended further by the authonity. includes terporary spectrurn atlocatior: of 1x20MHz in the 23GHz band.
10 Vodacom Lesatho —spectrurn ticences are renewed annually 1x100MHZ of 3.5GHz has been licensed on aternporary basis and is pending rencwal
11 Mozarmbique — 3.7GHz spectrum for 5G triat which was launched dunng December 2019. 2x5 of 2.1GHz has been acquired on a 3 year lease expinng in Novermber 2022,
12 Eqypt— The 40MHz of newly acquired is planned to be avaled on two phases. 15t 20 MHz available by January 2022 and 2nd 20MHz planned to be avalable by January 2023

3. Ghana — Vodafone Ghana has established an agreement with the MoF to renew its boense for 15 years along with the permanent assignment of an additional 2x5 BOOMHz. The agreement 1s pending
written finalsation.

14 Ghana --NCA submitted a provsional licence for comments, towhich Vodafone Ghana submitted feedback and final lcence 1s pending.

wn
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Regulation (continued)
MTR Rates
Country by Remor: 209 2020 2021 217042021
Europe
Germany (€ cents) 093 090 078 070
Italy (€ cents) 090 076 0&7 055
UK (GBE pence) 0489 0479 0468 0379
Spain (€ cents) 067 064 064
Ireland (€ cents) 075 055 043
Portugal (€ cents) 039 039 036
Romania{€ cents) 096 076 076 070
Greece (€ cents) 0.946 0622 0622
Czech Republic (CZK) 0248 0248 0248
Hungary (HUF) 171 171 171
Albania (ALL) 122 1.1 111
Africa, Middle East and Asia Pacific
Vodacom: South Africa (ZAR) 012 010 0.10
Vodacom: Demecratic Republic of Congo (USD) 002 002 Q02
Lesotho (LSL/ZAR) 015 012 009
Mozambigque® (MZN) 039 037 037
Tanzania (TSH) 1040 520 260
Turkey (ira) 003 003 003
Egypt (PTS/Plastres) 1100 1100 1100
Ghana® (peswas) 400 280 280
MNotes:

1. AllMTRs are based onend of financial year values

2 MTR changes already announced to be implemented after 1 Apnl 2021 are ncluded at the cument rate or where a glide-path or a final deasion has been determined by the national requlateny authorty.
3. Mozambique - NRA 1s conducting a cost model at this time. The intention 1s =0 retroactvely intraduce the newly calculated rate with effect from 1 Jan 2021. We expect the rate to decrease

4 Ghana — snce the declaration of MTN as Significant Market Power, the reguiater has introduced asymmetrical MTRS
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The information in this docurment that is referenced in the following table will be included in our Annual Report on Form 20-F for 2021 filed with

the SEC (the 2021 Form 20-F). The information in this document will be updated and supplemented at the time of filing with the SEC or later
armended if necessary. No other information in this document is included in the 2021 Form 20-F or incorporated by reference into any filings by us
under the Securities Act. Please see “Docurnents on display” on page 230 for information on how to access the 2021 Form 20-F as filed with the SEC.
The 20271 Form 20-F has not been approved or disapproved by the SEC nor has the SEC passed judgement upon the adequacy or accuracy of the
2021 Form 20-F.

ltem Form 20-F caption Location in this document Page
1 Identity of Directors, senlor management and advisers  Not applicable —
2 Offer statistics and expected timetable Nat applicable -
3 Hey information -
38 Capitalisation and indebtedness Not applicable -
3C Reasons for the offer and use of proceeds Not applicable -
3D Risk factors Principal risk factors and uncertantics 53t 61
4 Information on the Company
44 History and development of the Company History and development 233
Contact details Back cover
Sharehalder information: Contact detaits for Equiniti and AST 227
Shareholder information; Articles of Association and applicable English law 22810229
Strategic review 141022
Note 1 “Basis of preparation” 12510130
Note 2 "Revenue disaggregationt and segrmental analysis™ 13110134
Note 7 “Discontinued operations and assets and liabilities held for sale” 15010151
Note 11 "Property. plant and equiprment” 15510156
Note 27 "Acquisitions and disposals” 19110193
Note 28 "Commitments” 194
4B Business overview Qur strateqy framework 1
About Vedafene 2103
Financial and non-financial performance 4105
Chairnan’s message 5
Chief Executive's staternent 7
Market and strategy Bto?
Mega trends 10t0 11
Strategic review 14t022
Curfinancial performance 23t031
Purpose, sustainability and responsible busingss 321052
Note 2 "Revenue disaggregation and segrnental analysis” 13110134
Reqgulation 23310240
4C Organisation structure Note 32 “Related undertakings” 199t 207
Note 12 “Investrents in associates and joint arrangements” 1570162
Note 13 “Other investrments” 163
4D Property, plant and equipment Strategic review 141022
Note 11 “Property, plant and equipment” 15510156
4A Unresolved staff comments Nane —
5 Operating and financial review and prospects
5A Operating results Cur finandial performance 231031
Note 21 “Borrowings” 17210173
Requlation 23310240
5B Liquidity and capital resources Qurfinancial performance: Cash flow, funding and capital allocation 0t
Directors’ staterment of responsibility: Going concern 109
Note 21 "Bomowings™ 17210173
Note 22 "Capital and financial nsk managerment” 17410183
Note 28 "Commitments” 194
5C Research and development, patents and licences etc. Strategic review 141022
Note 10 "Intangible assets” 15310154
Regulation: Overview of spectrurm licences 2380239
5D Trend information Financial and non-financial perforrmance 4105
Mega trends 10t 11
Long-Term Viability Staterment &1
5E Off-Balance sheet arrangements Note 21 "Borrowings” 17210173
Note 28 "Commitments” 194
Note 29 "Contingent liabilities and legal proceedings” 19410197
5G Safe harbor Forward-locking statements 244
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ltem Form 20-F caption Location in this document Page
6 Directors, senior management and employees
6A Directors and senior management Board of Directors 671068
Executive Committee 70
Board leadership and Company purpose 56
Roles and responsibilities of the Board 69
6B Compensation Annual Report on Rernuneration: 2027 Remuneration 5110100
Remuneration policy 841089
Note 23 "Directors and key management compensation” 183
6C Board practices Shareholder inforration. Articles of Assaciation and applicable English law 22810229
Rermuneration policy 841089
Board of Directors 671068
Audit and Risk Cornmittee 761081
Remureration Committee 821083
Board leadership and Company purpese 56
Roles and responsibilities of the Board 69
60D Employees Our people strategy 211022
Note 24 "Employees” 184
6E Share ownership Annual Report on Remuneration 2021 Remuneration 91t 100
Remuneration policy 8410 8%
All-ernployee share plans 94
Note 26 "Share-based payments” 18910 190
7 Major shareholders and related party transactions
7A Major shareholders Sharenolder information: Major shareholders 228
7B Related party transactions Annual Report on Remuneration: 202 1 Remuneration 11100
Note 23 "Directors and key management compensation” 183
Note 29 “Contingent liabilities and legal proceedings” 1940 197
Note 30 "Related party transactions” 198
7C Interests of experts and counsel Not applicable -
8 Financial information
8A Consolidated statements and other financial Financials 12110 208
information Reports of independent registered public accounting firm -
Note 29 "Contingent babilities and legal proceedings” 19410 197
Dwidend nghts 229
8B Significant changes Note 31 “Subsequent events” 198
9 The offer and listing
9A Offer and listing details Shareholder information 2270232
9B Plan of distribution Not applicable -
9C Markets Shareholder information: Capital structure and nights attaching to shares 105t0 106
9D Selling shareholders Not applicable -
9E Dilution Not applcable -
9F Expenses of the issue Not applicable -
10 Additional information
10A Share capital Not applicable -
10B Memorandum and Articles of Assoclation Shareholder information 227 w3
10C Material contracts Shareholder information: Matenal contracts 230
10D Exchange controls Shareholder information: Exchange controls 231
10E Taxation Shareholder informatiorn: Taxation 23110232
10F Dividends and paying agents Not applicable -
10G Statements by experts Not applicable -
10H Documents on display Shareholder iInformation Documents on display 230
101 Subsidiary information Not applicable -
Mote

1. The parerit company financial statements together with the associated notes and the audtt report relating thereto, on pages 209 to 216 and pages 110t 120, respectvely, should not be consioered to
form part of the Company's Arnual Report on Form 20-F
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item Form 20-F caption Location in this document Page
" Quantitative and qualitative disclosures about market  Note 22 "Capital and financial risk managernent” 17410783
risk
12 Description of securities other than equity securities
12A Debt securities Not applicable -
12B Warrants and rights Not applicable —
12C Other securltles Mol dpplicable -
12D American depositary shares Fees payable by ADR holders —
13 Defaults, dividend arrearages and delinquencies Mot applicable —
14 Material modifications to the rights of security holders  Not applicable -
and use of proceeds
15 Controls and procedures Governance 621083
Directors statemnent of responsibility. Management's report on internal control 109
over financial reporting
Report of independent registered public accounting firm —
16 Reserved
16A Audit Committee financial expert Board Carmmittees 741083
16B Code of ethics Our US listing requirements 104
16C Principal accountant fees and services Note 3 "Qperating profit / ((oss)” 135
Board Committees. Audit and Risk Committee — External audit 80
16D Exermnptions from the listing standards Not applicable -
for audit committees
16E Purchase of equity securities by the issuer Not applicable -
and affiliated purchasers
16F Change in registrant’s certifying accountant Naot applicable -
16G Corpeorate governance Our US listing requirements 104
16H Mine safety disclosure Nat applicable -
17 Financial statements Not applicable —
18 Financial statements Financials’ 12110208
Report of independent registered public accounting firm —
19 Exhibits Index to Exhibits -
Mote:

1. The parent company financial statements together wath the associated notes and the audit report retating thereto. an pages 209 to 216 and pages 110 to 120, respectively, should not be considered ta
form part of the Company’s Annuat Report an Form 20-F.
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Forward-looking statements

unaudited information

This docurment contains “forward-locking statements” within the
meaning of the US Private Securities Litigation Reform Act of 1995
with respect to the Group's financial condition, results of operations
and businesses, and certain of the Group’s plans and objectives. In
particular, such forward-looking statements include statements
with respect to:

— the Group's expectations and guidance regarding its financial and
operating performance, the performance of associates and joint
ventures, other investments and newly acquired businesses,
preparation for 5G and expectations regarding custormers;

— intentions and expectaticns regarding the development of products,
services and initiatives introduced by, or together with, Vodafone or by
third parties;

— expectations regarding the global economy and the Group's operating
environment and market position, including future market conditions,
growth in the number of worldwide mobile phone users and
other trends;

— revenue and growth expected from Vodafone Business' and total
communications strategy;

— mobile penetration and coverage rates, MTR cuts, the Group’s ability to
acquire spectrum and licences, including 5G licences, expected growth
prespects in the Europe and Rest of the World regions and growth in
customers and usage generally;

— anticipated benefits to the Group from cost-efficiency programmes,
including their impact on the absolute indirect cost base;

— paossible future acquisitions, including increases in ownership in existing
investments, the timely completion of pending acquisition transactions
and pending offers for investments;

— expectations and assurnptions regarding the Group's future revenue,
operating profit, adjusted EBITDA, adjusted EBITDA margin, free cash
flow, depreciation and amortisation charges, foreign exchange rates,
tax rates and capital expenditure;

— expectations regarding the Group's access to adequate funding for its
working capital requirernents and share buyback programmes, and
the Group's future dividends or its existing investments; and

— theimpact of regulatory and legal proceedings involving the Group
and of scheduled or potential requlatory changes.

Forward-looking statements are sometimes, but not always, identified
by their use of a date in the future or such words as “will”, “anticipates”,
“aims”, “could”, "may”, "should”, “expects”, “believes”, “intends”, “plans”
or “targets”. By their nature, forward-looking statements are inherently
predictive, speculative and involve risk and uncertainty because they
relate to events and depend on circumstances that witl occur in the
future. There are a number of factors that could cause actual results and
developments to differ materially from those expressed orimplied by
these forward-locking statements. These factors include, but are not
limited to, the following;

— general economic and political condtions in the jurisdictions in which
the Group cperates and changes to the associated legal, requlatory
and tax environments;

— increased competition;

— levels of investment in network capacity and the Group's ability to
deploy new technologies, products and services,

— rapid changes to existing products and services and the inability of new
products and services to perform in accordance with expectations;

— the ability of the Group to integrate new technolegies, products and
services with existing networks, technologies, products and services,

— the Group's ability to generate and grow revenug;

— alower than expected impact of new or existing products, services
or technologies on the Group's future revenue, cost structure and
capital expenditure outtays,

— slower than expected customer growth, reduced custormer
retention, reductions or changes in customer spending and
increased pricing pressure;

— the Group's ability to extend and expand its spectrum rescurces, to
support angoing growth in customer demand for mobile data services;

— the Group's ability to secure the timety delivery of high-quality products
from suppliers:

— loss of suppliers, disruption of supply chains and greater than
anticipated prices of new mobile handsets;

- changes in the costs te the Group of, or the rates the Group may
charge for, terminations and roaming minutes;

- theimpact of a failure cr significant interruption to the Group's
telecommunications, networks, IT systemns or data protection systems;

— the Group’s ability to realise expected benefits from acquisitions,
partnerships, joint ventures, franchises, brand licences, platform sharing
or other arrangements with third parties,

- acquisitions and divestments of Group businesses and assets and
the pursuit of new, unexpected strategic opportunities;

— the Group's ability to integrate acquired business or assets;

— the extent of any future write-downs cr impairment charges on the
Group’s assets, or restructuring charges incurred as a result of an
acquisition or disposition;

— developments in the Group’s financial condition, earnings and
distributable funds and other factors that the Board takes into
account in determining the level of dividends;

— the Group's ability to satisfy working capital requirements;

— changes in foreign exchange rates,

— changes in the regulatory framewark in which the Group operates;

— theimpact of legal or other proceedings against the Group or other
companiesin the communications industry,

— changes in statutony tax rates and profit mix; and

— changes resulting directly or indirectly from the COVID-19 pandemic.

Areview of the reasons why actual results and developments may

differ matenally from the expectations disclosed or implied within
forward-looking statements can be found under "Risk management”

on pages 53 to 61 of this document. Al subsequent written or oral
forward-looking statements attributable tc the Company or any member
of the Group or 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 this document wall

be realised. Subject to compliance with applicable law and regulations,
Vodafore does not intend to update these forward-looking statements
and does not undertake any obligation to do so.

References in this docurment to information on websites (and/or social
media sites) are included as an aid to their location and such information
is not incorperated in, and does not form part of, the 2027 Annual Report
on Form 20-F.
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The definitions of Non-GAAP measures are included in the “Non-GAAP measures” section on pages 217 to 226.

3G A cellular technology based on wide band code division multipte access delivering voice and faster data services.

4G 4G or long-term evolution (LTE) technology offers even faster data transfer speeds than 3G/HSPA,

5G 5G is the fifth-generanon wireless broadband technology which provides better speeds and coverage than the current 4G,

ADR American depositary receipts s amechanism designed to facilitate rading in shares of nor-US companies n the US stock
markets The main purpose is to create an instrument which can easily be settled through US stock market clearing systems.

ADS American depositary shares are shares evidenced by Armencan depositary receipts. ADSs are issued by & depositary bank and
represent one or more shares of @ non-US issuer held by the depositary bank. The main purpose of ADSs is to faciltate trading in
shares of non-US cornpanies in the US markets and, accordingly, ADRs which evidence ADSS are in a form suitabie for holding in
US clearing systerms.

AGM Annual General Meeting.

Applications Capps”

Apps are software applications usually designed to run on a smartphone or tablet device and provide a corvenient means for the
user to perform certain tasks. They cover a wide range of activities neluding banking, ticket purchasing, travel arrangerments. social
networking and games. For example, the MyVodafone applets customers check therr bill totais on their smartphone and see the
minutes, texts and data allowance remaining.

ARPU Average revenue per user. defined as customier revenue and incoming revenue divided by average customers.

B2C Business-ta-Consumer refers to the process of selling products and services directly between a business and consumers who are
the end-users.

Capital additions Comprises the purchase of property. plant and equipment and intangible assets, ather than licence and spectium payrments and
integration capial expenditure,

Churn Tolat gross customer disconnections in the period divided by the average total customers in the period.

Cloud services This means the custormer has little or no equipment, data and software at their premises. The capabllity associated with the service

15 rur from the Vodafone network and data centres instead. This remaves the need for custormers to make capital investments and
instead they have an operating cost model with a recurnng monthly fee.

Common Functions

Comprises central teams and business functions.

Converged customer A customerwho receives fixed and mobile services (also known as unified communications) on a single bill corwho recevesa
discount across both bills,
Customer costs includes acquisiton costs, retention costs and other direct costs of providing services.

Depreciation and amortisation

The accounting charge that allocates the cost of a tangible or intangible asset to the income statement over its useful
life. This measure includes the profit or loss on disposal of property, plant and equiprment and computer software. Includes
right-cf-use assets

Direct costs Direct costs include interconnect costs and other direct costs of providing services.

Europe Comprises the Group's operations in Europe.

FCA Financial Conduct Autharity.

Fixed service revenue Service revenue relating to the provision of fixed line and carrier services.

FTTC Fibre-to-the-Cabinet involves running fibre optic cables from the telephone exchange or distribution point 1o the street cabinets
which then connect to a standard phone line to provide broadband.

FTTH Fibre-to-the-Home provides an end-to-end fibre optic connection the full distance from the exchange to the customer's premises,

GAAP Generally Accepted Accounting Principles.

GSMA Global System for Mobile Communications Association

1AS 17 International Accounting Standard 17 “ eases”. The previous lease accounting standard that applied to the Group's statutory
results for all reporting periods up to and Including the quarter ended 31 March 2019.

ICT information and commurucations technclogy.

IFRS International Financial Reporting Standards,

IFRS 15 International Financial Reporting Standard 15 “Revenue from Contracts with Customers”. The accounting policy adopted by the
Graupon 1 April 2018,

IFRS 16 International Financial Reporting Standard 16 “Leases”. The accounting policy adopted by the Group on 1 April 2018.

Integration capital expenditure

Capital expenditure incurred in relation to significant changes in the operating model such as the iIntegration of recently
aequired subsidiaries.

Internet of Things (loT")

The network of physical objects embedded with electronics, software, sensors, and network connectivity, including burlt-in mobile
SIM cards, that enables these obyerts to collect data and exchange communications with one another or a database.
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Definitions of terms (continued)

Mark-to-market Mark-to-rmarket or fair value accounting refers to accounting for the value of an asset of liaility based on the current market price
of the asset or liability.

Mbps Megabits (millions) of bits per second.

Mobite broadband Mobile broadband allows internet access through a browser or a native application using any portable or mobile device such as
smartphone, tablet or laptop connected 1o a cellular network,

Mobile service revenue Service revenue relating to the prowision of mobile services.

Mobile termination rate (‘MTR”) A per minute charge paid by a telecornmunications network cperator when a customer makes a call to another mobile or fixed
network operator.

MVNO Mobile virtual network operators, companies that provide mobile phone services under wholesale cortracts with a mobile network

operator, but do not have their own licence cr spectrum er the infrastructure required te operate a network,
Next-generation networks ({NGN") Fibre or cable networks typically providing high-speect broadband over 30Mbps,
Net Promoter Score NPS")
Operating expenses (‘Opex")

Net Promoter Score is a customer loyalty metric used to monitor custormer satisfaction,

Comprise primarily sales and distribution costs, network and IT related expenditure and business support costs,

Other Europe Other Europe markets include Portugal, Ireland, Greece, Romania, Czech Republic, Hungary and Albania.

Other Markets Other Markets comprise Turkey, Egypt and Ghana.

Other revenue Other revenue includes cannection fees, equiprment revenue, interest income and lease revenue,

Partner markets tarkets i which the Group has entered nto a partner agreement with 2 local mabile operator enabling a range of Vodafone's
global products and senaces to be marketed in that operator's termtory and extending Vodafone's reach nto such markets,

Penetration Nurnber of SIMs in @ country as a percentage of the country’s population. Penetration can be in excess of 1009 due to customers
owning more than ong SIM,

Petabyte A petabyte is a measure of data Usage, One petabyte is a million gigabytes.

Pps Percentage points.

RAN Radio access network s the part of a mobile telecommunications system which provides cellular coverage to mobile phones via
a radio interface, managed by thousands of base stations installed on towers and rooftops across the coverage area, and linked to
the core nodes thraugh a backhaul infrastructure which can be owned, leased or a mix of both.

Regulation Impact of industry specific Law and regulations covering telecarnmunication services, The impact of regulation on service reveng
in European markets comprises the effect of changes in European mobile terrmination rates and changes in out-of-bundle
roarning revenue less the increase in visitor revenue.

Reported growth Reported growth s based on amounts reported in euros and deterrnined under IFRS.

Restructuring costs Costsincurred by the Group following the implementation of discrete restructuring plans to improve overalt efficiency.

Retail revenue Retail revenue comprises Service revenue excluding Mobile Virual Network Operator (MYNO? and Fixed Virtual Netwark Operator
(FVNO) wholesale revenue,

Roaming Allows customers to make calls, send and receive texts and data on other operators’ mobile networks, usually while travelling abroad

Smartphone penetration

The number of smartphone devices divided by the number of registered SIMs (excluding data only SIMs) and telemetric applications.

Service revenue

Service revenue s all revenue refated to the provision of ongoing services including. but not imited to, rmonthly access charges,
airtirne usage, roaming, ncoming and outgoing network usage by non-Vodaforie custorners and interconnect charges for
Incoming calls.

SME Small and medium-sized enterprses.

SCHO Small-Office-Home-Office customers,

Spectrum The radic frequency bands and channels assigned for telecormmunication services

Vodafone Business Yodafone Business s part of the Group and partners with businesses of every size to provide a range of business-related senaces.
VZW Verizon Wireiess. the Group's former associate in the United States.
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Our purpose: Planet

The paper content of this publication has been
certifiably reforested via PrintReleaf —the world's
first platform fo measure paper consumption
and automate reforestation across a global
network of reforestation projects.

Text pages are printed on Revive 50 uncoated
which is made from 50% recyded and 50%
virgin fibres.

The cover is printed on Revive 100 uncoated,
made entirely from de-inked post-consumer
waste. Both products are Forest Stewardship
Councit® (F5C®) certified and produced

using elementat chlonne free (ECF} bleaching
The manufackuring milt aiso holds ISC 14001
accreditation for ermronmental management.
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Paper mads from
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FSC* C023480
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printreleaf

CERTIFIED REFORESTED

TX_1CD8353ECS51
IRELAND

Certificate of Reforestation

Printreleaf hereby certifies that Vodafone
has offset 9875 kg of paper consurnption
by reforesting 262 standard trees at the
Reforestation Project located in Ireland.

ACCOUNT 1D ACT_B44719E7E15D
TRANSACTION ID TX_1CD8353ECS51
TRANSACTION DATE 2021-05-19
REFORESTATION PROJECT ireland

KG OF PAPER 9,875

STANDARD TREES 262

References to Vodafone are to Vodafone Group Plc and references to Vodafone Group are to Vodafone Group Pic and its subsidianes unless
atherwse stated. Vodafone, the Vodafone Speech Mark Devices, Vodacom and The future is exciting Ready? are trade marks owned by
Vodafone. Otl e prodiuct and Company names mentioned heran may be the trade marks of e respectivi owners.

The content of our website {vodafone.com) should not be considered to form part of this Anrwal Report or our Annual Report on Forma 20-F.
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