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This document is the Group’s UK Annual Report

and is not the Group’s Annual Report on Form 20-F that
will be fited separately with the US SEC at a later date.
All amounts marked with an ™ represent arganic growh
which presents performance ana compasable basis. both
interms of merger and acquisition activity end movemerts
i foreign exghange rates. Organic growth s an alternative
petfarrmance measure, See “Alternative perforrnance
measures” of page 23 for further details and reconciliations
16 the respective ciosest equivalert GAAP measure.

Whoweare:

A leading technology
communications company
keeping society connected
and building a digital
future for everyone.

Sustainability is at the core of our purpose:
‘We connect for a better future’

We are optimistic about how technology and
connectivity can enhance the future and improve
people’s lives.

Through our business, we aim to build a digital
society that enhances SOCio-eCONOMIC Progress,
embraces everyone and does not come at the
cost of our planet.

That is why we have committed to improve one
billion lives and halve our environmental
impact by 2025.

F’*t%’“’é‘:‘ézm‘v:‘m“'é"zs%
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Our strategic framework

Why we exist: Our purpose
We connect for a better future

We aim o improve one biltion lives and halve our environmental impact

What we do: Our strategy
Atechnol ogy commiunications leader, enabling an inclusive and sustainable digital scciety

Our priorities.

Deepening
customer

engagement

irmproving loyalty and driving
revenue growth across our

customer segments

@ Read more

Accelerating
digital

transformation

by being Digital ‘First’
andleveraging our
Group scale

@ @ Read more

Improving
asset
utilisation

through network sharing,

capturing synargies and
fower monetisation

Read more

...enabling us to earn a fair return on our investments

. Optimising

the
portfolio

to strengthen our market
paositions, simplify the

- Group and reduce our
- financial leverage

| @ Read more

How we do it: Our approach

Sustainable " Developing The ‘Spirit of Risk
business a new ‘social’ Vodafone’ - management
. contract our people

. and culture
@ @ Read more

Governance

@ Read mare | @ Read more @ Read more @ @ Read more

Creating value for society and shareholders
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Highlights of the year

2020 209 2008 2017
Financial results summary! IFRS15/16 (FRSIS/AAST7  IASIBAASTT  IAS 1B/IAS 17
Group revenue €m 44 974 43,666 46,571 47631
Operating profit/{loss} £m 4099 951 4299 3725
Profit/loss) for the year £m (45?) (7.644) 2788 BO7P
Basic earnings/(oss) per share S e (313 (26.05) 878 (225D
Total dividends per share - o e %00 900 1507 1477
Alternative performance measures'?
Group service revenue £m 37.871 36,458 41066 42587
Adusted EBITDA ' I o 14,881 13918 14737 14149
Adjusted earnings per share ' B 5.60 627 159 8.04
Free cash flow (pre-spectrum} o fm 5700 5443 5417 4056
Free cash flow I e 4949 4411 4044 336
Netdett : ‘ - gm (42,168F (27033 (296310 (29338)
Net debt to adjusted EBITDA ' o  aw 28 19 20 21
Pre-tax return on capital employed (controiled) % - 61 ‘ 5.3 - -
Strategic progress summary 2020 2012 2018 2017
Deepening customer engagement
Europe mobile contract customers” mmillior 644 63.2 624 617
Europe broadband customers® o - milior. 25.0 188 178 134
Europe on- netGlgabltcapable connections wiion 319 215 105 6.8
Europe Consurner converged customers® ' C million a 72 6.6 5.3 37
Europe mobile contract custorrer chum a ' . 14.6° 15.5 159 156
Africa data users® rillion 826 75.6 724 646
M-Pesa transaction volume® o bilion 122 10 89 64
BEJJHess fixed-line service revenue growth ' % 3.5 58 24 a4
6T SIM connections milon 1029 849 68.4 521
Accelerating digital transformation
EUrope net opex saving® o o fon 0.4 04 03 -
Furope digital channel sales mix % 21 17 1 g
Fregu'ency of custorner contacts corttacts peryear 14 15 1.7 18
My\/odafone app pemetratlon o ' % ) 65 62 B 50 55
Improw ng asset utilisation
AV@raQe Europe monthly rmoblle data usage per custorner : 6B 57 37 26 17
Eurcpe Tower sites (proportxonate) o thousand .60 — - -
Furope on-net NGN broadband penetration” % 30 28 28 2
Sustainable business metrics 2020 29 2018 2017
M-Pesa customers® millions 41.5 371 330 295
Wc)men in ranagement and leadership roles a % 1) 31 30 B
Additional female customers in Africa and TurRey o milons 93 24 48 32
:foung people supponed to aceess digital skills, mwﬁ& ds o 7082 5337 ' -_ ' _
earning and emDIOyment opportumtles
Greenhouse gas emissions (Scope 1 and 2) mtonnesCoe 184 201 207 203
Purchased electricity from renewable sources % 259 156 154 133
Network waste reused or recycled - % 999 — I -

Notes;
1 IFRS 15 "Leases" wasadapted an 1 April 2019 for our statutory reparting. without restating prior period figures, As aresutt,

the Group's statutony results for the year ended 31 March 2020 are on an [FRS 15 basis, whereas the comparative penods fortheyears

explainsthekey differences for the Group's accountingfor leases follawing the adoption of FRS 16 anc the financialsmpactonthe

S
ended 31 March 2079.2018 and 2017 are on an 1AS 17 basis Note 1 “Basis of preparation” of the consolidated financial staternents 4]
b
8

Group'sconsolidated staterment of financial position at 1 Aprl 2039,

2 Alternative performance measures are non-GAAP measures that are presented to provida readerswith addiionat financial

information that is regularly reviewed by managernent and should not be wewed in solation or as an altemative to the

equivalent GAAP measures. See “Alternative performance measures” on page 239 for further details,

3 Adjusted to exclude derivative gainsin cash flow hedge reserves. corresponding losses forwnich are nat recogrised on the

hondswithin net debt and which are significantly increased due to COVID-19 related market conditions.

Including VodafoneZiggo

Africa inciuding Safaricom,
Europe and common functicn operating costs.
ExcludesEgypt.
Excludingtheimpact of inactive data only SiM iosses
in#ely dunng Q3 and Q4 FY20.
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Strategic highlights

Deepening customer engagement

.

zéﬁv« g o gy b e
ath consecutive

quarter of improved customer loyalty
churm down 1pp year-on-year
in mobite contract

+3.3%

Fixed-line service revenue growth

103 million
loT SiMs

as&?ﬂ 6% Q g

@E?
§ & ;'Si FA§
é*;f? %”ééga%i 3

n

NGN broadband net additions +23% year-on-year

i @g : Jg o M-Pesa customers Amazon Web Services agreement
ot gé % g B ? ¥ {442 of mobile custormers using M-Pesa) first mover for mobile edge computing
Converged consumer customers inEurope

Leveraging new Radical Delivering a best-in-class
digital technologies: simplification: cost struciure:
| : gmbége%t E
e %&ssgwé E
sales now in digital channels consumer customers on sumpllﬁed Europe net opex saving achieved
. speed-tiered unlimited mobile inFY20
’*}2 % eyu ?,{e"e )
had A0 . dataplans o e
MyVodafone app penetratien A

new Europe net opex savingtarget
announced for FY21-23

reducing our total European opex base
by 20% over five years

reductlon infrequency
of customer contact

) Optimising the portfolio

Mabile network sharing European TowerCo * Successfully acquired
agreements inplacein all operational as of May, - Unitymedia & CEE cable
major European markets aiming to drive efficiencres assets, aswell as Abcom :
and increase tenancy ratios in Albania : unﬁgmdia 0
across our tower partfolio :
Completed the sale :
of New Zeatandand Malta vodafone
Australia mergerwith TPG - Simplification of the Group
on-track to complete now largely complete
Focused on two scated and
Signed a memorandum differentiated regional ptatforms —
el . : : of understanding with stc T and
Merger of Vodafone ltaly Fast start made : on potential Egypt sate for s
Towers and INWIT complete  incapturing synergies . €2.2billien
€235 hillion of cashreceived  from the recently acquired . @ ) readmore

Read more Unitymedia & CEFE cable assets
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Chairman’s statement

Enablinga
digital society

The outbreak and spread of COVID-19 has impacted all of our lives inways
we could not have imagined when | wrote to you this time last year.

| am immensely proud of our 104,000 strong team of dedicated people
across all of the markets in which we operate. The determination, delivery
and devotion from the whole Vodafone team is enabling our digital society
to function and succeed during this intense period of need.

Qur customers have relied on the critical connectivity we provide more

than ever before. The services and solutions we provide have heiped
businesses to continue to operate, children to continue schooting, healthcare
to be provided and ensured governments can tead the response effectively.
Also during periods of physical isolation, we have enabled families, friends
and loved ones to remain connected.

We connect for a better future

Given the situation we have all experienced
over the last few months, Vodafone's purpose
o connect for a better future has becorme
even rmore central in our decision-making

~ process and respense. in Novemnber 2018,

we held an event for institutional investors

¢ to further set out ouf? purpose, which
¢ weframed across three core areas:

DlgutalSocnety

We helieve in a connected digital society,
where data flows at speed, connecting people,
communities and things to the internet like

© neverbefore,

inclusionforAll

We believe that the opportunities and promise
of a better digital future should be accessible
1o all, and we are committed to ensuring that
the more vulnerable are nat left behind on the

journey to that future.
: Planet

We believe that urgent and sustained action
isrequired to address climate change and that
business success shouldnot come at a cost
to theemnvironment.

‘ During the year, we have made strong progress

against each of these areas, whichis set out
later in this report. The digital society has

 neverbeen soimportant than in the last few
" months and we will continue to work with

policy makers and regulators in a constructive
rmanner 1o ensure we can continue 1o invest
inthe criticat infrastructure and digital services
our society deserves.

We also expanded upon our proposal of a‘social’
contract between the cormmunications services
and technology providers, our customers and
the industry regutators. The ‘sodial’ contract

’ comprsses three broad comm:tments

L Trust eammg and retannmg customertrust

through quality networks and fair pricing,
whitst avowdmg micro- regulanon

2. Fa\rness enablmg usio dehverquahty

infrastructure for all, whilst earning a fair
return; and

- 3. Leadership:partnersiiip between small

- businesses, hardware manufacturers,
techinology firms, senvice praviders and
reguiatars throughout our ecosystern to drive
innovation and deliver the digital society.
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Strong strategic progress

Following the evolution of our strategy under
Nick Read, we have delivered significant

of the acquisition of Liberty Globat's assets
in Germany and Central and Fastern
Europe in July 2019, we have completed
our transformation into Europe’s leading
converged operator.

Furthermore, during the year we delivered strong
progress against our key strategic ohjectives:

Deepening customer engagement

We have consistently improved the quality
and experience of service for aur customers
in both Europe and Africa, for both business
and consumers.

Accelerating digital transformation

We have further strengthened our digital
channel capabilities, which delivers a better
experience for our customers, whilst also
reducing our Costs,

Improving asset utilisation

We have completed a number of network
sharing arrangermnents and improved our
return on capital and laverage through
asuccessful infrastructure asset sale in Haly,
Optimising the portfolio

Following successful disposals of New Zealand
and Malta and ongoing activity in Egypt and
Australia, we have now substantially cornpleted
thereshaping of our business to focus on two

Good financial performance

tnachallengingindustry and against a backdrop

of unprecedented global uncertainty,

we detivered good financial performance,
in-tine with our guidance. Total revenue grew
by 30% 0 €450 billion, adjisted EBITDA grew
by 2.6%* 10 £14.3 billion and free cash frow (pre-
SpECtrum) grew by 4.7 10 £5.7 billior.

This good finandat perforrrance was driven
by strong commercial momentum in each
of our markets. InGermany, our fargest
market, we delivered sclid retail growth and
record cable net customer additions in He.

In the UK, we returned to service revenue
growth supported by our strong commercial

- momenturn in both mobile and fixed kine.

. .. o inbothitaly and Spain, trends improved
rogress over the last vear, With th tion - ) L
Pog year With the completion * throughout the year despite the significant

low-end price competition, andin Africa
we continued to grow despite regulatory and

_ macro pressures, This strong commercial

momentum was supported by further progress
on our ambitious cost saving programime,
During the year, we delivered a further

£04 billion of savings.

Over the last two years, we have worked

hard to strengthen cur financial position.

This has ensured we have longer tenure debt.
no significant short-term refinancing needs and
good liguidity headroom.

The good financial performance, strong
commercial momentum and robust financiat
position mean that the Board have confidence
to declare a total dividend per share of 900

- eurocents for the year.implying a final dividend
"¢ pershare of 4.5 eurocents which witl be paid
- on7 August 2020,

' Board composition

Astanticipated in my letter toyouin

. lastyear's Annual Report, since | have

- now completed nine years on the Board

. asearchwas conductad during the period

: covered by this Report to find my successor

¢ as Chairmian. Vateris Gooding, our Senior

© independent Director, led a subcommittee of
_* the Nominations & Governance Committee

- fexctuding mel in this work, Further information

- onthe search process s described onpage 88.

The searchwas successful and | am pleased

- to announce the appointment of a new
- Non-Executive Director, Jean-Francois van

Boxmeer, who, subject to his election at our
2020 AGM, will succeed me as Chairman

" of the Board with effect from close of business

on 3 November 2020,

Overview

Jean-Frangois van Boxrmeer will step down

as Chief Executive of Heineken in June 2020
after 15 yearsinrole and 36 years withthe
company. Inthat pariod, Jean-Frangois
transformed Heinekeninto a truly global
organisation through a balance of strategic
transactions and organic growth. The success
of his strategy resulted in a nearly threefold
increase in Heineken's share price and

heis credited with creating significant
shareholder value. Jean-Francoisis a member
of the Sharehoiders Commitiee of Henkel

and a non-sxecutive director of Mondelez
International. He will join Heineken Holding

as a Non-Executive Directorin June 2020,

He is Vice-Chairman of the European
Roundtable of industrialists and in this role has
led discussions with the European Commission
across arange ofissues.

Jean-Francois brings this experience. together
with his leadership skills and excellent

network to Vodafone's Board, Jean-Francels’
bicgraphicat details are provided on page 77.
tam confident that he will be effective inleading
your Board, driving Vodafone forward in the
execution of its strategy and engaging with our
key stakeholders.

The year ahead

The Board and Tremain focused on
delivering on our purpose of connecting
for a better future. A digital future that will
drive further improvermnentsin commercial
performance and return on capital, making
Vodafone the best value proposition in our
industry for custorners, shareholders and
wider stakeholders.

M=

. Gerard Kieisteriee
- Chairman

Our purpose

We connect for abetter future,

We are warking hiard © build
aconnected society that
erhances s0Cio-eCanamic
progress, embraces everyane
angd does not come at the cost
of our planet,

Read more

Our strategy

We have made strong
progress against our four
s ategic priosities:

" 1.Deepening customer

engagement
2. Accelerating digitat
transformation
3. Improving asset utilisation
4.Ontimising the portfoiio

Read more

Our performance

We have delivered a good
financial perforrmance n FY20.
reflecting the underlying
IMQrEvEMENt in our
commercial momerdun,

Read more

Qur sustainable
business

Erablingus to delver on our
pLIPose and ersure we act
respansibly andwith integrity
wherever we cparate.

Read more

Qurresponse
to COVID-19

We are comimitted to doing
ourutmost 10 suppori society
during thispericd of uncertainty
and social change, As a result
we annourced arapid.
comprehensive and
coordinated five-point plan

to help the communities
inwhichwe coerate.

Read more
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Our business at a glance

Where we operate

We rmanage our business across WO scaled and differentiated regional

piatforms Europe and Afnca

Controlled operations

e

e
Aconverged leader
Albania Hungary Romania
Céééh Répubhc lr'étand” Spam o
Germany ttaly )

Greece Portugal UK

; Ganeiraing
i 4 g’i £107bn
§ 4
of Grcup
sepvice revenue’ wgg@%
’*5‘%’%%@5’3
e
HE
£48bn
i " enes
‘C\J’:‘Z;;"V:"i ﬂ\a’i;‘g‘;::
e . i L
£ Germany 345
é j raly 106
a8 UK 69
ﬁ Spain. 162
@ Other Europe nm
uropean TowerCo

o " comergerer A 8 %

I ( T e T ol ; e % 5 ’%%

‘: VodafoneZigge 5 og0 34 404 14 410 partner : countries 5G citles
{(50% owned) markets with SD-WAN We have
& Vodafone ldea 2570 580 03 = . _ ‘ To extend our In 2020, Gartne? ‘ ﬁaunched SG‘ ‘
(444% owned) reachbeyondthe  ° named usasaglobal  inover 100 aties
B companies we own, leader in NEnWGIK across 11 of
@ Vodafone 54 e o1 - N - we have partnersiip services, inchuding our markets.
; Hutchison . :
; (502 owned) agreements with Software Defined -
] . B . local operators Wide Area Networking
§ ﬁ Safaricom 356 - 0l - - - ir 43 countries. (SD AWANYwhere
| (26 1% owned)’ we can currently
s  service 182 countries. -
| INWIT (33.2% owned? ¢ 22000

indus Towers (4'{% owﬁed)9 . 127000

urkey U

23
06

60000

Mobite gata and payments leader

Vodacom Group:
~ Sputh Africa

Tanzania

Democratic Repubtic of Congo
~ Mozambiquie

Lesotho

Eqypt
Ghana

”fi éﬁ““ ¢ ﬁ
AT

of Group
service revenue

Mosis
customs s
(i

ash
402
474

134
438
554
916
168

& South Africa
10
04

& Eoyet

Other Affica 156

\'JlPQP

§ &3 of Group service revenue”
ineludes partner markets and rion functions

Erony URIBEHIES

Worldwide reach
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What we offer

We offer a range of communication services to both consumers
and businesses.

Our wide range of products and services

Consumer

ggas% ) ; &@;E"g

Wy o . | P R

@wég S £ Africa B ,.;fém o %?i:?

of service revenue’ of servica revenue
Mobile Mobile
We provide a range of mobite services, enabling custormers to We provide arange of mobile services, enabling customers to call,
call, text and access data whether at home or travelling abroad. text and access data. The demand for mobile data is growing rapidly
As Europe moves towards 3G, our ambition is o maintain a driven by the lack of fixed broadband access and by increased
co-teading network position in each of our markats. srnartphone penetration.
Fixed broadband, TV and voice M-Pesa
Our fixed line services include broadband, TV and voice, M-Pesa is our African payment platform, which has moved beyond
We offer high-speed connectivity through cur next generation its origins as a money transfer service and now provides finandial
network (NGNT. services. together with business and merchant payment services.

Convergence
Our converged plans, which combine moebile, fixed and TV services,
provide simplicity and better value for customers.

Other value added services
These include our Consumer [oT propesition ™V by Vodafone”,
aswell as security and insurance products.

o, 28 e S
’ . S & - ‘wgég =S_
Business e & B8 Other %;;33 &
of service revenue of service revenue®
We offer mobile, fixed and a suite of convergad cormmunication We rent capacity 1o mobile virtual network operators (MYNOS),

who use thisto provide mobile services. We also offer a variety
of services to operators outside our footprint through our partner
market agreements.

services to support the growing needs of our business customers,

Internet of Things (loT}
Cloud & Security
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Key trends shaping our industry

Operating in a rapidly
changing industry

Rising global smartphone penetration, ubiguitous superfastinternet access,
increasingly converged solutions and remarkable new technologies are rapidly
transforming the way that we live and waork, while simultaneousty creating a
range of new cammercial, requlatory and societal challenges. These long-term
opportunities and risks are reflected in our strategy.

The demand for high-speed NGN broadband
services aver cable or fibre is growing rapidly.
Over the next five years, Analysys Mason
estimates that 35 miltion households will move
to NGN services within Vodafone's Eurgpe
footprint. This represents a significant window
of oppertunity for operators with access

to high quality Gigabit capable infrastructure.
Fixed revenues in Europe grew by 1.1%¢

over the last year, supported by this shift

1o NGN services.

Convergence

Consumers are increasingly buying converged
bundies, which are a combination of mobils,
voice, broadband and TV services.

Naote:
1 Source Analysys Mason

Fixed line and convergence
Businesses are currently transitioning from
traditional Wide Area Networks (WAN?)

to Software Defined Networks CSDNYin order
to simplify thelr operations, increase thelr
speed of execution, autornate their networks
and save costs. For operators, who have the
expertise 1o take advantage of this, it represents
asignificant opportunity.

_ In Africa, mobile data is growind rapidly.

N
2

_ The demand for corwverged services
" is also growing, sirnilar to the Consumer
segment, with operators bringing together

For the consumer this provides the benefit
of simplicity — one provider of multiple services
—and better value, For operators this increases
customer loyalty, improves custormer rétention
and drives operational efficiencies. Bemand for
converged services is expectied to continue

to rise across all markets in Europe, although
the pace of adoption will vary by market,

Mobile

Dernand for robile data continues to grow
rapidty. Over the last five years. mobile data
traffic per user increased by over 5554 per
annurm and growth over the next three years
is expected to remain strong.

with data traffic increasing on everage

* by 70%:-per annum over the last five years.
_ Thistrend s expected to continue. driven

- by alack of fixed ling infrastructure and the
* rapid adoption of smartphones. The GSMA

astimates that smartphone penetration will

 rise from 45% to 67% between 2018 and 2025.

e
Source: Analysy's Mason — Scb-Saharan Abrcd data.

communication tools for businesses that worlk

- across all fixed and mobile end points,
_ The Internet of Things {‘1oT")

The demand for 10T is growing rapidly with

- avast array of Use cases, which range from

sensors used to control industrial machinery

" and count stock levels to autormated self-
_ driving vehicles, The GSMA estimates that the

number of business loT connections will triple

- from 2019 {o reach over 13 billion by 2025.

i e
2 L
A
The challenge for operators is how to monetise
this strong volume growth. European total
maobile service revenues were flat’ in 2019,
due to substantial unitary price deflation,
driven by technological improvements,
requlation and a high level of competition.
We have launched speed-tiered unlirmited data
plans, which provides us with an opportunity
to upsell customers ta higher speed plans,
while custornears benefit from “worry-free”
data usage. The roll-out of 5G services, which
began last year, alsc represents an opportunity
for operators o significantly reduce the cost
of carrying data on their network. 5G will
provide arange of new revenue cpportunities
over the medium term hy enabiling operators
to offer Innovative new products and services
o custorners.

This growthin smartphone penetration provides

- operators with the ppportunity to go bayond

connectivity and offer an expandingrange

of digital services to consurners for the first time,
such asinternational money transfers. loans,
handset financing. insurance and recently even
merchant payrments.

Mobile
Business dermand for mobile services has
remained strong, enabling employees from
large corporates to Smatl and Medium sized
Enterprises (SMEs) safe and secure access
to voice and data services.

However, there continues to be significant
price competition, which operators try

to offset by cross-selling additional products
and services. 5Gis a significant mediurn-

term growth epporiunity for businesses,

as it enables new technologies such as mobile
edge computing and mobile private networks,
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Rapid technological change

Over the tast 30 years, mobile and fixed
networks have evolved significantly, in the
1990s, second generation {25} mobile
networks primarily carried voice calls and
SNAS data traffic (L.e. texts). Today, mobile
users can experience 4G+ download speeds
in excess of B00Mbps (-4.000 times faster
than 2G) supparted by the [atest technological
advancernents, such as carrier aggragation
and massive MIMO (multiple input and
multiple cutput) antennag,

The latest evolution of mobile netwark
technology is the deployment of 5G,
supported largely by the infrastructure
deployed for 4G. combined with new 5G
radio spectrum and antennae. 5G enables
download speeds of over 1Gbps combined
with extrernely low latency. Additionally, it will
also support up to one miltion connected
devices per square kilometre, 500 imes more
than 4G —vital for the lof era.

The evolution of fixed networks has been
equally rapid, with legacy copper technoiogy
being superseded by NGN infrastructure
such as cable and fibre-to-the-home (FTTH')
Broadband download speeds have evolved
quickly from sub-64Kbps via a dialup modem
in the late 19905 to dewnload speeds of 1Gbps
today, through high-speed NGN servicas.
Further technological advancements, such
as full duplex DOCSIS 3.1 and deeper fibre

for cable, witl deliver even faster speeds

of up to 10Gbps in the future,

@ (\2_:9 See page 23 of this report for further insights

Digitat transformation opportunity

The world is undergoing a rapid digital
transfermation. New technologies inctuding
cloud computing, artificial intelligence and
robotic process automation are enabting
companies to connect with customers diractly,
proactively offering personalised solutions,
while simplifying and automating operational
processes and improving the efficiency of all
commercial and technological decisions.

Regulatory intervention

Digitalisation is a key operational theme
forthe telecoms industry, which has

a significant proportion of activities that can
be autornated. while also having unrivalted
insight into clstormer usage trends. By using
advanced digital technologies, operators
willbe able to enhance their custorners’
experience, generate incremental revenue
opportunities. and reduce costs.

The cost cutting opportunity alone for
European telecoms has been estimated
to be as much as £60 billicn”.

Spead of execution witl be key in order for
operators to further differentiate their services
and retain the benefits from digitalisation.

Theimpact of COVID-19 s also tkely
to accelerate the adoption of digital services.

Note:
3 GoldmanSachs.

The remit of regulators is extensive, including
wholesale charges between operators,
spectrum ailocation, and abligations

in relation to consumer rights. Requlators are
alsa respensible for topics relating to data
protection and cyber security. The decision

ic regulate or not has material consequences.
Within the broad remit of ensuring sustainably
competitive markets, regulators are tasked
with striking the right balance between
short-term consumer welfare through
measures such as regulated prices and

':Highly competitive markets

longer-term consumer welfare by incentivising
investment. In 2018 the European Electronic
Communications Code was finalised and will
be transposed into national law by the end

of 2020. The Code overhauted the existing
telecoms rules and scught to tip the batance
towards longer-term consumer welfare
through measures to incantivise the roll-out
and take-up of NGN high capacity networks.
It also includes a broader set of servicesinits
rerit. including over-the-top communication
services for the firsttime,

However, the Code also introduces new
regutation inrelation to internationat calls
within the EU. We await the implementation
of the Code at a national level. Overall,
Governments and policy makers have
recognised that Gigabit networks willunderpin
the digital competitiveness of the entire
economy. We therefgre expect an enabling
policy environment to ensure that investors
innetwoerks are able to earn a fair return on their
investrnents, ensuring that societies realise
their full potentiat for econormic growth.

The European telecormmunications industry
is highly competitive, with many alternative
providers giving custorners a wide choice

of suppliers. In each of the countries inwhich
we operate, there are typically three or four
mobile network operators (AMNOs), such

as Vodafene, which own their own network
infrastructure, as well as several resellers that
“wholesale” network services from MNOs.

Technelegy and connectivity can create amore -
~ planet Society expects companies to find ways
- torninimise their impact on the environment

- while continuing to grow. They also expect

positive future for societies around the world.
Every day. we work to help our customers,
partners and other stakeholders understand

how new technology can enhance their business
~ existand find ways to address inequalities.

and contribute to socio-eConomic progress.

However itisimportant torecognise that the benefits
of a connected society need to be accessibie to all

Changing customer and societal expectations

In addition, there are an increasing number
of over-the-top operators that provide internet-

~ based apps for content and communication

services. In fixed. there is usually one national
incumbent (typically the former state owned
operator), who is generally required to offer
wholesale access to s network at requlated

. prices to resellers, while most markets will also

have one or two cable or satellite operators.

and cannot come at the cost of the future of our

organisations te help to bridge the divides that

We believe that our technelogy can give
rarginalised communities access to the

Iin same markets, the uncompetitive wholesale
access terms offered by incumbents and

the slow pace of NGN infrastructure rotl-out
has seen the emergence of alternative fibre
buiiders, who are looking to capitalise on the
growing custorner demand for Gigabit speeds
by offering attractive wholesale access terms
toresellers.

@ @ See pages 5016 50 of this report for furtherinsghts

transformative power that connectivity delivers,
asit dermnocratises access to better health
information, education resources and financial
services for pecple around the world.

We are also doing our utmost to support society
during the COVID-19 outbreak — providing critical
connectivity and communications services

te help the communities in which we operate.
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Our business model

Using our leading scale and superior
Gigabit infrastructure to create value

Differentiated Leading scale
assets Unique platforms
- Our people .

: Our brand

Growth
opportunities

Financial

Révenue-

strength )

" Cost

. Free cash flow

: Balahce sheet
Our business model
Is underpinned by our...
Sustainable  : ‘Social Peopleand . Risk
business focus - contract - oour culture : management

@ Read more ‘ ) @ @ Read more @ Read more : @ Read more

The ‘Spirit of Vodafone’

.- Strong
i governance
- framework

} @@Readmore
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Leading scale

- Europe’s largest fixed NGN footprint
covering 136 million households, providing
custorners with Gigabit capable speeds.

— Leading/co-teading mobile networks
and deep spectrum posmons

- Umque global footprmt and Scal
in Yodafone Business, with our SD-WAN
coverage extending to 182 markets.

— Europe’slargest tower company with
50,000 sites is now operational.

5%.33

m g
s g e i

%am
We have Europe’s largest NGN foatprint,
providing us with a unique opportunity

to gain substantial market share in fixed line,
and the ability to drive convergence across
our fixed/mobite custorner base. n mobile,
we have the epportunity 1o upsell through
cur speed-tiered unlimited data offers

and 3G.We are also expanding ourrange

of products and services, such as security and
handsetinsurance.

Revenue

- We generate revenue prlmanL
through monthly recurring contracts
ar Jubscript'ons

- Th\s provides us W|th robust and resment
revenie streams.

Unique platforms

— One of Europe’s leading TV ptatforms
with 22 million active viewers.

NMyVedafone app driving Loyalty and
custormner engagement.

f

!

Arnarket leading o7 p[aiferm‘

wM Pesa - Africa’s leading rmobile
payment platform

— Vodafone Inte{ :gent Solutions ¢ VOIS -
our scaled shared service centres

We have a significant opportunity to drive
mobile data growth given the lack of fixed line
infrastructure, and expand M-Pesa to capture
digital and financial services opportunities.

Cost
— Wehave anumber of opportunities to
structuralty transform and fundamentally
reshape our cost base by
— being Digital First’
— being radically simpler
leveragmg our Group scale

L - We are also focused an [mprovmg our

asset utiisation, improving our return

on capital through network sharing,
capturing M&A synergies and driving
efficiencies through a centrally managed
Furopean TowerCo,

...creatlng value for soaety
and returns for our shareholders

7 " Shareholders |

Totaldividend per sharein FY20:
~ 900eurocents.

Nate: 1 Based on our third Global Pulse Survey.

Somety

\mproving one biltion lives and halving
our environmental impact.

Strategic Report

Our people

We have 93,000 ermplovess whose
passion, commitment and expertise
are key to our success.

The ‘Spirit of Vodafone’

Cfeatmg a cutture thatinspires emptoyees
to earn customer loyalty, experiment and

- learn fast, and create the future by getting
- thirgs done together.

- Qur brand

- — We are one of the world's most

recognised brands.

- We have a unique global footprint

- tomeet the neads of multinational

- corperates. We are also a chaltenger

© toincumbents in fixed, can leverage on our
- teadership position inlof, and are a digital

. enabler for SoHo and SMEs.

- Driving free cash flow generation
Qur clear focus on revenue growth,
_ cost saving and iImproved asset utilisation

- supports our free cash flow generation.
" Free cash flow {FCF) pre-spectrumwas

£5.7 biltion in FY20 (up 4.7% year-on-year)
This supports our ability to invest in critical
infrastructure, maintain a robust balance
sheet and pay dividends to shareholders,

‘ Our balance sheet is robust

Our average tenure of debtis 12 years,
we have no significant short-terra refinancing

" needs and have good liquidity headroom.

‘Our people

COVID-19 putse survey results
84% of employees feel well
connected to their tearm.
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Our Stakehoiders

Engaging egutarty with U Stakehglders 5 fundamentai 10 the way ye business,

IS erisureg We Oparate ina balanced angd esponsible Way, both in the short ang Ionger—term
e are COmmitted 1o maintainfhg good ommunﬁcations and buéﬁdfng Dositive rela‘n‘onshfps

With aff oyr stakehoiders, ASWE see thyg a5 essentia 1y srrengthening OUF sUStainapla Dusiness,

The tahie below SUMiMarises oy - interactéons Wwith key Stakeholders dum’ng the yegr

f-‘brmoredetailsonstakeholderactivities

@ @ speciﬁcallyundertaken bythe Boary

How dig e engage with theny?
Via our
/ ’ . - Eraﬁ%ﬁéd ré_‘:éf{'sriqrré‘s' N
Our customers S Sl
Wi arsfai&sec dndgepanirzg ourengagemehrwff_h Cusustomerg gy
tevelng Knggenm vaiuabieam‘z’;usia;’nab!mei;‘aaémshf;j&m ot v e -
334 mition, CUstomarg rogs Europe 80 Afries enging from Nl ar
COMsumers e latge muftfnarionaicamozates o :
N = - Ré;;u[ari eetinggrwft!}mané er<
3 A - Europaanfmmoyee

Our pecple SRR  Comsbtatie Comimyc L
Our Petplesie otz i the‘su:cﬁssfu{ cx‘eﬁvery-af SUrsisateay i Eessenty - :\SJ;EG:%CSQSU“"WG Comthiter
ML ihey sre gng, andemb:ac:{%csurpurpmseam;véﬁues.Tﬁmugﬁouzthe‘ it B

Yoarwe bocyised N fember oy BIES10 0 gt O Eople e highty - Iterng Lnebsite

- Mothateg &t hoth G{oupamh:&é ket lovet o :

N B g E;‘éﬂlsaﬁdﬂjﬂfé-‘:éhﬁﬁs‘ .
@ . ] - safet_y_:‘c_mws L

Our suppiiers L ‘ . Omengste gt
Quir busingss i Delpeg by}rmr@ thiay ﬂﬁmmppliérs WO parter s%wiah us,

- Hieserange from SHI08 20t 5y f bsinesses s, targamey; Mations

LOMpanjE L SUpplier PICde L5 itk the prodycts I vicasige feed

) mdeﬁyeraur::rrategyandconnectournusf@mers. ) . -

TN . ] i GO adrbrodg{&tsaﬁd s‘éjm‘césm
% . R S . . ' rrrum'ryinteracrionOn,tm

] o Lo C ) o felating rg BduCation, hesith,
Our loca.l communit:?s .and mn"mmme"t?t Bl iure gng Fichysive finance
Crganisat; r (‘Nﬁﬂs}‘ e S
Webioligys et the fongerm Success cfeurbusinessr‘s ozl ted it -

SRS O the CoMiminities WhIC Disrate We inferact e
FOMTHNitiEs an NG sethhg e s force Torgeg WhetevErwe Shetgte,

R o . Pérﬁcr‘pa'zioé{in COMpany ang
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What were the key topics raised?
ey topics raised throug *afucmc oupé:

- Battarvalus of\efmas -

- faster Cala networks g wider '”O\-"’Fag:

— Maki wg s mp le end quick to dPaLWﬁF us

- Managingthe fhainnge of data- us:*gf‘z'ansparmcy

i - Cmvarccawlgtonsforronsqmbr ricd bus! nessmsic"ne's

T Oppomwt.esfor persona ard ’afeercevelop'ne it
- Commmlca ionand Knéﬁéég@ sharing across me broup
- Er ﬁaﬂcmg leacferst"wp coach\no capacity
- Dtepenmg dlgital skitls
- mpacts of COV'D 15 and Brexit

— Pcoples rveyacnons

t’nnrovrr“g ﬂezlth anc cafpty stardards

- Pannermg on ervironmental solutions
- — Timely payment and fair terms
— Suppler/product innovation

- A"CLSS to rnobiln VO Pc and f‘ata Se"\fl 85

- Rﬂsporws b2 investment fninf frastructiea
- Detivery oT GLoDaland national dﬂvelopmer‘tgca

- -D-a”é-D'-Gi ton and privacy
- Recumy and SU’]DinE"Eali" resilience
— Ersunng that spectrum is n‘anaged asa S‘L‘ratea

- Dppormn‘tsnsfouo:crea oriand socio~economic Pveloprnem
~ Reguiaiory compliance (e.g mobite termination rates, price, sec_mty safety.

healtr ard ':'ﬂv‘EfOnmEﬁtai Dﬂrfo mancc)
- Measurements of EMF emlsssonzfrom ses

D= S;rategytoe sure;l_starr".edf nancsaigrow{n
~ Impactof COVID19
: - Respows;bléréﬁncatfon of rdpltat

- Sound corporate governance pract\ces
; ~ESG st'ategy andtargmts

© — Divideng pollcy
f - De‘,everagmgstrategy

- Tfmmm courses included devetcomg riew skills such as dwg

How did we respond?

¢ data offers insix markets

o speec, tie 'FJ\vorPy free

S - Vaur‘ched 5Gin 11 markets and swqmﬂca .tly expanced our 4G and 45+ ceveraqﬂ
- — Launcheda new MyVodaforc 3pp. 'ﬁakanq teasierto Manage acCounts
~ introduced it BUrated packages of‘Prlﬂg internet, TV and mobile
- x*c'adec our range of v by Voaafom Consuraer IoT produrts
- Launc rwi innovat ive apps and services Ik gaming, augmented seal ‘ty and

-

virtual rea

~ facilftaedworkd mg frorm home snd increased cataaliowarces duringthe
CDVID 1D crisis

~ We have creatﬂd anewculiure callec the” Spu itof Vcda'one

ital market ngi- a
E-COMMEe, cad ng, blg data cnd analytics

-~ intemal commum”anon to staffon the smpaf‘ts o‘ COVID-15 and Brexit

People survuyattwom inciude having divisionzl "implemantaiion thampions”,
and monitoring progress al Executive Commitiee fevel

el soffatyrarurra in diff e ent countries every quarter

- W‘Held gnevent [o encoy Jraoe adopnor of UN Global LGRT stancar ds

Enrol g over 3, DOC; suppliors 10 access SJDD[y chainfi Fmanc aly] faz:!b es and e
e-invoicing tools

— Hosted a tect '\noloay everit (o encourage our sunpliers o explore the

latest techinol og ies

—F Fa:;'er payment terms o5y oport S(ﬂa‘[ﬁf busmesse< dunng the COV!D i9 criss

Launched Connectd 1n South Africa — 2 “ree to use” portat providing essential
services to customers

— Ensured Lhat our techﬂutoqy ror1tmu95 to be romphcn wnh ra‘uma.

requiations and imernaticnal guidelines

Vodafone became the United Nations H-gh Commissioner for Refucees lar gest
corpora.c partner for Cormectﬂd Education

~ Held: \mrkshops with furopean and US Governments aswellas the
L&.ropean Commlss Hon

-E ngaged on network desi gn an(* d epiOymﬂm eg. Oppn RAN )
- Engage ed on issues such as the allocation of spectrum and the protectlo« )

of consurners

We held rreeungcwtn ma]or institutional shareholders, indivi cual shareholder
groups and financial analysts and attended sevaral conferences guringwhich
we adr"ressed key topics faised

— These were attended Dythe appropnata mix of Directors and serior

management, including our Chairman, Chief Executive, Chief Financial Officer,
and Sﬂniorleadﬂa's
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Chief Executive’s review

Acceleratingour strategic
priorities to su pporta
societal recovery

Vodafone has delivered a good financial performance — growing
revenue, adjusted EBITDA and free cash flow —whilst buitding strong
commercial momentum through the year and executing at pace

on our strategic priofities. We have also continued to investin our
fixed and mobile Gigabit network infrastructure and digital services,
1o provide faster speeis for our customers, as well as successfully

managing the recent surges in dernand.

The servicas Vodafone provides are more

- important than ever and we are committed

to playing a key role in society’s IecOvery

o the “new normal”,

| arn pteased with therapid, comprehensive

: and coordinated way we responded to the
COVID-19 crisis. | want to give my personal
© thanksto the entire Vodafone tearm,

who through their dedication, expertise and

~, professionalism, have kept families, fiends
and communities connected, enabled

swudents o continue their education, helped
businesses operate and proactively su pported
governmentsto deliver critical services.

COVID-19 response:

Rapid, comprehensive and
coordinated response to
support the digital society

~ We are committed 10 deing our utrmost

t0 support society during this period

* ofuncertaintyandchange.Asa provider
- of eritical connectivity and communications
_ services enabling our digital society,

L we announced a five-point plan to help
. the communitiesin whichwe operate.
-~ Qurplanisto
— rhaintain network service quality;
— provide network capacity and services
for critical government functions,
— improve dizsernination of information
10 the public;
_ facilitate working from home and help
srnall and micro businesses within our
supply chair; and

[

improve governments’ insights
 inaffecied areas.

. Teams throughout our markets have worked

. tirelessly to deliver our fiye-paint plan and

* 1o support all the communities inwhich

Cowe operate. Sofar, the actions we have taken

* have wotalied donations of goods and services
. gfapprodimately £100 million, reaching

i 78 million Customers.




Vodafone Group Ple
AnnuziRepor 2020

15

Our purpose:
We connect for a better future

We work hard to build a digital future that
works for everyone. itis our ambition

to improve one bition tives and halve our
environmental impact by 2025. We are driving
progress towards the delivery of our 2025
targets across three pillars: Digital Society:
inclusion for All; and Planet. We alsc rermain
dedicated to ensuring that Vodafone operates
respansibly and ethically.

To dermnonstrate ocur commitment to delivering
on our purpose, we will be introducing
anumber of purpose-led ambitions into our
Executive global long-term incentive plan.
Sublect to shareholder approval at our 2020
AGM, these ambitions will be included from
the FY21 grant onward, and will be directly
linked to the progress made across our three
pillars. Further details on this can be found

in this year's Rermuneration Report.

Qur performance:
Good financial performance

Grouprevenue increased by 302

10 €£45.0 billion, reflecting the underlying
improvement in commercial performance and
the contribution from the acquired Liberty
Global assets, which were consolidated from
August 2019, partially offset by the disposal

of Vodafone New Zealand. Group organic
service revenue increased by 0.8%6%

10 €379%illion and adjusted EBITDA increased
by 2.6%* to £14.8 billion driven by our
commercial momentum and strong delivery
of our multi-year cost saving programme.
Free cash flow (pre-spectrum) increased

by 47% 10 £57 billion.

As aresult of the good financial performance,
robust financial position and our Liquidity
position, | am pleased that the Board has
declared total dividends per share for the
year of 9.00 eurocents (FY19: 200 eurocents)
Afurther review of our financial performance
is detailed on pages 3010 39,

Our purpose

We connect for a better future. We are
working hard to build a connected society
that enhances socio-econemic progress,
embraces everyone and does not come
atthe cost of cur planat.

Read more

Our strategy:

Strong progress on all

four strategic priorities

At the start of the financial year. we set out four

- strategic priorities that would guide our actions.
. and ambitions:

deepenihg custormer engagement;

D acceieratrng drgrtaltransformatron

— oplimising the ;Jortfobo.

Throughout the year we have executed

at pace across alt four priorities, Whilst much
work remains fo be achieved in the years
ahead, we have delivered a significant
step-change in progress against our
transformation agenda. Pages 20 to 25 detail
our progress against each of these priorities.

Parttcu ar highlights durmg the year include:

.~ successful bylaunched SGservacesrm

11 markets togetherwrth new unlimited plans

- del fvering a sixth consecutive quarter

ofi |mpr0vement in customer loya! y

-~ a addrng more than 1 4 m:onn new NGN .

fixed-line customers;

- delrverlﬂg two thlrds of aur ambatraus multr—
year digital transformation strategy, with
acumulative €0.8 billion of net operating
cost Savmgs in Europe generated 50 far

- becomangthe ﬁrstteiecemmumcatrons

operatorin Europe to reach an agreement with
ArnazonWeb Services (AWS) o support Ultra-
low latency maobile edge compunng senvices,

- condudrnga rangeof networkshar;ng

partnerships across Europe including with
Deutsche Tetekomin Germany, Telecom talia
in ttaly, Orangein Spain and Romania, Telefonica
inthe UK, andWindin Greece;

— completing the merger of our passive tower
infrastructure in ltaly with INWIT, which
generated €2 35 billionincash and a 37.5%
shareholding in INWIT twhich we subsequently
sold down to 33.2% in April 2020); and

~ completing a significant amount of portfolio
simplification activity to enable greater focus
on our two regional platformsin Curope
and Afrrca

~ Our strategy

Read more

We have made strong progress against
our four strategic priorities:

1. Deepening customer engagement
2 Accelerating digital transformation
3. Improving asset utitisation

4. Optimising the portfolic

- Qutlook:
~ Accelerating strategic pricrities
~ to support societal recovery

Whilst we are notimmune o the pressures
facing the economies inwhich we operate,

- wehave arelatively resilient operating model
* andwe are accelerating key aspects of our
- strategic pricrities to support societal recovery.
- Theevents of the last fewmenths have
© reaffirmed the importance that governments,
© * businesses and societies piace on high
© quality, reliable and affordable technology
- and connectivity. This is providing us with
" anopportunity to accelerate the pace at which

we can provide new products and services
to meet the increasing connectivity demands
of our custorners, across all of our markets.

We are transforming our channel mix and
digital custorner care teams at pace and

are radically simplifying our cost structures
through the use of technology. We are driving
down the costs and environmental impact

of our networks through network sharing
arrangements and our European tower
comgpany is now fully operational. Cur focus
will rernain on executing our strategic agenda
at pace, managing the shorterterm challenges
that are undoubtedly present, whilst
continuing to connect for a better future.

- Chairman succession
* lwould like to thank Gerard personally for

his substantial contribution to the Company
since he becamne our Chairman nine years ago.
We have all benefited considerably fromhis
leadership, experience and wise counsel during

: & period of significant strategic transformation.
- {look forward to welcoming Jean-Frangois van
. Boxmeer to the Board. He has presided over

© ahighly successful period of transformation

: andvalue creation at Heineken, has extensive
¢ international experience in driving growth,

© andis highty-regarded as one of the longest

- standing and most successiul CEOs in Europe.

- Nick Read
. Chief Executive
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We believe in a connected digital society, where data
flows at speed, connecting people, communities
and things to the internet Like never before,

Gigabit networks, loT and mobile financial services
enable incredible innovation and technologies

to be developed to help make our lives easier.
heatthier, smarter and more fulfilling.

Citizens wiil access
an ever-growing range
of servicesin real-

time and businesses Connecting over
candevelop new gl GEEEE
- Sg i
products and services e ey
1o meet the nesds St
. . Hieed .
of future generations people to our next generation

networks by 2025

S
63 ) B B
vehicles to the loT by 202
We will create more efficient,
safer and smarter transport

30 %

With a mobile phone

and an M-Pesa account.
pecple onlow incomes
can send, receive and store
money safely and securely,

Connecting over

o SRR R
giving therm meore control %;;% {g‘ B, 5
s . . CELE Y p (o
over their financial affairs. L g‘ | é"g N
awld Bl 0 G

people and their families
to mobile money services
by 2025

@ Read more



We believe that the opportunities and prormise
of a better digital future should be accessible to alland
are committed to ensuring that the more vulneradie
are not left behind on the journey towards that future,
Through our technology, we will work to bridge the
divides that exist and help people to contribute equally
and fully 1o society.

Connecting an additional Through specially designed
products and services,
: e we witl help to improve
@%ng} ; health and wellbeing, create
womenin financial inclusion and
Africa’ and Turkey increase safety and security,
to mobile by 2025 5o wornen ¢an reach their
full potential

We will help thousands
of wornen to progress
their careers, stimulating
lost economic activity

becoming the world’s best
for the benefit of ail

employer fosr women by 2025

Supporting We witl help to upskill
the next generation and
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Taxation
The Group's tax charge on ordinary activities is the sum of the total current and deferred tax charges. The calcutation of the Group's total tax
charge involves estimation and judgement in respect of certain matters, being principatly:

Recognition of deferred tax assets

Signifficant iterms on which the Group has exercised accounting estimation and judgement include the recognition of deferred tax assets in
respect of losses in Luxembourg, Germany and Spain as well as capital allowances in the United Kingdom. The recognition of deferred tax
assets. particularly in respect of tax losses. Is based upon whether management judge that itis probable that there will be sufficient and suitable
taxable profits in the relevant legal entity of tax group against which o 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 recoverad beyond the five year penod, 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 farecasts include the unsystematic risks of operating in the telecornmunications business including
the potential irnpacts of changes in the market structure, frends in customer pricing, the costs associated with the acquisition and retention of
custorners. 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 couid 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 censiders 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.

Unceitain 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 pesitions and seeks the advice of external professionat advisers where
appropriate. The most significant judgement in this area relates to the Group's tax disputes in Indig, 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 Controlied Foreign
Company rules. Further details of the tax disputes in India are included in note 29 "Contingent tiabilities and legal proceedings™ and further
information on the European Commission's chalkenge are include in note & “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 lisbitties acquired, including intangible assets. are
recognised. The determination of the fair values of acguired 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 acguired then the incremental amount paid is recognised as goodwill if the
purchase price consideration is tower than the fair value of the assets acquired then the difference is recorded as a gain in the income statement,

Allocation of the purchase price between finite tived 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 amortised.

See note 27 “Acquisitions and disposals™ to the consclidated financial staternents for further details.
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1. Basis of preparation (continued)}

Joint arrangements

The Group participates in a number of joint arrangerments where confrol of the arrangernent is shared with one or more other parties. judgament is
required to classify joint arrangermnents in a separate legat 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 retevant facts and circumnstances such as whether the owners
have rights to substantially all the economic outputs and, in substance. settle the [abilities of the entity.

The classification can have a material impact on the consolidated financial statements. 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 conselidated statement of financial position and consolidated income
staternent respectively. See note 12 “investrnents in associates and joint arrangements” to the consolidated financiat statements.

Finite lived intangible assets
Other intangible assets include amounts spent by the Group acquiring licences and spectrum, custormer bases and the costs 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 s
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 material effect on the reported amounts of finite lived intangible assets.

Estimation of useful life

The useful life over which intangible assets are amortised depends on management's estimate of the period over which ecenomic benefit will be
derived from the asset UsefUl lives are periodically reviewed to ensure that they remain appropriate. Management's estimates of usefut 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 adustment to the
carnying values of intangible assels in the year to 31 March 2021 if these estimates were revised. The basis for determining the useful life for the
most significant categories of intangible assets are discussed below.

Customer bases
The estimated useful life principatly reflects management’s view of the average econormic life of the customer base and is assessed by reference to
custorner churn rates. An increase in churn rates may lead to a reduction in the estimated useful e and an increase In the amortisation charge.

Capitalised software
For computer software, the estimated useful life is based on management’s view, considering historical experience with similar products as well as
anticipaticn of future events which may fmpact their {ife such as changes in technology. The useful life will not exceed the duration of a licence,

Property, plant and equipment

Property, plant and equiprment represents 23.3% (2019 19.2%) of the Group's total assets; estirnates and assumptions made may have a material
irmpact on thelr carmying value and related depreciation charge. See note 11 "Property, plant and equiprnent” 1o the consolidated financial
staternents for further detaits.

Estimation of usefut tife

Tne depreciation charge for an asset is derived using estimates of its expected useful ife and expected residual valug, which are reviewed annualby.
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 adjustrment to the carrying vatues of property. plant and equipment in the year to 31 March 2021 if these estimates were
revised.

Management deterrnines the useful lives and residual values for assets when they are acquired, based on experience with similar assets and taking
inte account other refevant factors such as any expected changes in technology.
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Post employment benefits

Management uses estimates when determining the Group's liabilities 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 mermbers. each of which may have a material
impact on the defined benefit obligations that are recorded. Further details, including a sensitivity analysis, are includedin note 25

“Post employment benefits™ to the consolidated financial staternernts,

Contingent liabilities

The Group exercises judgement to determine whether to recegnise provisions and the exposures to contingent liabilities related to pending
litigations or other outstanding claims subject to negotiated settlement, mediation, arbitration or government requilation, as well as other
centingent liabilities (see note 29 “Contingent Labilities and legal proceedings” to the consolidated financial staternents). Judgament is
necessary 1o assess the iikelihood that a pending clam will succeed. or a liability will arise.

Impairment reviews
IFRS requires managernent 1o perform impairment tests annualiy for indefinite lived assets, for finite lved assets and for equity accounted
investrnents, if events or changes in circumstances indicate that their carnying amounts may not be recoverable,

Impairment testing requires management to jJudge whether the carrying value of assets can be supported by the net present value of future
cash flows that they generate. Catculating the net present value of the future cash flows requires estimates to be made in respect of highly
uncertain matters including management's expectations of:

— growth in adjusted EBITDA, calculated as adiusted operating profit before depreciation and amortisation;
— timing and amount of future capital expenditure, licence and spectrurm payments;

— ltong-term growth rates, and

— appropiiate discount rates to reflect the risks involved.

Management prepares formal five year forecasts for the Group's operations, which are used to estimate their value in use; a long-term growth
rate into perpetuity has been determined as the lower of:

— the nominal GDP growth rates far the country of operation: and
— the long-term compound annuat growth rate in adjusted EBITDA in years six to ten, as estimated by management.

Changing the assumptions selected by management, in particutar the adjusted EBITDA and growth rate assumptions used in the cash flow
projections. could significantty affect the Greup’s impairment evaluation and hence reported assets and profits or {osses. Further details,
including a sensitivity analysis, are included in note 4 “Impairment losses™ to the consolidated financial statements.

For operations that are classified as held for sale, impairment testing requires managerment to determine whether the carrying value of the
discontinued operation can be supported by the fair value less costs to sell. Where not cbservable in a quoted market, management have
determined fair vatue less costs 1o 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 for the asset or liability, either directly or indirectly.
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1. Basis of preparation (continued)

Significant accounting policies applied in the current reporting period that relate to the financial
statements as awhole

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 vatue.

Basis of consolidation

The cansolidated financial statements incorporate the financial staternents of the Company, subsidiaries controlled by the Company (see note
33 "Related undertakings” to the consolidated financial statements) and joint operations that are subject to joint controt (see note 12
“rvestrnents in associates and joint arrangements” 1o the consolidated financial statements),

Significant new accounting pronouncements
IFRS 16 “Leases” was adopted by the Group on 1 April 2019; the key changes 1o the accounting policies previously applied by the Group are
disclosed below within this note. The Group's new leasing policy is disclosed in note 20,

Foreign currencies

The consolidated financial staterments are presented in euro, which is also the Company’s functionat currency. Fach entity in the Group
determines Its own functional currency and items included in the financial statements of each entity are measured using that funciional
currency.

Transactions in foreign currencies are initiatly recorded at the functional currency rate prevailing at the date of the transaction. Monetary assets
and labilities denorminated in foreign currencies are retranstated into the respective functional currency of the entity at the rates prevailing on
the reporting period date, Non-monetary items carried at far value that are denominated in foreign currencies are retranslated at the rates
prevailing on the initial transaction dates. Non-monetary items measured in terms of historicat costin a foreign currency are not retranstated.

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 staternent and other
changes in carrying amount are recognised in the consolidated statement of commprehensive income.

Translation differences on non-monetary financial assets, such as investments in equity securities classified at fair value through other
comprehensive income, are reported as part of the fair value gain or loss and are included in the consolidated statement of comprehensive
incorne,

Share capital, share premium 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 presenting consolidated financial statements, the assets and liabilities of entities with a functional currency other than euro
are expressed in euro using exchange rates prevailing at the reporting period date. Income and expanse items and cash flows are translated at
the average exchange rates for each month and exchange differences arising are recognised directly in other cornprehensive incorme. On
disposal of a foreign entity, the cumulative amount previously recognised in the consolidated staternent of comprehensive incorme relating to
that particular foreign operation is recognised in profit or 1oss in the consclidated incorme statement.

Goodwill and fair value adjustments arising on the acquisition of a foreign operation are tregted as assets and lishilities of the foreign operation
and translated accordingly.

The net foreign exchange loss recognised in the consclidated income staterment for the year ended 31 March 2020 is €146 million (31 March
2015 £2 277 million toss; 2018: €476 mitlion gain}. The net gains and net losses are recorded within operating profit (2020; €24 million credit:
2019: €1 million charge; 2018: £65 milion credit), non-operating income and expense (2020: £37 million credit; 2019 £nil; 2018: £80 million
credit), investment and financing income (2020: £205 million charge; 2019: €190 million charge; 2078 £322 million credit), income tax expense
(2020: £2 rnillion charge; 2019: €7 million charge; 2018: €9 million credit) and lass for the financiat yvear from discontinued operations (P020;
<£nil 2012 €2.079 million charge, 2018: £nil. The foreign exchange gains and losses included within other income and expense and non-
operating income and expense arise on the disposal of discontinued operations. interests in joint ventures, associates and investments from the
recycling of foreign exchange gains previously recognised in the consolidated statement of compréehensive income,

Current or non-current classification

Assets are classified as currentin the consolidated staternent 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 veniures are reported as non-current.

Liabilities are classified as current unless the Group has an unconditionat right to defer settlernent 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
mare than 12 moenths 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 comnprises direct
materials and, where applicable, direct labour costs and those overheads that have been incurred in bringing the inventories to their present
tocation and condition.
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New accounting pronouncements adopted on 1 April 2019

Anew accounting standard, IFRS 16 "Leases” was adopted by the Group on 1 April 2019. The impact of adopting this standard on the finanaal
staternents at 1 April 2019, and the key changes to the accounting policies previcusly applied by the Group, are disclosed below within this
note. The Group's new IFRS 16 accounting policy and previous lease accounting policy under |AS 77 "Leases™ is disclosed in note 20. Inv addition,
the following new accounting prenouncements, none of which were considered by the Group as significant on adoption. were adopted by the
Greup to comply with amendments to [FRS and have all been endorsed by the EUL

- Armendments 1o IAS 28 "Long-term interests in Associates and Joint Ventures™

— “improvernents to IFRS: 2015-2017 cvele™

- Amendments 1o !AS 19 “Plan Amendment, Curtailment or Settlement’;

— Amendments to IFRS @ "Prepayment Features with Negative Compensation™, and
— IFRIC 23 "Uncertainty over Income Tax Treatments”.

New accounting pronocuncements to be adopted on 1 April 2020

The following pronouncements, issued by the IASB, are effective for periods commencing on or after 1 January 2020 and have been endorsed
Dy the BU. The Group's financial reporting will be presented in accordance with these new standards, which are not expected to have a material
impact on the consolidated income staterment, consolidated statermnent of financiat positicn or consolidated cash flow staterment from 1 April
2020.

— Armendments to IFRS 3 “Definition of a Business™,
— Amendments to |AS 1 and IAS 8 “Definition of Material™; and
— Amendments to IFRS 9, 1AS 39 and IFRS 7 “Interest Rate Benchmark Reform”™.

New accounting pronouncements to be adopted on or after 1 April 2021

The IASS has issued Amendments to 145 1 “Classification of Liabilities as Current or Non-current”, effective for annual periods beginning on or
after 1 January 2027 and IFRS 17 “Insurance Contracts”, which is effective for annual periods beginning onor after 1 January 2023: the IASE has
proposed deferring the adoption of these standards but no changes have yet been issued.

Although not vet endorsad by the EU or the new UK endorsement board the Group's financial reporting will be presented in accordance with
the above new standards frormn T Aprit 2027 and 1 April 2023 respectively. The Group's work to assess the impact of these accounting changes
is continuing: however, the changes are not expected to have a material impact on the consolidated income staternent, consolidated staternent
of financial pesition or consolidated cash flow statement.

The following narrow-scope amendments were issued by the IASB during May 2020 and are effective for annual periads beginning on or after 1
January 2022, they have not yet been endorsed by the EU or the new UK endorsement board.

— Annual improvernents to IFRS Standards 2018-2020;

— Amendment to IAS 16 “Property, Plant and Equiprment Proceeds before intended Use™
— Armendment to 1AS 37 "Cnercus Contracts — Cost of Fulfilling a Contract™ and

— Armmendrment to IFRS 3 “Reference to the Conceptual Framework”,

The Group is assessing the impact of these new standards and the Group's financial reporting will be presented in accordance with these
standards from 1 Aprit 2022.

Adoption of new accounting pronouncements

IFRS 16 “Leases”

IFRS 16 "eases” was adopted by the Group on 1 April 2019 with the curnulative retrospective impact reflectad as an adjustment to equity on
the date of adoption and therefore the comparative information has not been restated and continues to be reported under IAS 17 and IFRIC 4.
The Group has applied the following expedients in refation to the adoption of IFRS 16;

— The right-of-use assets were measured at an amount based on the lease liability at adoption; initial direct costs incurred when obtaining
leases were excluded from this measurement. Lease prepayments and accruals previously recognised under 1AS 17 at 31 March 2019 were
added to and deducted from, respectively, the value of the right-of-use assets on adopticn. In deterrmining the curmnulative retrospective
impact recorded on 1 April 2019, some of the Group's joint ventures have measured right-of-use assets, for certain leases, as if IFRS 16 had
been applied since lease commencement but using their incremental borrowing rate at adoption; and

— The Group impaired the right-of-use assets recognised on adoption by the value of the provisions for onerous leases held under IAS 37 at 31
March 2019 instead of performing a new impairment assessment for those assets on adoption.

The Group's right-of-use assets are recorded together with other property, plant and equipment assets (see note 11 “Property, plant and
equipment”) and lease liabilities are recognised in borrowings (see note 21 "Bomrowings™).

The key differences between the Group's IAS 17 accounting policy (the ‘previous policy’ which is disclosed in note 20 “Leases™ and the Group's
IFRS 16 accounting policy twhich is also provided in note 20 “Leases’) as well as the primary impacts of applying IFRS 16 in the current financiat
period are disclosed on page 153 below,
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1. Basis of preparation (continued)

Primary impacts of applying the IFRS 16 accounting policy

The prirmary impacts on the Group's financial statements, and the key causes of the movements recorded in the consolidated staternent of
financial position on 1 April 2019 (see page 153}, as a result of applying the IFRS 16 (current’ accounting policy in place of the previous poticy
under IAS 17 are:

— Under IAS 17, lessees classified leases as either operating or finance leases. Operating lease costs were expensed on a straight-line basis over
the period of the lease. Finance leases resulted in the recognition, in the staternent of financial position, of an asset and a corresponding
liability for lease payrments, at present value. Under IFRS 16 all lease agreements give rise to the recognition of a right-of-use asset’
representing the right to use the leased itemn and a lability for any future lease payments (see page 178) over the reasonably certain’ period
of the lease, which may include future lease periods for which the Group has extension options.

— Lessee accounting under IFRS 16 is sirnitar to finance lease accounting for lessees under 1AS 17; lease casts are recognised in the form of
depreciation of the right-of-use asset and interest on the lease liability which is generally discounted at the incremental borrowing rate of the
retevant Group entity, although the interest rate implicitin the lease is used when itis more readily determinable. interest charges will
typically be higher in the early stages of a lease and will reduce over the term. Lease interest costs are recorded in financing costs and
associated cash payments are classified as financing cash flows in the Group's cash flow statement.

— Under IFRS 16 cash inflows from operating activities and payments classiffed within cash flow from financing activities both ncrease, as
payments made at both lease inception and subsequently are characterised as repayments of lease liabilities and interest. Under IAS 17
operating iease payments were treated as an operating cash outflow. Net cash flow is net impacted by the change in policy.

— Lessor accounting under iFRS 16 is similar ta 1AS 17. The only substantive change is that when the Group sub-leases assets it classifies the
lease out as either aperating or finance leases by reference 1o the terms of the head lease contract whereas under IAS17 the classification
was determined by reference to the underlying asset leased out This has resulted in additional finance leases out being recognised under
IFRS 16 (see netinvestrent in keases in note 14 “Trade and other receivables”).

— The expedients applied at adoption, above, have resulted in reclassifications of lease-related prepayments, accruals and provisions at 1 April
2019 (see page 153) to the right-of-use assets, Where certain of the Group's joint ventures have valued right-of-use assets as if IFRS 16 had
been applied since lease inception, this has resulted in the reduction in the value of investments in associates and joint arrangements (see
note 12 "Investments in associates and jeint arrangements”.

— During the year ended 31 March 2019 an expense of £3,826 million was charged for operating teases and depreciation and interest of €77
mitlion was charged for finance leases. Duning the year ended 31 March 2620, depreciation of £€3.720 million and interest of €330 million has
been charged in relation to leases,

Transition disclosures

The weighted average incrermental borrowing rate applied to the Group's lease liabilities recognised in the balance sheet at 1 April 2019 was
3.5%. The Group's undiscounted operating lease commitments at 31 March 2019 were £10.8 billion; the most significant differences between
the IAS 17 lease operating lease cornmitments and the fease lizbilities recognised on transition to IFRS 16 are set out below.

€on

Operating lease commitments at 371 March 2019 108
Less effect of discounting on payments included in the operating lease commitment (1.6}
Plus lease liabilities in respect of additional Teasonably certain’ lease extensions assumed under IFRS 16 08
Plus finance lease liabilities already reported under IAS 17 B 03

Lease liability opening balance reported at 1 Aprit 2019 103

The Group applied the lease identification requirements of IFRS 16 at the date of adoption and no material changes to the Group's lease
portfolio were identified.
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Financials

The impact of the adoption of IFRS 16 on the consolidated statement of financial pesition at 1 April 2019 1s set out below:

Consolidated statement of financial position
Non-current assets

Goodwill

Other intangible assets

Property, plant and equipment

Investments in gssociates and joint ventures
Other investments

Deferred tax assets

Paost employment benefits

Trade and other receivables

Orwhich: Net investrments in leases

Current assets

Inventory

Taxation recoverable

Trade and other receivables o
Ofwhich: Net investments i1 legses
Otherinvestments

Cash and cash equivalents

Assets held for sale

Total assets

Equity

Calied up share capital

Additional paid-in capital

Treasury shares

Accumulated losses

Accumulated other comprehensive income
Total attributable to owners of the parent
Non-controthng interests

Total non-controlling interests

Total equity

Non-current liabilities

Long-term borrowings

Deferred tax liabilities

Post employment benefits

Provisions

Trade and other payables

Current liabilities

Short-term borrowings

Financial abilities under put option arrangements
Taxation liabilities

Provisions

Trade and other payables

Total equity and liabilities

EEIY PO
R M-

23,353
17,652
27,432
3,952
870
24753
94
5170

3
103,276

714

264

12190

7

13,012

13657

39,817
@31

142,862

4,796
152,503

(7.875)

(116725)
29519
62,218

1227
1227

63,445

48,685
478
551

1.242
2938
53,894

4270
1.844
596
1,160
17653
25,523

142862

153
9,977

(339)

79

(339)

9,638

(261)

(261)

(257

7,394

@
(37)
7,348

2,646
{76

23)
2,547

9,638

23,353
17652
37,658
36382
870
24.753
94

5,191
136
113,253

714
264
11,851
20
13012
13637
39,478

(231)

1152500

4796
152,503
(7875)
(116.986)
29519
61,957
1.231
1,231
63.188

56,079
478
551

1233
2.501
61,242

69816
1.844
596
1.084
17.630
28,070

152,500
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Notes to the consolidated financial statermenits (continued)

2. Revenue disaggregation and segmentat 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 agreerment with a custormer. goods and services deliverable under the contract are identifled as separate
performance obligations Cobligations’) to the extent that the customer can benefit from the goods or services on their own and that the
separate goods and services are considered distinct from other goods and services in the agreement. Where individual goods and services do
not meet the criteria to be identified as separate obligations they are aggregated with other goods and//or services it the agreement until a
separate obligation s identified. The obligations identified will depend on the nature of individual custermer contracts, but might typically be
separately identified for maobile handsets, other equipment such as set-top boxes and routers provided to customners and sefvices provided to
custorners such as mabile and fixed line communication services, Where goods and services have a functional dependency (for example, a fixed
tine router can only be used with the Group's services) this does not, in isolation, prevent those goeds or services from being assessed as
separate obligations.

The Group determines the transaction price to which it expects to be entitied in return for providing the promised obligations to the custormer
based on the committed contractual amounts, net of sales taxes and discounts, Where indirect channel dealers, such as retaiters, acquire
customer contracts on behalf of the Group and receive commission, any cornmissicns that the dealer is compelled to use to fund disceunts 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
standatone selling price of each obligation deliverable in the contract is deterrnined according to the prices that the Group wauld achieve by
selling the same goods and/or services included in the obligation to a similar custormer on a standalone basis, where standalone selling prices
are not directly observable. estimation techniques are used maximising the use of externalinputs. See "Critical accounting judgements and key
sources of estimation uncertainty” in note 1 for details.

Ravenue is recognised when the respective obligations in the contract are delivered to the customer and payment remains probable,

Revenue for the provision of services, such as mobile airtime and fixed line broadpand, 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 custorner. For device sales made to
intermediaries such as indirect channel dealers, revenue is recognised If control of the device has tansferred to the intermediary and the
intermediary has no right to return the device to receive a refund; otherwise revenue recognition is deferred until sale of the device to an end
customier by the intermediary or the expiry of any right of return.

Where refunds are issued to custormers they are deducted from revenue in the relevant service period.

Wien the Group has control of goods or services prior to delivery to a custorner, then the Group is the principal in the sale to the customer. As a
principal, receipts from, and payments to, 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
obligations is recognised net of any related payments to the supplier and recognised revenue represents the margin earned by the Group. See
“Critical accounting judgernents and key sources of estimation uncertainty” in note 1 for details,

Custorners typically pay in advance for prepay mobile services and monthly for cther communication services. Custemers 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 custorner contract exceeds amounts received or recelvable from a customer at that time a contract
asset is recognised; contract assets will typically be recognised for handsets or other equipment provided to custormners where paymentis
recovered by the Group via future service fees. If amounts received or receivable from a customer exceed revenue recognised for a contract, for
example if the Group receives an advance payment from a customer. a contract liability is recognised,

When contract assets or liabilities are recognised, a financing compenent may exist in the contract; this s typically the case when & handset or
other equipment is provided to a customer up-front but payrment s received over the term of the related service agreement, in which case the
customer is deemed to have received financing. If a significant financing companent is provided to the customer, the transaction price is
reduced and interest revenue is recognised over the custorner’s payment period using an interest rate reflecting the relevant central bank rates
and custormer credit risk.

Contract-related costs

When costs directly relating to s specific contract are incurred prior 1o recognising revenue for a related obligation, and thase 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 incremental costs of acquiring a contract including, for example, certain cormmissions payable to staff or agents for acquiring
custorners on behalf of the Group, are recognised as contract acquisition cost assets in the statement of financial position when the related
payment obligation is recorded. Costs are recognised as an expense in line with the recognition of the refated revenue that is expected to be
earned by the Group; typically this is over the customer contract period as new commissions are payable an contract renewal, Certain arnounts
payable to agents are deducted from revenue recognised (see above),
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Revenue disaggregation

Revenue reported for the yearincludes revenue from contracts with customers, comprising service and equipment revenue, as well as other
revenue items including revenue from leases and interest revenue arfsing from fransactions with a significant financing component The table
below disaggregates the Group's revenue by reporting segment.

31 March 2020 s o
Germany 10,696 1.055 11.751 300 12076 5077
italy 4833 583 5416 101 5529 2068
UK 5,020 1.333 5,353 63 6,484 1,500
Spain 3.504 318 4222 51 4,296 1.009
Other Europe 4890 539 5429 94 5,541 1738
Eliminations _ K1) R ) B 1 D) & = {133 -
Europe 23213 3827 33040 607 146 35793 11,392
Vodacom 4470 864 5334 190 7 5531 2,088
Other Markets 3796 552 4348 36 2 4 386 1,400
Rest of the World . B266 1416 9682 226 9 9917 3488
Commen Functions? 494 53 547 1020 - 1.567 1
Elminations o (102) NON STox I v ¢ ) B G -
Group N7 £-T4 5295 43166 1653 155 44974 = 14881

TE Crher A“J:JE'J‘C
31 March 2019 e o " -
Germany 9,145 1077 139 29 10,390 4079
[taly 5,030 722 5752 o7 8 5.857 2,202
UK 4,952 1,207 6,158 56 7 68272 1,364
Spain 4,203 392 4585 58 16 4,669 1,038
Other Eurgpe 4,460 529 4982 61 2e 5072 1.606
Elirminations e = (110 © - e =
Europe _ 27680  3%27 31607 405 132 = 32744 10289
Yodacom 4,391 873 5264 171 8 5,443 2157
Other Markets 4011 816 4827 29 8 4,864 1.404
Rest of the World o 8402 1689 10091 200 16 10307 3561
Common Functions: 477 37 514 1,003 - 1517 68
Eiminatons Suon o o aca 200 - e o -
Group - . 36458 5652 42110 1408 148 43666 15918
Notes:

1 Other revenue includes lease revenue recagnised under 1AS 17 "Leases™ for the year ended 31 March 2019 and IFRS 18 "Leases” far the year ended 31 March 2020 (sez note 205,

2 Compnses central teams and business functions.

The total future revenue from the Group’s contracts with customers with performance obligations not satisfied at 31 March 202015 €20,336
mitlion (2019 £18.447 million), of which £13.456 million (2019: £12,566 million} is expected to be recognised within the next year and the
majority of the remaining amount in the foliowing 12 months.
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2.Revenue disaggregation and segmental analysis (continued)

Segmental analysis

The Group's operating segments are established on the basis of those components of the Group that are evaluated regularly by the chief
operating decision maker in deciding how te allocate resources and in assessing performance. The Group has determined the chief operating
decision maker to be its Chief Executive Officer, The Group has a single group of simitar services and products. being the suppty of
communications services and products. Revenue is attributed to a country or regicn based on the location of the Group company reporting the
revenue. Transactions between operating segments are charged at arm's-length prices,

Segrment information is prirnarily provided on the basis of geographic areas. with the exception of Vodacom which encompasses South Africa
and certain other smaller African markets, being the basis on which the Group manages its worldwide interests,

The aggregation of operating segments into the Europe and Rest of the World regions reflects, in the opinion of management, the similar
econornic characteristics within each of those regions as well as the simitar products and services offered and supplied, classes of customers
and the requiatory ervironment. in the case of the Europe region this largely reflects membership of the European Union, while for the Rest of
the World redion this largely includes ermerging and developing economies that are in the process of rapid growth and industrialisation.

Certain financialinfermation is provided separately within the Europe region for Germany, Italy, the UK and Spain, and within the Rest of the
World region for Vodacom. as these operating segments are individually material for the Groun. The segmental revenue and profit of India are
included in discontinued operations for all years reported until 31 August 2018, the date of disposat and segmental assets and cash flows are
included m assets and liabilities heid for sale at 31 March 2018. See note 7 “Discontinued operations and assets and liabilities held for sale” and
note 27 “Acquisitions and disposals” for details.

Segmental information usad for internal decision making during the years ended 31 March 2018 and 2019 was on an IAS 18 (pre-IFRS 15) basis.
In the year ended 31 March 2020 internal decisions were based upon IFRS 15 financial information and accordingly cormparative information
for the year ended 31 March 2019 was re-presented. Consaquently, segmental information for the year ended 31 March 2018 is presented on
an |AS 18 (pre-IFRS 15) basis and information for years ended 31 March 2020 and 2019 is presented on an IFRS 15 basis in accordance with the
above revenue recognition policy. See note 32 *IAS 18 basis primary statements” for details of the IAS 13 revenue recognition policy.

The Group’s reasure of segrment profit, adjusted EBITDA excludes depraciation, amortisation, impairment loss, restructuring costs, loss on
disposal of fixed assets, the Group's share of results in associates and jeint ventures and other income and expense. A reconciliation of adjusted
EBITDA to operating profit is shown below. For a reconciliation of operating profit to profit for the financial year, see the Consolidated incormne
statement on page 141.

" 2020

Adjusted EBITDA o ) o o o ) 14881 13,918 14,737
Depreciation, amortisation and loss on disposal of fixed assets (10.08%) (9.665) (8.210)
Share of adiusted results in equity accounted associates and joint ventures? 241} (348} 389
Adjusted operating profit R o , L 4535 3305 5216
impairment losses {1,685) {3.525) -
Restructuring costs’ {720 (4886) (136)
Amaortisation of acquired customer based and brand intangible assets’ (638) (583) ©74)
Other income/(expense) 2,257 (262} 213
Interest on lease liabilities 330 - -
Operating profit/{loss) 4099 (951} 4,299

Motas:

1 The results reflected In this table for the vear ended 31 March 2079 were previcusly disclosed or an 'AS 18 basis in the Annual Beport for the year ended 31 March 2019 and have beenra-
presented 0 the table above on an (FRS 13 basis

2 Share of results of equity accounted associates and joint ventures presented within the Consolidated income statement includes -€241m (2019 -€348 million, 2018 €389 million) included within
Adiusted operating profit, -£25m (Z01% -£26 rmijlion, 20718 -£9 millonhincluded within Kestructuring 5, €215 million (2019 €420 milkion, 2018 €439 million} meluded within Amortisation of
acquired custamer based and brand ntangible assets and -£2.024 smllon which s pencipally related o Vodafone Idea lamited (2019: -€714 rithon, 2018 £nil million) included within Gther
income/{expensa),
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Segmental assets and cash flow

31 March 2020
Germany

[taly

UK

Spain

Cther Europe
Europe

Vodacom

Other Markets
Rest of the World
Common Functions
Group

31 March 2019
Germany

Italy

UK

Spain

Other Europe
Europe

Vodacom

Other Markets
Rest of the World
Common Functions
Group

31 March 2018
Germany

ftaly

UK

Spain

Other Europe
Europe

Yodacom

Other Markets
Rest of the Worlkd
Common Functions
Group {IAS 18 basis)

Notes:

1 Comprizes goodvel, ather intangible assets and property, nlant and equipment
Includes addinons to property. planit and equipment (excluding right-of-use assets) and compurter software, reparted within intangibles. Exciudes licences angs spectrum adaitions.
The Group's measure of sagment cash low s reconcilad to the closest equivalent GAAP measure. cash generatad by oparations, on page 240,

Ll

48,266
11,119
779G
7,229
9,138
83,542
5,400
1,561
6,961

@2l
92,720

24,529
11.031
7.405
7.438
7093
57,496
5503
3429
8,932
2009
68,437

25444
9232
7.465

10576
7,441

60,158

5,841
3.607
9,448
1,976
71,582

1.673
797
889
863
710

4,932
763
729

1,492

897
7,321

1613 4,805
24 1,958

— 2,160

- 1,763

29 1,706
1666 12,392
55 Q3%
55 672
110 1611
- 171

1,776 14,174

2 3017
2219 1337
408 1612
216 1318
42 1073
2,887 8,357
91 758

34 673
125 1,431
- 7
3,012 9,795
24 3005
629 1479

- 1,600

- 1371

93 1002
746 8,637

1 776

- 923

1 1,699

- 73

747 10,409

Financials

(840)
(740)
(1,580)

s

(1,685)

(2930}
(3100
(3,240)

(255)
(255)
(30
(3,525}

2987
1355
930
324
1079
6,675
1341
812
2153
0.107)
7,721

2425
1,552
689
443
861
5,970
1,579
769
2,148
{1.047)
7.071

2147
1.607
408
628
788
5,578
1453
725
2,178
{755
7,001
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3. Operating profit/(loss)

Detailed below are the key amounts recognised in arriving at our operating profit/(loss)

2226 zo1 g

Net foreign exchange losses/{gains)’ 24 1 (65)
Depreciation of property, plant and equipment (note 11X

Owned as5ets 5995 5795 5963

Leased assets 3720 59 47
Amortisation of intangible assets (note 10 4,458 3947 4359
Impairment of goodwill in subsidiaries, associates and jeint arrangements (note 4) 1.685 3525 -
Staff costs (note 24) 5462 5,267 5,295
Armounts related to inventory included in cost of sales 5699 5,886 6,045
Operating lease rentals payable - 3826 3,788
Loss on disposal of property, plant and equipment and intangible assets 51 33 36
Own costs capitalised attributable to the construction or acquisition of property, plant and
equipment (902) (844 (829}
Net gain on disposal of Vodafone New Zealand® (note 27) (1,078) - -
Net gain on disposal of tower infrastructure in Italy” (note 27} o . ) (3.356) - -
Net gain on disposal of Vodafone Malta® (note 27) S {170} - -
Note:

1 The year ended 31 March 2020 indluged £37 mil:on eredit (C019. £nil, 2015 £80 melion creait) reported in other income and expense In the Consolidated income staterrent.
2 included in Other income ana expense in the Canssldated income statement

The total rermuneration of the Group's auditor, Emst & Young LLP and other member firms of Ermst & Young Global Limited, for services
provided to the Group during the year ended 31 March 2020 is analysed below.

Ernst & Young LLP was appointed as the Group's auditor for the year ended 31 March 2020, Accordingly. comparative figures in the table below
for the yvears ended 31 March 2019 and 31 March 2018 are in respect of remuneration paid to the Group's previous auditor,
PricewaterhouseCoopers LLP and other mernber firms of PricewaterhouseCoopers International.

2020 ' 2716 2318

€m £a &M
Parent company 3 2 2
Subsidiaries 16 14 14
Subsidiaries - new accounting standards' ) R 1 5
Auditfees o o 20 17 21
Audit-retated? 1 2 5
Corporate finance? 1 - -
Other? 5 - -
Non-auditfees 7 2 o 5
Total fees ) o ' I N """ 2? 19 26

Motes:

T Feesin relaton to the implementation of new accounting standards, notably IFRS 15 “Revenue from Contracts with Custorners” and IFR3 15 "Leases” which were effective for the first Lirme for the
years ended 31 March 20112 and 31 March 2020 respectively.

2 Amounts for the yearsended 31 March 2020 and 31 March 2012 relate to fees for the intenm revew and siatutory and reguiatony filings during the year, The amount for the year ended 31
March 2018 mncludes non-recurring faes that wese incurred duning the preparations for a potential IPQ of Vodatone New Zealand ang the merger of Vodafone Indiz and Igea Cellular

3 Atthetime of the Board decision to recommend Emnst & Young LLF as the statutory auditor for the year ended 31 March 2020 in February 2019, £mst & Young LLP were providing a range of
services to the Group. 4l serices thal were prohibied by the Financial Reporting Council (FRCY or Securities and Exchange Cornrmission (SEC) for a statutory auditor to provide ceased by 31
tarch 20719 All engatements that were not prohitited by the FRC or SEC, but were not in accordance with the Group's own internal approvalpolicy for non-audit services, ceased early in the
financial year to enable a smooth transtion 1o alternatve suppliers, where required. Thase services had a value of appraxmately £5.2 raillion through 1o completion ard are ncluded in the taole
above

A description of the work performed by the Audit and Risk Committee in order to safeguard auditor independence when non-audit services are
provided is set out in the Audit and Risk Commmittee report on pages 9010 95.
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4. Impairment tosses

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 detalls of our impairment review process see “Critical accounting judgements
and key sources of estimation uncertainty” in note 1 "Basis of preparation” to the conselidated financiat
staternents.

Accounting policies

Goodwill
Goodwill is not subject to amortisation but is tested for impairment annually or whenever there is an indication that the asset may be impaired.

For the purpose of impairment testing, assets are grouped at the lowest levels for which there are separately identifiable cash flows, known as
cash-generaing units. The determination of the Group's cash-generating units is primarily based on the country where the Group supplies
communications services and products. If cash fiows from assets within one jurisdiction are largely independent of the cash flows from other
assets in that same jurisdiction and management monitors performance separately, multiple cash-generating units are identified within that
country.

if the recoverable amount of the cash-generating unit is less than the carnying amount of the unit, the impairment loss is allocated first to
reduce the carmying ameunt of any gocdwill allocated to the unit and then to the other assets of the unit pro-rata on the basis of the carrying
amount of each asset in the unit Impairment 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 to the asset for which the estimates of future cash flows have not been adjusted.

Management prepares formal five year managemeant plans for the Group’s cash-generating units, which are the basis for the value in use
calculations.

Property, ptant and equipment and finite fived intangible assets

At each reporting period date, the Group reviews the carrying amounts 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 irmpairment loss. if any such
indication exists, the recoverable amount of the asset s estimated in order to determine the extent, if any, of the impairment loss. Where itis 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.

If the recoverable amount of an asset or cash-generating unit is estimated to be less than its carrying amount, the carrying amount of the asset
or cash-generating unit is reduced to its recoverable amount and an impairment loss is recognised immediately in the income statermnent.

Where there has been a change in the estimates used to determine recoverable amount and an impairment loss subsequently reverses. the
carrying amount of the asset or cash-generating unit is increased to the revised estimate of its recoverable amount, not to exceed the carmying
amount that would have been determined had no impairment loss been recognised for the asset or cash-generating unitin prior years and an
impairment loss reversalis recognised immediately In the income staterment,

Impairment losses

Following cur annual impairment review, the impairment charges recognised in the consolidated income statement within operating profit are
stated below. Further detall on the events and circumstances that led to the recognition of the impairment charges is included tater in this note.

2020 2 A

Tuh g cianrg Ut _Reworacle szement . o €m fir Hul
Spain Spain 840 2,930 -
Ireland Other Europe 630 - -
Romania Other Europe 110 310 -
Vodafone Automotive Common Functions 105 30 -
Vodafone Idea Other Markets - 255 —
1,685 3,525 -

For the year ended 371 March 2019, the Group recorded a loss on disposal of Vodatone India of £3,420 million, including a loss on disposal of
£1,276 million and a foreign exchange loss of £2,079 million which is included in discontinued operations. See note 27 "Acquisitions and
disposals” for further details.

For the year ended 371 March 2018, the Group recorded a non-cash charge of £3,170 million (€£2,245 million net of tax), included in
discontinued operations, as a result of the re-measurement of Vodafone India’s fair value less costs of disposal.
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4. impairment losses {continued)

Goodwill

The remaining carmying value of goadwilt at 31 March was as follows:

Gérr.nany-
ltaly

Other

2020 R

.. . £m . . 2
22,500 12.479
2480 5,654
25,380 16,133
58l 722

31271 23353

Key assumptions used inthe value in use calculations
The key assumptions used in determining the value in use are:

AssumroLon
Projected adjusted
EBITDA

Projected capitat
expenditure

Projected licence and
spectrum payments

Long-term growth rate

Pre-tax risk adjusted
discount rate

o STRETTENE
Projected adjusted EBITDA has been based on past experience adjusted for the foliowing:

- In Europe, mabile 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:

in the Rest of the World, revenue is expected to continue to grow as the penetration of faster data-enabled
devices rises along with higher data bundle attachrment rates, and new products and secvices are introduced.
The 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 acquinng and retaining
custorners in increasingly competitive markets and by positive factors such as the efficiencies expected from
the implementation of Group initiatives.
The cash flow forecasts for capital expenditure are based on past experience and include the ongoing capital
expenditure required 1o increase capacity, meet the population coverage requirements of certain of the Group’s
licences and facilitate the continued growth in revenue and EBITDA discussed above. In Europe, capital
expenditure is required to roll out capacity-buitding next generation 5G and gigabit networks. in the Rest of the
World, capital expenditure witl be required for the continued rollout of current and next generation mobile
networks in emerging markets. Capital expenditure includes cash outflows for the purchase of property, plant
and equipment and computer software.

To enable the continued provision of products and services, the cash flow forecasts for licence and spectrum
payments for each relevant cash-generating unit include amounts for expected renewals and newly available
speactrum. Beyond the five year forecast period, along-run cost of spectrum is assumed,

For the purposes of the Group's value in use calculations. a long{erm 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.

The discount rate appliad to the cash fiows of each of the Group's cash-generating units is generally based on
the risk free rate for ten year bonds issued by the governiment in the respective market Where government
bond rates contain a material component of credit risk, high-quality focal corporate bond rates may be used.
These rates are adjusted for a risk premium te reftect 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 premiurn {that is the required return over and above a risk free rate by an investor who is investing in
the market as @ whole) and the risk adjustrment, 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, management has applied an adjustment for the systematic risk to
each of the Group's cash-generating companies determined using an average of the betas of comparable listed
telecommunications companies and, where available and appropriate, across a specific territory. Managernent
has used a forward-looking equity market risk premium that takes into consideration both studies by
independent economists, the long-term average equity market risk premium and the market risk premiums
typically used by valuations practitioners.

The risk adjusted discount rate is also based on typical teverage ratios of telecornmunications companies in

_ each cash-generating unit's respective market or regien.
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Year ended 31 March 2020

For the year ended 31 March 2020, the Group recorded impairment charges of £0.8 billior. £0.6 billion. £0.7 billion and £C.7 biltion with respect
to the Group's investrnents in Spain, ireland. Romania and Vodafone Autornotive respectively. The impairment charges relate solely to goodwill
and are recognised in the consolidated income statement within operating profit/{loss). The recoverable amounts far Spain, Ireland, Romania
and Vedafone Autornotive are £5.6 billion, £1.2 billion, £0.9 bilion and £0.0 billion respectively, and based on value in use calculations.

The COVID-19 outbreak has devetoped rapidly in early 2020. Many countries have required businesses 1o limit or suspend operations and
implemented travel restrictions and quarantine measures, The maasures 1aken to contain the virus have adversely affected economic activity
and disrupted many businesses. As the cutbreak continues to progress and evolve. it s extremely chalienging to predict the full extent and
duration of its impact on Vodafone's businessas and the countries where Vodafone cperates. Based on information available as at 31 March
2020, rnanagement has made additional adjustments 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, are based on expected cash flows after applying
these adjustments.

Challenging trading and economic conditions in Spain materialised in the prior financial year and management recognised an irmpairment
charge following a reduction in projected cash flows. During the year ended 31 March 2020 there has been an obsenvable repositioning
towards low-cost brands and competitive intensity within the multi-branded market is expected to remain elevated in the medium term. These
factors have led to management projecting lower cash flows and recognising an impairment charge with respect to the Group's investment in
Spain.

The impairment charge recognisad with respect to Ireland is attributable to increased competiticn and the aforementioned increased economic
uncertainty. As 3 censequerice. growth and ARPUSs are expected to be lower. Management has reflected these assumptions in expected cash
flows.

The impairment charges recognised with respect to Romania ang Vodafone Automotive reflect management’s latest assessment of likely
trading and economic conditions in the five vear business plan. Managerment's view of the long-term potential in these markets rermnains
unchanged.

The European Liberty Global assets acguired in July 2019 (see note 27) have been subsurmed within existing cash-generating units in Germaryy,
Czech Republic, Hungary and Rorania. The primary reason for acquiring the businesses was to create a converged national provider of digital
infrastructure in Gerrmany, together with creating converged communications operators in the Czech Republic, Hungary and Romania.
Following the integration of the acquired businesses, managernent considers the cash flows within these cash-generating units to be largely
interdependent and monitors performance on & country-level basis.

On 31 March 2020, the Group merged 1ts passive tower nfrastructure in Italy with INWIT (see note 27). On the date of the merger, management
monitored performance of its operations in ltaly on a country-wide basis and considered Yodafone ltaly, including its passive tower
infrastructure, to be one cash-generating unit for the purpese of impairment testing as at 31 March 2020. No impairment in relation to
Vodafone ltaly would be necessary if impairment testing was performed on a post-merger basis at 31 March 2020.

Valuein use assumpticns
The table below shows key assumptions used in the value in use calculations,

ALSUMETGNG LRSS 1 yEioe DLse Talgiaior )

SUreany [t=ly Slaem Il A:\iTﬁ"rCI) v:,

) v, %, % k3 . % 3
Pre-tax risk adjusted discount rate 75 103 22 7.6 102 9.1
Long-term growth rate 05 05 05 05 1.0 19
Projected adjusted EBITDA’ 33 0.2 82 30 80 313

Projected capital expenditure® 201-207  125-13.4 162181 107-152  137-185 0 147-234

Sensitivity analysis

The estimated recoverable armount of the Group's operations in Germany and Italy exceed their carrying values by €6.6 biltion and €£1.8 billicn
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 vear ended 31 March 2020.

Pre-tax risk adjusted discount rate
Long-term growth rate

Projected adiusted EBITDA
Prejected capital expenditure?
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4. Impaimment losses (continued)

Management considered the following reasonably possible changes in the key adjusied EBITDA' and long-term growth rate assumptions,
leaving all other assumptions unchanged. Due to increased uncertainty following the COVID-19 outbreak, management has widened the range
of reasanably possible changes in the key adjusted EBITDA growth rate assumption to plus or minus 3 percentage points (201%: 2 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 assumnptions used in the impairment review. The associated impact on the impairment assessment is
presented in the table below, with the exception of Vodafone Automotive, where no reasonably possible change in the key assumptions would
rmaterially change the impairment charge recognised.

Managerment believes that no reasenably possible or foreseeable change in the pre-tax adjustad discount rate or projected capital expenditure-
would cause the difference between the carrying value and recoverable arnount for any cash-generating unit to be materially gifferent to the
base case disclosed betow.

R
€

(0.6

Base case as at 31 March 2020 .1}
Change in projected adjusted EBITDA?
Decrease by Spps 33 .0 23 1N 0.3
Increase by 5pps 184 51 09 - 0.1
Change in long-term growth rate
Decrease by 1pps 0.2 08 (1.5 @.8) 0.2
increase by 1pps _ 158 - 30 - 0.4) -

The carrying values for Vodafone UK, Portugal, Czech Republic and Hungary include goodwill arising from acquisitions and/or the purchase of
aperating 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 thelr carnang value.

if the assumpticns used in the impairment review were changed to a greater extent than as presented in the foliowing table, the changes would,
injsolation, lead to animpairment loss baing recognised in the year ended 31 March 2020,

g

{reve abis gyt

L L gy
. . . . . o Sfs ok [ANE} . s,
Pre-tax risk adjusted discount rate 1.1 15 1.7 1.8
L ong-term growth rate (1.3 (1.6 (1.8 22
Projected adjusted EBITDA 23 (3.4 (4.0} &8
Projected capital expenditure? S . o o 45 1A o125 9.1

Notes

1 Prosected adjusted EBITOA s expressed a3 the compound annual growth rates in the mitial five years for all zash-genersting units of the plans used for imioairment testing.

2 Proected capital expendiure, which excludes icences and spectrum. 15 expressad as capital expenditure as a percentage of revenue 1 the witial five years for all cash-generating units of the plans
used for impairment testing.

VadafoneZiggo

The recoverable amount for VodafoneZiggo is not materially grester than its carrying value. If adverse impacts of economic, competitive,
regulatory 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 animpairment loss being recognised.



1 63 " Vodafone Group Ple
AnnuelReport 2020

Year ended 31 March 2019
The disclesures below for the year ended 31 March 2019 are as previously disclosed in the 31 March 2019 Annual Report.

For the year ended 31 March 2019, the Group recorded impairment charges of £2.9 billion, €0.3 billion. and £0.3 billion in respect of the Group's
investrnants in Spain. Romania and Vodafone Idea respectively. The impairment charges with respect to Spain and Rormania relate solely to
goodwill and the Impairment charge with respect to Vodafcne ldea relates to the joint venture’s carrying value. Allimpairment charges are
recognised in the consolidated income statement within operating {loss)/profit The recoverable amounts for Spain and Romania are €7.1

billion and £0.7 biliien respectively and are based on value in use calculations. The recoverable amount for the Group's stake in Vodafore Idea is
£71.6billion and is based on its fair value less costs of disposal.

Following challenging current trading and sconomic conditions, management has reassessed the expected future business perfermance in
Spain. Foliowing this reassessment. projected cash fiows are fower and this has ied to an impairment charge with respect to the Group's
investment in Spain. The impairment charge with respect to the Group's investrment in Romania was driven by an increase in the vield on
Romanian government bonds which increased the discount rate and managerment’s reassessment of the long-term growth rate apptied
beyond the five year business plan.

Vodafone Idea Limited
The Group's investment in Vodafone ldea was tested for impairment at 31 March 2019 in accordance with applicable [FRS. Impairment testing
was considered appropriate as & result of market conditions and declines in the queted share price of the company during the period.

The market environment Jn India remains highly challenging with significant pricing pressure, which has led to industry consolidation but a
significantly lower levet of profitability and greater pressure on financing. Management continues to consider it reasonable to assurme an overall
market and pricing recovery, however the timing and magnitude remains highly uncertain. Accordingly, there are a wide range of potential
outcomes in derving a current view of future business performance, cash flows and debt financing requirements for value i use purposes.

Management has concluded that the fair 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 impatrment testing for the year ended 31 March 2019,
Where the recoverable amount is less than the investment's carrying amount, the carmying ameunt is reduced to the recoverable amount and
an impairment is recognised.

The investment in Vodafone Idea was atso tested for impairment as at 30 Septernber 2018, The share price of INR38.55 implied a recoverable
ameunt of INR152 billion (£1.8 billion) which was lower than the carrying value of the investment at the same date, Ar impairment charge of
€0.3 billion was recognised to reduce the carrying value of the joint venture in the Group's consclidated staterment of financial position.

Following the formal announcerment of the terms of Vodafone idea's rights issue on 20 March 2019, the Vodafone Idea share price went ‘ex-
rights on 29 March 2019 and closed at INR18.25. Based on information avallable to management on 31 March 2019, the recoverable amount
of the Group's investment in Vodafone idea was determined based on key assumptions refating to the number of new shares to which
managernent intended to subscribe (8.3 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 Idea was determined
to be INR123 billion (€71 6 bilion} 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 [FRS 13 fair vaiue higrarchy, As
rmanagerment has also considered the observable and unquoted inputs related to the number and cost of the new shares to be fssued 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 no further changes to the
carrying value or impairmeant charge recognised in September 2018 are required.

The carrying value of Yodafone Idea that has been tested for impairment is dependent on a wide range of assumptions, including the tevel of
market pricing and the realisation of anticipated merger-related operating expenses and capital expenditure synergies. Should any of the
assumptions not materialise, in whole or in part, these witl impact the entity’s expected future cash flows and may result in a future impairment,
The carnying value is also dependent on the ability of the entity to refinance its fiabilities as they fall due. Should this not be achievable, this will
impact the liquidity of Vodafone idea and will result in & future impalrment, in whole or in part, of the Group’s investment.

Based solely on the closing share price of Vodafone Idea 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 has been made to the carrying value of the Vodafone Idea joint
venture as this is considered a non-adjusting event.

Value in use assumptions
The table below shows key assumptions used in the value in use calcutations.

AL DLONS Lxt ] NIVELE S0 DHI0LATN

Cermany o -h_a‘y Srar Roraniy

U L S . S % # oL
Pre-tax adjusted discount rate 83 10,5 9.3 111
Long-term growth rate 0.5 1.0 0.5 10
Projected adjusted EBITDA! 25 .1 9.2 38

Frojecied capital expenditure” ‘ ) ) 16.6-19.9 122-125 17.1-184 1271-127

Notes.

1 Projected adjusted EBITDA s expressed as tre compound annual growth rates in the initial five years for all cash-generatag ursts of the plans used for mpairment testing,

2 Projected capitai expenditure which excluges licences and spactrum, is expressed as caprial expenditure as a percentage of revenue in the initial five years for alf cash-gererating units of the plans
used for imparment testing,
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4. Impairment losses {continued)

Sensitivity analysis

The estimated recoverable amount of the Group's aperations in Germany. ltaly, Spain and Romania exceed their carmying values by €7.4 billion,
£2.7 bitlion, £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 imnpairment loss being recognised for the year ended 31 March
2018

Lngngez re e o Larmymgval. @ Coverale 3 poLrt
ermzny
i i . . . s
Pre-tax adjusted discount rate 2.1 . .
Long-term growth rate 22 Q.73 (.5
Projected adjusted EBITDA’ 4.9) {(4.6) (1.3} (2.0
Projected capital expenditure? o o o 154 1.2 27 33

Maotes.

1 Projectes adjusted EBITDAIS expressed 53 the cornpound annual growth rates in the initial five years for all cash-generating units of the plans used forimpalrment testing

2 Prowected capial expenditure, which excludes beences and spectrum. is expressed as capital expenditure as @ percentage of revenue in the imitial five years for gli cash-generating units of the plans
used for impairment testing.

Managernent considered the following reasonably possible changes in the key EBITDA’ assumption while ieaving adl other assumptions
unchanged. The associated impact on the impairment assessment is presented in the table beiow.

Managernent believes that no reasonably possible or foreseeable change in any of the other assumptions included in the table above would
cause the carrving value of any cash-generating unit to materially exceed its recoverable amount.

Terove

y 2hos

thn WL
Gerrmany 42 7.4 108
ftaly 15 27 4
Spain 0.3 05 14
Rormania o - - 0.1 02

Note

1 Projected adjusted EBITOA IS expressed 35 the compound anhual grevth rates 1n the initial five years for ali cash-generating crits of the plans used for mparment testing,

The carrying values for Vodafone UK. Portugal and lreland include goodwill arising from their acquisition by the Group and/or the purchase of
operating licences or spectrumn rights, While the recoverable amounts for these operating companies are not materially grester than their
carmying value, each has a lower risk of giving rise to impairment that would be material to the Group given their relative size or the compaosttion
of their carrying value.

The changes in the following table to assumptions used in the impairment review would have, in isolation, led to an impairment toss being
recognised in the year ended 31 March 2019,

Crarge oy

ia.ﬁ/’rm Wiz 1o el recoverznle
LK f ] P
: . ‘ . A P R . - . pos L
Pre-tax risk adjusted discount rate Q.7 1.2
Long-term growth rate 0 (1.4)
Projected adjusted EBITDA’ 19 @7
Projected capital expenditure? o ) - 33 8.4

MNotes

1 Projected adiusted EBITDA 12 expressed 2s the compouind annual growth rates in the intisl five years for all cash-generating urits of the plans used for impairtnent testing.

2 Progcted capital expenditure, which eschudes licences and spectrum.is espressad as tapiial expenditure as  percentage of revenue in the initial five years for all cash-gererating units of the plans
used for impairment testing

VodafoneZiggo

Following the merger, the recoverable amount for VodafoneZiggo is not materially greater than its carrying vatue. if adverse impacts of
economic, competitive, regulatory or other factors were to cause significant deterioration in the operations of VodafoneZiggo and the entity's
expected future cash fiows, this may lead 1o an impairment loss being recognised.
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Year ended 31 March 2018

The disclosures below for the year ended 31 March 2018 are as previcusly published in the 31 March 2012 Annual Report.

Value in use assumptions
The table below shows key assumptions used in the value in use calculations.

4 .

% 5
Pre-tax adjusted discount rate 83 9.7 104 98
Long-term growth rate 05 15 1.0 1.5
Projected adjusted EBITDA" 3.7 59 (2.6} 2.6
Projected capital expenditure’ 166-188  168-174 121133  115-146

MNotes
1 Projected agiusted ERITDA is expressed a3 the comoou e
2 R sependitime, which extiudes Leengss and spectrum, is exoressad

used for impaimment testing.

Sensitivity analysis
Other than as disclosed balow, management believes that no reasonably possible change in any of the above key assumptions would cause the
carrying value of any cash-generating unit to materially exceed its recoverable amount.

The estirmated recoverable amount of the Group’s operations in Germany, Spain and Rormania exceed their carrying values by €7.7 billion. £0.3
billion and £nit respectively. The changes in the following table to assumptions used in the impairment review would, in isolaticn. lead to an
impairment loss being recognised for the year ended 31 March 2018,

Pre-tax risk adjusted discount rate
Long-term growth rate

Projected adjusted EBITDA
Projected capital expenditure”

Notes.

1 Projected adjusted EBITDA IS expressed as the compound arnual growih rates in the nitiel fiva years for all cash-generatng units of the plans used for Impairmant tesung.
N

2 Prosected capital expenditure, which exctudes lcences and spectrum, is expressed as capitat expenditure as a percentage of revenue n the initat five yvears for all cash-generating units of the pianz
used for Impairment testing.

The carrying values for Vodafone UK, Portugal, Iretand 2nd Czech Republic include goodwitl arfsing 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 tower risk of giving rise to impairment that would ba material to the Group given their relative size or the

composition of their carying value. The changes in tha following table to assumptions used in the impairment review would have, inisolation.

led to an impairment loss being recognised in the year ended 31 March 2018,

wE cos

Pre-tax adjusted discount rate 05 0.6 ! .
Long-term growth rate 0.6) Q.73 (1.1 4.0
Projected adjusted EBITDA' 0.8) .0 (1.5 4.0
Projected capital expenditure® o 32 42 64 169

MNotes:

1 Pregected adjusted EBITDA is expressed as the cempaund annual growth rates in the intiel five years tor all cash-generating urits of te plans used for Impairment tesiing.

2 Projected capital expenditure, which excludes licences and soectrum, 1s expressed as capitai expenditure as a percenrtage of reverue o the initiatfive years for all cesh-generating units of the plans
used forimpdirmient testing,
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Notes to the consolidated financial staterments (continued)

5. Investment income and financing costs

Investrent income comprises interest received from shori-term investments and other receivables.

Financing casts mainly arise from interest due on bonds ana commercial paper issued, bank loans and the
results of hadging transactions used to manage foreign exchange and interest rate movements,

Investment income:
Amortised cost
Fair value through profit and loss
Foreignexchange
Financing costs;
lterns in hedge relationships:

Other loans

interest rate and cross-currency interest rate swaps

fair value hedging instrument

fair value of hedged item
Other financial liabilities held at amortised cost:

Bank loans and overdrafts

Bonds and other liabilities’

Interest charge/(credit) on settlement of tax issues
Fair value through profit and loss:

Derivatives — options, forward starting swaps and futures®
Foreign exchange
Interest on lease liabilities

2020
£m

157
21

248

(583)
(14}
6

586
1850
40

1129
205

L3300

3549

Net ﬁnancing'césts

Notes
1 Wncludes £269 milior (2019 £305 milion, 2018 L187 roillen ) of intoecst o faraign everange dervanves,

3301

286
147

as3

17
(414)
@

10

336
1.567
(1}

391
190

2,088

1,655

74
(128}

48

(36)

317
885
a1

75)

1,074
389

2 Includes mark to markat (oss on the options relating to the mandatery cenvertible bonds dnves by the lower share price and mark (& market 10s3es on caftain suunurne hedging instruments

driver: by lower long-term vields.
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This note explains how our Group tax charge arises. The deferred tax section of the note also provides
information on 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 prefit differs from profit as reported in the incorme statement
because some items of income ar expense are taxable or deductible in different years or may never be taxable or deductible. The Group's
liability for current tax is calculated using tax rates and laws that have been enacted or substantively enacted by the reporting peried date.

The Group recognises provisions for uncertain tax positions when the Group has a present obligation as a result of a past event and
managemernit judge that it is probable that there will be a future cutfiow of economic benefits from the Group 1o settle the obligation. Uncertain
tax positions are assessad and measured on an issue by 1ssue basis within the jurisdictions that we operate either using management’s estimata
of the rmost likely cutcorne where the 1ssues are binary, or the expected vatue approach where the issues have a range of possinle outcomes.
The Group recognises interest on late paid taxes as part of financing costs, and any penatties, if applicable, as part of the income tax expense

Deferred tax is the tax expected to be payable or recaverable in the future arising from temporary differences between the carrying amounts of
assets and liabilities in the financial staterents and the corresponding tax bases used in the computation of taxable profit it is accounted for
using the staternent of financial position liability method. Deferred tax liabilities are generally recogrised for all taxable ternporary differences
and deferred tax assets are recognised to the extent that it is prabable that temporary differences or taxable profits will be available against
which deductible temporary differences can be utilisad,

Such assets and liabilities are not recognised if the temporary difference arises from the initial recognition {other than in 3 business
combination) of assets and liabilities in a transaction that affects neither the taxable profit nor the accounting profit, Deferred tax liabilities are
not recognised to the extent they arise from the initiat recognition of non-tax deductible goodwill.

Deferred tax liabitities are recognised for taxable temporary differences arising on investrnents in subsidiaries and associates, and interests in
ioint arrangements, except where the Group is able to control the reversal of the temporary difference and itis probable that the termporary
difference will not reverse in the foreseeable 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 pericd when the liability is settled or the asset realised. based on tax
rates that have been enacted or substantively enacted by the repaorting 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 authority on either the same taxable entity or on different taxable entities which
intend to settle the current tax assets and liabitities on a net basis.

Tax is charged or credited to the income staterment, except when it relates to items charged or credited to other comprehensive income or
directly to equity, in which case the tax is recognised in other comprehensive income of in equity.

Income tax expense o S =S T
United Kingdom corporation tax expense/{(credit)
Current year 42 21 70
Adjustments in respect of pricr years ‘ , S (<), o O
o S 36 12 65
Overseas current tax expense/{credit):
Current year Q00 1.098 1.055
~ Adjustmentsin respect of prior years S ;i {48 (102)
T S 80 1050 953
Total current tax expense o T ¢ [ 1,062 1,018
Deferred tax on origination and reversat of temporary differences:
United Kingdom deferred tax (318 (232) 39
Overseas deferredtax o . & 656 {1935)
Total deferred tax expense/(credit) L o 234 434 (1,897)
Totalincometax expense/(credit) o h2se 1496 (879)

UK operating profits are more than offset by statutory allowances for capital investmentin 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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6. Taxation (continued)

Tax on discontinued operations

2020
. . . . ) . ) €m
Tax credit on profit from ordinary activities of discentinued operations’ -
Note
1 2018 Includes a €925 millon credit relating to the impairment of Wodatone India.
Tax charged/(credited) directly to other comprehensive income
2020
. . . €m
Current tax (26)
Deferred tax ) B ) . 830
Total tax charged/(credited) directly to ather comprehensive income ) 804
Tax charged/(credited) directly to equity
i ’ N ' o ’ o 2020
&m

Deferrédtax ) ' ] . : - T
Total tax charged/(credited) directly to equity . . T

Factors affecting the tax expense for the year

10 Bk
o

(5%) 617

s ERLE]
3 22
56 70
59 92

e v
a 9
4 9

The tabie below explains the differences between the expected tax expense. being the aggregate of the Group's geographicat split of

profits muttiptied by the relevant local tax rates and the Group's total tax expense for each year,

2020
€m
Continuing profit/(loss) before tax as shown in the consolidated income statement 795
Aggregated expected income tax expense/(credit) 226
Impairment losses with nu lax effect 332
Disposal of Group investrnents {1.113)
Effect of taxation of associates and joint ventures, reported within profit before tax 728
{Recognition)/ derecognition of deferred tax assets for losses in Luxermbourg and Spain’ -
Deferred tax following revaluation of investments in Luxembourg’ (348)
Previously unrecognised temporary differences we expect to use in the future (14)
Previously unrecognised termporary differences utilised in the year -
Current year temporary differences (including losses) that we currently do not expect to use 352
Adiustrnents in respect of prior year tax lisbilities? 86}
Imipact of tax credits and irrecoverable taxes 52
Deferred tax on overseas earnings 3
Effect of current year changes in statutory tax rates on deferred tax balances? 757
Financing costs not deductible for tax purposes 174
Expenses not deductible {income not taxable) for tax purposes ) - S 187
Income tax expense/(credit) S _ 1,250
MNotes:

1 See note below regarding defersed tax asset recognition n Luxemboyrg and Span on pages 170 and 171
2 2018 includes the rmpast of ¢losing tax audits acrass the Group during the year, metuding in Germany and Romania
3 2020 includes the impact of 3 lower corporate tax rate in Luxembourg and the impact of the retention of the 19% corporate taxrate i tne UK

zme 2%

(2613) 3878

(457) 985
807 -
- 55

262 90
1,186 (1.583)
(488) (330}
- (29)

78 2

(X)) (244)
79 93
39 24
2 (44)

67 23
97 61
1,496 (879)
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Deferred tax

Analysis of movements in the net deferred tax balance durng the year.

1 April 2018

Exchange and other moverments

Charged to the income staterment (continuing operations)
Charged directly 10 QCl

Charged directly to equity

Reclassification

Arising on acquisitions and dispasals

31 March 2020°

Deferred tax assets and Labilities, before offset of balances within countries, are as follows:

Accelerated tax depreciation {1.807}
Intangibte assets {719} 381 {1,948}
Tax losses (926) 32521 —

Treasury related items 144 530 G70)
Temporary differences relating to revenue recognition 187 3 (559
Temporary differences relating to teases 205 261 (41
Other temporary differences - B 1,183 (E02).
31 March 2020° - 7 (238 36060 (5427

Analysed in the balance sheet, after offset of balances within countries, as:

Deferred tax asset
Deferred tax liabitity
31 March 2020°

At 31 March 2019, deferred tax assets and tiabilities, before offset of balances within countries, were as follows:

(i 05

drforad e

,\ahl‘!:_v

Accelerated tax depreciation ' o ' 350 1,495 {1.202)
intangible assets 38 406 {754)

Tax losses (814} 32397 -
Treasury related items (23) 165 67)

Deferrad tax on overseas earnings 104 - -
Temporary differences relating to revenue recegnition 62 - (766)
Other ternporary differences o (sn 1225 {237},
31 March 2019 S ) (434) 35688  (3,026)

At 31 March 2019, analysed in the balance sheet, after offset of balances within countries, as:

Deferred tax asset
Deferred tax lability
31 March 2019

Mote:
1 The Group does not discount 13 deferred 1ax assets. This is in accordance with the requirements on 145 12,

Financials

13

14
(8,725)
(301)

(71

9,070)

irnas
SMIGLN"S

15
(8,175)
(160)

T
(8,387)

24.275

17
(234)
&30

61
(1,726)
21,563

wm

(213}
{155%)
23,396
(541)
(556)
220
810
21563

301
(333)

24222
62)
(766)

913
24275

24753
- (478)
24,275
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6. Taxation (continued)

Factors affecting the tax charge in future years

The Group'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 fror the OECD's or European Commission's work on the taxation of the digital economy and Eurapean Commission
Initiatives such as the proposed tax and financial reporting directive or as a consequence of state aid investigations. future carporate acquisitions
and dispasals, any restructuring of our businesses and the resolution of open tax issues (see below).

On 25 April 2019, the Furopean Commission published its full decision in relation to its investigation into the ‘group financing exemption” (GFE
in the UK's controlled foreign company rules and whether the GFE constituted unlawful State Aid. They concluded the GFE does nat constiute
unlawful state aid when the managing of the financing activities is outside the UK. As the Group's Luxemnbeurg financing activities are properly
established and operate in accordance with EU and locat law as well as the QECD's transfer pricing guidelines, we do not anticipate any
significant impact as a result of the Commissions findings.

We do not anticipate any significant impact on our future tax charge, labilitiss or assets, 85 a result of the UK leaving the European Union on 51
January 2020 but cannot rule out the passibility that a failure to reach satisfactory arrangernemts for the UH's future relationship with the
European Union at the end of the transition pericd on 31 December 2020, could have an impact on such matters, We continue to monitor
developments in this area.

The Group is routinely subject to audit by tax authorities in the territories in which it operates. The Group considers each issue on its merits and,
where appropriate, holds provisions in respect of the potential tax tability that may arise. As at 37 March 2020, the Group holds provisions for
such potential liabitities of €638 milion (2019: €460 miltion). These provisions relate to muttiple 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 through a legal process, the
amount ultirmately paid may differ materially from the amount accrued and could therefore affect the Group's overall profitability and cash
flows in future periods. See note 29 "Contingent liabilities and tegal proceedings” 1o the consolidated financial statements.

At 31 March 2020, the gross amount and expiry dates of losses available for carry forward are as follows:

Tt

Losses for which a deferred tax asset is recogn'\'sed - - 531 143 99828 10050
Losses for which no deferred tax is recognised o o - 758 9404 2277z 32935
1290 9,547 122600 133437

At 31 March 2019, the gross amount and expiry dates of losses available for carry forward were as follows:

N e 1ot
3 &m

37 99967 100211
7063 22659 30354
7100 122626 130,565

Losses for which a deferred tax asset is recognised
Losses for which no deferred tax is recognised

Deferred tax assets on losses in Luxembourg
included in the tabie above are (osses of £82.372 million (2019 £82,372 million} that have arisen in Luxembourg companies, principally as a
result of revatuations of those companies’ investrnents for local GAAP purposes.

A deferred tax asset of £20.544 million (2019: £21,425 milliory has been recognised in respect of these losses, as we conclude it is probable
that the Luxembourg entities will continue to generate taxable profits in the future against which we can utilise these losses. The Luxembourg
companies' income is derived from the Group's internal financing and procurement and roaming activities. The Group has reviewed the Latest
forecasts for the Luxemnbourg companies, including their ability to continue 10 generate income beyond the forecast period under the tax laws
substantively enacted at the balance sheet date. The assessment atso considered whether the structure of the Group would continue to allow
the generation of taxable incorne. Based on this, Group's management concliides that it is probable that the Luxembourg companies wifl
continue to generate taxable incorne N the future. Any future changes in tax law or the structure of the Group could have a significant effect on
the use of losses, including the period over which the losses can be utilised.

Based on the current forecasts the losses will De fully utilised over the next 40 to 45 years. A 5%-10% change in the forecast income in
Luxembourg would change the period over which the losses will be fully utilised by 2 to 5 years. The shorter recovery peried in the current year
is primarily driven by the consequences of the acquisition of Unity Media in Germany and the UPC entities in Central Europe.

The Group's effective tax rate reconciliation includes £348 million (2079: €488 million) as a result of the revaluation of investments based upon
the local GAAP financial statements and tax returns at 31 March 2020, These revaluations of investments for local GAAP purposes, which are
based on the Group's value in use calcutations, can give rise to impairments or the reversal of previous impairments. The reversal of impairments
can resuitin a significant change to our deferrad tax assets and the period over which these assets can be utilised. Impairments have a narrower
impact as losses incurred in the year expire after 17 years and are used after any pre-existing losses.
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Im addition to the above, £€9.242 million (2019 £7,063 million) of the Group's Luxembourg losses expire after 14 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 £2,136 mitlion (2019:
£€9.132 million) of Luxernbourg losses in a former Cable & Wireless Woridwide Group company, for which no deferred tax asset has been
recognised as it is uncertain whether these losses will be utilised.

Deferred tax assets on losses in Germany
The Group has tax losses of £17,160 million (2019: £17.417 million) 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 £2,662 million (2019: £2,701 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 tatest forecasts for the German business which incorporate the unsystematic risks of operating in the telecommunications 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 German losses will be fully utilised.

Basea on the current forecasts the Losses will be fully utilised over the next 9 to 14 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 £4.281 million (2019:£3.821 million) in Spain which are available to offset against the future profits of the Grupo
Corporativo ONO business. The lossas do not expire and no deferred tax assetis recogrised for these losses due to the trading erwironmeant in
Spain.

Other tax losses

The Group has losses amounting to £7.500 milton (2019 €£7,678 million) in respect of UK subsidiaries which are only 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 tosses relate to a number of other jurisdictions across the Group. There are also £1,574 mllion (2019: £798 million) of
unrecognised temporary differences relating to treasury items and other items.

No deferred tax liability has been recognised in respect of a further £7,130 miltion (2019: €£10,425 millior) of unremitted earnings of subsidiaries.
associates and joint ventures because the Group is in a position to control the timing of the reversal of the temporary difference and it is
probable that such differences will not 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

In the prior financial year, following the agreement to combine our Indian operations with Idea Cellular into
ajointly controlled company, in accordance with {FRS accounting standards, the results of Vodafone india
were included in discontinued operations until the transaction completed on 31 August 2018.

The Group classifies non-current assets and assets and liabilities within disposal groups (assets’} as held for sale if the assets are available
immediately for sate in their present condition, management is comimitted to a plan to sell the assets under usual terms, it is highly probable
that their carrying amounts will be recovered principally through a sale fransaction rather than through continuing use and the sale is expected
to be completed within one vear from the date of the initial classification.

Assets and liabilities classified as heid for sale are presented separately as current items in the consolidated statement of financial position and
are measured at the lower of their carrying amount and fair value less costs to seil Property, plant and equiproent and intangible assets are not
depreciated or amortised once classified as held for sale.

Where oparaticns 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 eperations as discontinued.

Discontinued operations are excluded from the results of continuing operations and are presented as a single amount as profit or toss after tax
from discontinued operations in the Group consolidated incorne staterent. Discontinued operations are also excluded from segment reporting.
All other notes to the financial statéments include amounts for continuing operations. unless indicated otharwise.

Discontinued operations

On 20 March 2017, Vodafone announced the agreement to combine its subsidiary, Vodafone India (excluding its 42% stake in Indus Towers),
with Idea Cellular in India. Consequently, Vodafone India has been accounted for as a discontinued operation for all periods up to 371 August
2018, the date the transaction completed, the rasults of which are detailed below.

Income staternent and segment analysis of discontinued operations

Five months
Year ended

31March 2020 :

o . . €m im

Revenue N o - .. 1,561 4,648
Cost of sales - (1,185 {2,995
Gross profit. ] o . ] = 376 1,653
Selling and distribution expenses - (92} (237)
Administrative expenses - (134} (533)
Otherincome and expense’” o ) - - 415
Operating profit L . 150 1,299
Financing costs S =G (715)
(Loss)/ profit before taxation - (71 584
Income tax credit/(charge) o - 56 (308
(Loss)/profit after tax of discontinued operations ) L - 115y 276
Pre-tax loss on the re-measurement of dispasal group - - (3,170
income tax credit S ‘ ) - - 925
After tax loss on the re-measurement of disposal group ] N = - (2.245)
Loss on sale ofdispo.s.a'l'group N ' ' ' ) ) : — ] (3,420 -
Loss for the financialyéarfrorn discontinued operations ) _ ' — ) (3,535.)" (1,969

Loss per share from discontinued operations )

o L

. o . B . eurm:zgfso errocents _.LLrorenty

- Basic - {12.80)c (7.0%9)c
~Diluted ) S _ ) o - {1280k (7.06)
Total comprehensive expense for the financial year from discontinued operations o . :
e Y i
Attributable to owners of the parent - (3,535) (1,969

Nate:
1 Includes the profit on disposal of Vodafone Ingia's standalong towers business to ATC Telecom
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For the five months ended 31 August 2018, the Group recorded a loss on disposal of Vodafone India of £3,420 mitlion as set cut in note 27
"Acquisitions and disposals”. This loss is presented within discontinued operations.

For the year ended 31 March 2018, the Group recerdad a non-cash charge of £3,170 million (£2.245 million net of tax), included in
discontinued operations, as a result of the re-measurement of Vodafone india's fair value less costs of disposal. Far value of the Group's equity
interest at 371 March 2018 was assessed to be INR 223 billion (2017: INR 370 biltion}, equivatent to €2.8 billion (2017: £5.3 bilion) at the foraign
exchange rates prevailing at those dates. The fair value of Vodafone india at 31 March 2018 was assessed to be primarily determinable by
reference to the |dea Cellular Limited quoted share price as at 31 March 2018 of INR 75.5 per share. This technique was considered to result in a
level 2 valuation as per IFRS 13, as while the quoted share price for Idea Cellular Limited was observable, further adjustments. such as an
assumption regarding the disposal of Vodafone India with a certain level of debr, were required to estimate fair vaiue less costs of disposa

Assets and liabilities held for sale
Assets and liabilities held for sale at 31 March 2020 comprise:
- A 24.95% interest in Vodafone Hutchison Australia; and

- The Group's 55% interest in Vodafone Egypet following the anncuncement on 22 January 2020 that the Group has signed a memorandum of
understanding with Saudi Telecom Company for the sale of Vodafone Egypt.

Assets and liabilities held for sale at 31 March 2019 comprise a 24.95% interest in Vodafone Hutchison Australia and a 12.6% interest in Indus
Towers. The held for sale classification for 12.6% of Indus Towers was reversed during the year ended 31 March 2020 due to events that
occurred during the year. The stake is now equity accounted with the remainder of the Group’s interest in Indus Towers {see note 28).

The relevant assets and liabilities are detailed in the table below.

Assets and liabilities held for sale

2020 a0
N - . - €m in
Non-current assets
Goodwill 107 -
Other intangibie assets 379 —
Property. ptant and equipment 216 -
Investments in associates and joint ventures 412 (Z31)
Trade and other receivables o s =
1,005 231)

Current assets
Inventory 13 -

Taxation recoverable 3 —
Trade and ather receivables 313 -
Cash and cash equivalents 273 ) -
L 602 -
Total assets held for sale 1,607 231)
Non-current liabilities
Long-term borrowings 57 -
Deferred tax liabilities 50 —
Provisions ) -
22 -
Current liabilities
Short-term borrowings 150 —
Taxation liabilities 116 -
Provisions 29 -
Trade and other payables 634 -
S 929 -
Total liabilities held for sale 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.

T o200 Tios o
o N . o . L - Millions W i kljans
Weighted average number of shares for basic earnings per share 28422 27,607 27770
Effect of dilutive potential shares: restricted shares and share options - - 87
Weighted average number of shares far dituted earnings per share _ . 29422 27,607  27.857
“2020 " 2019 W
(Loss)/earnings for earnings per share from continuing operations 920) {4.485) 4408
{Loss) for earnings per share from discontinued operations = (3BEE {1.969)
(Loss)/earnings for basic and diluted earnings per share ) ) 9200 (8,020} 2439
R R . o o o o . eufocents eynlcents ELIOIETTS
Basic (loss)/earnings per share from continuing operations (3.13)c (16.25)c 15.87¢c
{Loss) per share from discontinued operations _ N = 1280k  (7.0%c
Basic (loss)/earnings per share 7 - (313 (29.05)c 8.78¢
. eﬁrocenfé . FUrDL’L‘HIQ‘- V SLroTrnig
Diluted (loss)/earnings per share from continuing operations (3.13) (16.2%)¢ 15.82¢
Diluted loss per share from discontinued operations - (12.80)c {7.06)c
Diluted {loss)/earnings per share ) ) (313 (29.05) 8.76c

9. Equity dividends

Dividends are one type of shareholder return, historically paid to our shareholders in February and August.

2020 oo Bl
. €m X £m <M
Declared during the financial year:
Final dividend for the year ended 31 March 2019: 4.16 surocents per share
(2018:10.23 surocents per share, 2017: 10.03 eurocents per share) 1112 2,729 2.670
Interim dividend for the year ended 31 March 2020: 4.30 eurocents per share
(2019: 4.84 eurocents per share, 2018: 4.84 eurpcents per share) . 1205 1293 1,297
2317 4,022 3,961

Proposed after the end of the year and not recognised as a liability:
Finat dividend for the year ended 31 March 2020: 4.50 eurocents per share
(2019: 416 eurocents per share, 2018: 10.23 eurocents per share) ] ) 1,205 1,112 2,729
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10. Intangible assets

The staterment 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 primarity due to the synergies we expect to create, is not amortised butis
subject to annualimpairment 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” innote 110
the consolidated financial statements.

Accounting policies

identifiable intangible assets are recegnised when the Group controls the asset, itis proBable thet future economic benefits attributed to the
asset will flow to the Group and the cost of the asset can be reliably measured. Identifiable intangible assets are recognised at fair value when
the Group compietes a business combination. The determination of the fair values of the separately identified intangibles. is based. to 2
considerable extent, on management's jJudgement.

Goodwill
Goodwill arising on the acquisition of an entity represents the excass of the cost of acquisition over the Group's interest in the net fair value of
the identifiable assets, liabilities ard contingent liabilities of the entity recognised at the date of acquisition.

Goodwill is inftially recognised as an asset at cost and is subsequently measured at cost less any accumulated impairment losses. Goodwill is
not subject to amortisation but is tested for impairment annually or whenever there is evidence that it may be required. Goodwill is
denominated in the currency of the acquired entity and revalued to the closing exchange rate at each reporting period date.

Negative goodwill arising on an acquisition is recognised directly in the incorme statement.

On dispesal of a subsidiary or a joint arrangemeant, the attributable amount of goodwill is included in the determination of the profit or tess
recognised in the income statement on disposal.

Finite lived intangibie assets

intangible assets with finite lives are stated at acquisition or developrment cost, less accumulated amortisation. The amortisation pericd and
method is reviewed at least annually. Changes in the expected useful life or the expected pattern 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 spactrum fees

Ameortisation periods for licence and spectrum fees are determined primarily by reference to the unexpired licence pericd, the conditions for
licence renewal and whether licences are dependent on specific technologies. Amortisation is charged to the Income statement on a straight-
line basis over the estimated useful lives from the commencement of related network sernvices.

Computer software

Computer software comprises software purchased from third parties as well as the cost of internally develeoped software. Computer software
licences are capitatised 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 integral to an item of hardware equipment is classified as property, plant and equipment.
Costs assoclated with maintaining software programs are recaegnised as an expense when they are incurred.

Arnortisation is charged to the income statement on a straight-line basis over the estimated useful life from the date the software is available for
use.

Other intangible assets

Other intangible assets, inclding brands and customer bases, are recorded at fair value at the date of acquisition, Amartisation is charged to the
income statement, over the estimated useful lives of intangible assets from the date they are available for use, on a straight-line basis. The
amontisation basis adopted for each class of intangible asset reflects the Group's consumption of the economic benefit from that asset From 7
April 2019, the Group revised the method of allocating the amortisation of acquired customer base intangibles over their useful economic lives
from a sum of digits calculation to a straight-line basis. Customer base assets at 1 April 2019 related to acquired joint ventures; the revision to
the atiocation methodology resuited in a £152 miliion reduction inlosses recordad in the Group's share of results of equity accounted
associates and joint ventures for the year ended 31 March 2020.

Estimated useful lives
The estimated usefui lives of finite lived intangible assets are as follows:

;'L\"cé:ncre”énd 'srbre'c'trurr:ﬁ fees 3-25 years
—Computer software 3-5years
—Brands - - 10years

~CustQmerb”aéés” ‘ _ 2-18years
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10. Intangible assets{continued)

Cost:

1 April 2018
Exchange moverments
Arising ¢n acquisition
Additions

Disposals

Other |

31 March 2019 )
Exchange movements
Arising on acguisition
Disposal of subsidiaries
Additions

Dispasals

Transfer to assets held for resale
Other

31 March 2020

Accumulated impairment losses and amortisation:

1 April 2018

Exchange movements
impairments

Amortisation charge for the year
Disposals

Other

31 March 2019

Exchange movements
Impairments

Disposal of subsidiaries
Amortisation charge for the year
Disposals

Transfer to assets held for resale
Cther

31 March 2020

Net book value;
31 March 2019
31 March 2020

89,913
@27)
77

89,563
{563}

11752
(1.582)

(107)

63,179
(239}
3270

66,210
(103)

C1LARS

28,797
193)
3009
%
31,606
(479)
{129
1776
(83)
(679)

12,602

. 12007

17,413
63

10

2232
(2.348)
5

17,209
(196)

184
(409
2,278
(2.38%)
(184)
85

16584

12,541
(70
2,085
(2332)
8
12232
(119
(305
2,203
(2,353)
(27)
(.

st

4977

4974

7,114
(163)

163

7,114

(265)

(756)
423

(483

62)]

73
5,271

1o
L

143,468
(386

95

5,248
(2.355)
{5)

145,565
(1.548)

17,592
(2,196}

4.061
(2,513
976

85

160,070

100,211
(531>
3.270
3941
(2.339)
104,560
825)
1685,
(450
4,459
@471)
(490)
T8
106,547

41,005
53,523

For licences and spectrum and other intangible assets, amortisation is included within the cost of sales line within the consclidated income

staternent.

The net book value and expiry dates of the most significant licences are as follows:

Germany
italy
UK

iy dles

2020/2025/2033/2040

2021/2029/2037
- 2022/2023/2033/2038

2020
€m

4,208
3,683

1801

ethl)

im

3.346
3522

2320

The reraining 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 most significant spectrum licences can be found on pages 262 and 263.
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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 usefut economic lives. For further details on the estimation of useful economic 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 staternent of financiel position at thelr cost, tess any subsequent accumulated depreciation and
any accumulated impairment losses.

Amounts for equipment, fixtures and fittings, which includes network infrastructure assets are stated at cost [2ss accurnulated depreciation and
any accumulated impairment [0sses.

Assets in the course of construction are carried at cost, less any recagnised 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 tand. using the straight-ling method, over their estimated useful lives, as
follows:

Land and buildings
—Freehold buildings 25 - 50 years
— Leasehold premises the term of the tease

Equipment, fixtures and fittings
— Netwaork infrastructure and other 1-3>vyears

Depreciationis not provided on freehold land.

Right-of-use assets arising from the Group's lease arrangements are depreciated over their reasonably certain lease terrm, as determnined 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 cr granting of a finance lease on an item of property. plant and equipment is determined a5
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 staterment.
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11. Property, plant and equipment {continued)

Cost:

1 April 2018 2,225 68,532 70,757
Exchange movements (11} (340} (351)
Arising on acqguisition - 58 58
Additions 66 4925 4,991
Disposals 28 (1,966) {1,994
Other 15 173 188
31 March 201 ) ) ) ) o o 2,267 71,382 73,649
Transfers to right-of-use assets' o ) ) - ) §19)) (1122 (1,132}
1 April 2019 _ _ 2257 70260 72517
Exchange movements (58) (1.000) (1.058)
Arising on acquisition 49 3,642 3,691
Additions 76 5,161 5.237
Disposals BN (3.218) (3,269}
Disposals of subsidiaries (22) (2.851) (2873}
Transfer to assets held for resale 60 (2,283) {(2,343)
Other ) ) N o - ) , 10 31 321
31 March 2020 - N - ‘ ‘ ) 2201 70,022 @ 72223
Accumulated depreciation and impairment:

1April 2018 1,165 41,267 42,432
Exchange movements - 126) (126
Charge for the year 113 5741 5854
Disposats (28) (1.899) (1927
Other ] 3 (19) (16
31 March 2019 o B S o 1,255 44,964 46,217
Transfers to right-of-use assets’ 9 (361} (310
1 Aprit 2019 o o o o B 1,244 44,603 45,847
Exchange movermnents @n (4983) (519
Charge for the year 1098 5,886 5,995
Disposals 42) (3.145) (3187
Disposals of subsidiaries a7 Qo1 2,034}
Transfer to assets held for resate {23} (1.465) (1,488)
Other - , , N & , @ 04 100
31 March 2020 7 o o o ) 7 . L,246 43468 44714
Net book value:

31 March 2019 1,014 26,418 27,432
Transfers to right-of-use assets’ o (761 (762
1Aprit2019 o o o , , 1013 25657 26,670
31 March 2020 7 ) S ‘ - 7 B 955 26,554 27,509
MNote:

1 Propenty, plant and equipment held under finance leases under 1AS 17 nave been raclassified te night-of-use assets foliowing the adopticn of IFRS 16 on 1 Apnl 2019,

Included in the net book vatue of land and buildings and equipment, fixtures and fitiings are assets in the course of construction, which are not
depreciated, with a cost of £34 milion and £1.914 miliion respectively (2019: €23 million and £1.344 million). Also included in the bock value of
equipment, fixtures and fittings are assets leased out by the Group under operating leases, with a cost of £2.966 million, accurnulated
depreciation of £1,678 million and net book value of £1,288 million.

soze 219
Property-,.blant‘aﬂd equipment {ownad assets) R ) o - 27509 27432
Right-of-use assets’ 11.688 -
31March 2020 o 39197 27432

Note:
1 Additions of £4,593 milich and a dapreciation chiarge of £3,720 million were recorded in respect of nght-cf-uce assets Gunng the year ta 31 Mareh 2020,
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12. Investments in associates and joint arrangements

The Group holds interests in an associate in Kenya, where we have significant influence, aswell as in a
nurmber of joint arrangements in the UK, ltaly, the Netherlands, India and Australia, where we share control
with one or more third parties. For further details see “Critical accounting jJudgerments and key sources of
estimation uncertainty” in note 1 to the consclidated financial statements.

Accounting policies

interests in joint arrangements

Ajoint arrangement is a contractual arrangement whereby the Group and other parties undertake an eccnormic activity that is subject to joint
control that is, when the relevant activities that significanty affect the iInvestee's returns require the unanimous consent of the parties sharing
control Joint arrangements are either joint operations or joint ventures.

Gains or losses resulting from the contribution or sale of a subsidiary as part of the formaticn of a joint arrangement are recognised in respect of
the Group's entire equity holding in the subsidiary.

Joint operations

Ajoint operation is a joint arrangement whereby the parties that have joint control have the rights to the assets, and obligations for the liabilities,
relating to the arrangement 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 goodwill arising 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 arfsing on the acquisition of a subsidiary.

Jointventures
Ajoint venture is a joint arrangement whereby the parties that have joint controt 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, liabilites and
contingent liabitities of the joint venture is recognised as goodwill The goodwill is included within the carrying amount of the investment.

The reslilts and assets and Liabilities of joint ventures, other than those joint ventures or part thereof that are held for sale (see note 7
"Discontinued operations and assets and Uabilities held for sale”, are incorporated in the consolidated financial staternents using the eqguity
method of accounting Under the equity method, investrments in joint ventures are carried in the consolidated statement of financial position at
cost as 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
investrnent, The Group's share of post-tax profits or losses are recognised in the consolidated income statement. Losses of a joint venture in
excess of the Group's interest in that joint venture are recognised only to the extent that the Group has incurred legat or constructive obligations
or made payments on behalf of the joint venture,

Associates
An associate is 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 acguisition, any excess of the cost of acquisition ever the Group's share of the net fair value of the identifiable assets, labilities
and contingent liabilities of the associate is recognised as goodwill. The goodwill is included within the carrying amount of the investment.

The results and assets and tiabilities of associates are incorporated in the consolidated financial staternents using the equity method of
accounting. Under the equity methed. investments in associates are carried in the consclidated staternent of financiat position at cost as
adjusted for post-acquisition changes in the Group’'s share of the net assets of the associate, 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 staternent. Losses of an associate in excess of the
Group's interest in that asscciate are recognised only to the axtent that the Group has incurred tegal or constructive obligations or made
payments on behalf of the associate.

Joint operations

The Cornpany's principal jeint operation has share capital consisting scolely of ordinary shares and s indirectly held, and principatly operates in
the UK. The financial and operating actwvities of the operation are jointly controlled by the participating shareholders and are primarity designed
for all but an insignificant amount of the output to be consumed by the shareholders.

Nz ol I N N . . . Soneinal antiity
Cqmerstone Telecommunications infrastructure Limited -  Network infrastructure
Note:

1 Effective cwnesship percentages of Vodafone Group Ple at 31 March 2020 rounded to the nearest tenth of ore percent,
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12.Investments inassociates and joint amrangements (continued)

Joint ventures and associates

2020 Tovg

. . €m o

Investrment in joint ventures 5323 3,399

Investrment in associates 508 553

31 March 5831 3,952
Joint ventures

The financial and operating activities of the Group's joint ventures are jointly controlled by the participating shareholders. The participating
shareholders have fights to the net assets of the joint ventures through their equity shareholdings. Uniess otherwise stated, the Company’s
principal joint vertures ali have share capitai consisting solely of ordinary shares and are all indirectly held. The country of incorporation or
registration of all joint ventures is also their principal place of operation.

M| Poigeriage

Narme of pntve T . Prrona acity e srareholdings
Vodafone Idea Limited™ Network operator 444
VodafoneZiggo Group Holding BV. Network operator  Netherlands 500
Infrastructiure Wireless ltaliane (INWIT) Sp.A~ Network infrastructuse italy 375
Indus Towers Limited Network infrastructure India 420
Vodafone Hutchison Australia Pty Limited Network operator Australia 500

Notes:

1 Effecive ownershup percentages of Vooafone Group Plc at 21 March 2020 rounded 1o the nearest tenth of one percent

2 AL31 March 2020 1the far valus of the Group's interast in Vodafane idea Limited was INR 40 biluon (£475 miliont 2012 INR 127 billon (£1.580 miluon)! based on the gueted share prce on the
Nagonat Stock Bxchange of India,

AL 31 March 2020 the fair value of the Group's interestin INWIT S pAwas £3.345 million based on the quoted share price on the Milan Stock Dxehange.

2 Yodafone [dea was forred an 31 August 2018 following the combination of Vodafne India Lid with idea Callular Lmited,

w

Vodafone ldea

The equity accounted results for Vodafone Idea Limnited (VIL) for the period included an estimate for a material charge for amounts due
fallowing the recent Supreme Court of india judgement in the case Union of India v Assaciation of Unified Telecom Service Providers of india
and Others regarding the definition of adjusted gross revenue CAGR) used to calcutate requlatory fees. Further detail is provided in note 29.

The Group's recarded share of VIL's resutting tosses has been restricted to the amount that reduced the Group's carrying value in VIL to €nil at
30 Septernber 2019, 1he Group's carmnying value was €1,392 millior at 31 March 2012 and in May 2019, the Group invested €1,410 millien via a
rights issue. Significant uncertainties exist in relation to VIL's ability to generate the cash flow that it needs to settle, or refinance its liabitities and
guarantees as they fall due, including those relating to the AGR judgermnent.

The value of the Group’s 42% shareholding in Indus Towers Limited (Indus’) is. in part, dependant on the income generated by ndus from tower
rentals to major custerners, including VIL. Any inability of these miajor customers to pay such amounts in the future may result in an impairment
in the carrying value of the Group's investment in indus (31 March 2020 £0.8 billion).

The following table provides aggregated financial information far the Group's joint ventures as it relates to the amounts recognised in the
income statement, staterment of comprehensive income and statement of financial position.

(Loss)/profit from " Other compreheansive Tdté(cnmprehensive
__Investment in |oint ventures i tions N income . (expense)/income
2020 il 3 2020 AN 2020 LS 218 2020 zue SO
o . €m o o im . &m Hu &m o Em £ &m im £
Vodafone Idea Limited - 1392 - (2548) - @ m - {2554) (504 -
VodafoneZigge Group
Holding B.V. 1,630 1842 27119 B4 (2391 (398) = 4 1 64)  (235) (397}
INWIT S p A 3345 - - - - ~ - - - - -
Indus Towers Limited 766 & 833 19 55 135 7 - - 26 53 135
Vodafone Hutchison
Austratia Pty Limited (466 (484} (979 (35) 23) 32 = - - (33 (23 32
Other 48 43 64 (125} 14 {13) = - - (125 (14 (15
Total 5,323 3399 2057 {2,751) (1,124) (246) m 3 1 @752) (1,121) (4%
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Surmmarised financial information for each of the Group's material joint ventures on a 10026 ownership basis is set out below,

PR PR S SNARF St

Financial information is presented for VIL for the six month peried to, and as at 30 September 2019 on the basis that full-year information in
relation to VIL has not been released at the date of approval of thase financial statements and as such is market sensitive for VIL. As disclosed
above, the Group's investment in VIL was reduced to £nil at 30 September 2019 and the Group has rot recorded any profit or loss inrespect of
its share of VIL's resutts since that date.

income statement
Revenue

Operating expenses
Depreciation and
amortisation

Other expense
Operating (loss)/profit
Interestincome

interest expense
{Loss)/profit before tax
fncome tax

(Loss)/profit from
continuing operations

Vodafene idea Limited INWIT 5.p.A.

2020
€m

2,829
(2,465)

(1.355)
(6309)
{7,300)
102
80H
(8,099)

(8,099)

Statement of financial position

Non-current assets
Current assets

Total assets

Equity shareholders’ funds
Non-current liabilities
Current liabilities

Cash and cash eguivalents within current assets
Non-current liabilities excluding trade and other

payables and provisions

Current liabilities excluding trade and other payables

and provisions
Notes,

b

3,379
(2,995}

(1,564}

(253)

(1,237}
56

817

(1,998}
1

{1,997}

Vodafene Ziggo Group
Holding B.V.

2020
£m

2020
€m

3,948
- 2163

- {1.528)

- 257

- {343)
- (86)
- @z

- (128}

Vadafone Idea
Lirnited
2019

£m'

2020

P
23515 22,577
4913 3814
28428 26,391
{1,812) 3696
16,296 15137
13944 7.558
1,652 138
16,237 15828

4280 4,289

(2.012)
(313)

(502)
(915
437

(478)

3868 3,972
(2,159

{2.285)

(2,232}
(545)
(543)
(1,082}
287

(795)

01 g

(13

2
- (5

6
{1

2,365

169

44

Indus Towers Limited

2020
€m

36)

68)
92)

32
56)

39

VedafoneZiggo Group

INWIT Sp.A.

2020
€m’

14,517
288
14,805
8917
4907
987
40

4,684

218

2020
€n

17,745
752
18.497
3,260
12974
2,263
116

12,556

1,108

Halding B.V.

3

o

17.665
875
18.540
3,684
12,489
2,367
288

(305}

. d

2,227 2477
(1.438) (0.478)

(303)

696

~

16

{74}
638

{316)

322

lndus Towers Limited

2020
€m

2448
562
3010
566
1327
1117
16

1095

658

020
€m

2,108
{(1.489}

(508}
1
4

(2562

(141}

(141)

Vodafone Hutchison
Australia Pty Limited
s P b

2,290 2,518
(1,634} (1.745)

(494)  (483)
162 290
3 3

(240 {230
(75} 63
(75) 64

Vadafone Hutchison

_Australia Pty Limited

g 2020 G
[ €m <
1,517 2865 2971
749 767 334
2260 3732 3305
639 (2047 (2144
465 5146 45590
1.096 633 859
42 196 245
133 5137 4580
590 124 203

1 Includes certain amounts subjact to an adiustrent mechaniom agreed as part of the formation of Vodafone Idea. See note 25 “Centingent tiabitives and legsl proceedings” for more detain
2 :ncludes balances which are provisional basec o0 finaliszton of a purchase price ailocztion,

The Group received a dividend from VodafoneZiggo Group Holding BV, of £148 million (2019: €20 million, 2018; €220 million) and a dividend
of €nil from Indus Towers Limited in the year to 31 March 2020 (2019: €141 mitlion, 2018: £138 million)
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12.Investments in associates and joint amrangements (continued)

Reconciliation of summarised financial information
The reconciliation of surmmarised financial information presented to the carrying amount of our interest injoint ventures is set out below:

Vodafone idea INWIT VodafoneZiggo Group Vodafone Hutchison
Limited SpA Holding 8.V, Indus Towers Limited . Australia Pty Limited
2020 2019 2020 2020 008 ] 2020 201G 2T 2020 Faalel 208
€m £m €m £m €& im €m s £m &€m i £n
Equity shareholders’
funds (1.812) 3,696 8917 3260 3,684 566 699 (2,047) (2,144)
Interest in joint ventures’ (819 1671 3345 1630 1842 238 294 (1,024 (1,072)
impairment (2800 (@79 - - - - - - -
Goodwill - - - - - 528 564 94 106
Transferred to assets held
for sale - - - - - - (238 412 467
investment propertion not
recognised 1,099 - - - - - @1 52 i5
Carrying value .- 1392 3345 1630 1,842 . 766 601 (466) (484)
(Loss)/profit from
continuing operations (8,099) (1,997) - (128) @473} (799 44 178 322 (147} (75} 64
Share of {loss)/profit’ (3,605 (903 - 64y  (239)  (398) 19 75 135 (70 (33 32
{Loss)/profit proportion
net recognised 1,05% - — - - - - (20} - 35 15 -
Share of (loss)/profit ~ (2,546) (903} - (64) (239> (3989) 19 55 135 (35 @23 32
Note:

1 The Group's effective ownership percentage of Viodafone idea Limited, YodafeneZiggo Group Hoiding BY. inwit 5.pA Indus Tewers Limited anc Vodaione Hutchison Australiz Pty amited are
44,47, 50%, 37 5%, 42% and 50%, respectively, roLnded to the nearest tenth of one percant.

Associates

Unless otherwise stated, the Company's principat associates all have share capital consisting solely of ordinary shares and are all indirectly heid.

The country of incorporation or registration of all associates is also their principal place of operation.

Nz of 83300 2ie Friccizel zotw ty
Safaricom Limited?* Network operator
Notes,

1 Effective ownership percentagas of Vedafone Group Ple at 31 March 2020 munded to the nearast tenth of one percent.

2 TheGroup also helds two nonvoting shares.

3 At31 March 2020 the fair value of the Groun's Interest n Safancom Limited was KLS 423 millon (€3.672 mition) (2019 KES 4471 ballion (€3.898 milon based on the cosing quoted share rice
on the Nairob Stock Exchange.

The following table provides aggregated financial infarmation for the Group's associates as it relates to the armounts recognised in the incorme
staternent. staternent of comprehensive income and consolidated statement of financial position.

Investment in Profit from Other comprehensive Total comprehensive

. Bssocistes <continuing operations . expense income
2020 2 2020 GOk 2020 O] 2020 2n1e
£m €m im £ £T €m £m

Total 508 553 246 216 - - 246 216
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13. Otherinvestments

The Group holds a number of other listed and unlisted investments, mainty cormprising managed funds,
deposits and government bonds,

Accounting policies

Other investments comprising debt and equity instrurnents 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 timefrarne established by the market concerned, and
are initially measured at fair value, including transaction costs.

Debt securities that are held for coliection of contractual cash flows where those cash flows represent solely payments of principat and interest
are measured at amortised cost using the effective interest method, less any impairment. Debt securities that do not meet the criteria for
amortised cost are measured at fair value through profit and Loss.

Fauity securities are classified and measured at fair value through other comprehensive income, there is no subsequent reciassification of fair
value gains and losses 1o profit or loss following derecegnition of the investment.

aoEzo Zn
Included within non-current assets:
Equity securities’ 77 48
Debt securities? 715 822
792 870
Debt securities include £0.7 bitllion (2019; £0.8 billion) of loan notes issued by VodafoneZigge Holding BV,
Current other investments comprise the foliowing:
' ' 2020 e
Em £
Included within current assets:
Short-term investraents:
Bonds and debt securities’ 2,796 4690
Managed investment funds® 2451 6,405
, 5,247 11,095
Other investments® 1842 1917

7,089 13,012

Notes

1 I*ems are measdared atfar velue anc the vaiuation bazisictevel 2 class
the asset or liability, directly or indirectly,

2 lterrs are meastrec st amortised cost ang the canying amount approxmates fair value,

3 £1175 millon (2015 £1,184 nlis measured at arnortised cast and rermaining itermns are measured at fair vaiue, Tor £1.681 millon 2012 £3,07 1mt
classification, which comprises financizlinstruments where fair value 1s determined by unadjusted quoted prices in active rmarkets for identical assets or
classification.

4 temns mizasured at fale value and the valuation basis 13 level 2 ciasaification.

5 €1.017 milban (2019 €£1.057 rmillion} is measured at far velue and the veluation basis is level 1, The remaining viems are measured at amortised cost and the carmying amount approaimaies fair
value.

ion, which comprises items where far vale is determned from irputs ather than quoted prices that are observable for

:n) the veiuation basisis level 1
iwes, The remaining balance s level 2

The Group invests surplus cash positions across a portfolio of short-term investments to manage liquidity and credit risk whilst achieving
suitable returns. These assets do not meet the definition of cash and cash equivalents, but are included in the Group's net debt based on their
tiquidity.

Bonds and debt securities includes £194 million (2019: €941 million) of highly liquid Japanese and €nil (2019 £955 million} German
government securities; £1,016 million (2019: £ni} of German government backed securities; €471 million (2019 €1,115 miltion) of UK
government bonds and £1.115 million (2019:€1,184 million) of other assets paid as collateral on derivative financial instruments. Managed
investrment funds of €2.451 milion (2019: £5,513 millicn) are in funds with liquidity of up to 90 days.

Other investments are excluded from net debt based on their liquidity and primarily consist of restricted debt securities including amounts held
in qualifying assets by Group insurance companies to meet requlatory requirernents.
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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 instruments with a positive market value are reported within
this note 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 armounts owed by custornars where the right to payment is conditional only on the passage of time. Trade
receivables that are recovered in instaiments from customers over an extended period are discounted at market rates and interest revenue is
accreted over the expected 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 to 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 recéivables, contract assets and finance lease receivables recorded at amortised cost is 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 receivable balances. historical experience and forward looking considerations. individual balances are written off when
rnanagerment deems them not to be collectible.

2020 2075
o . €m . m
Included within non-current assets:
Trade receivables 68 197
Trade receivables held at fair value through other comprehensive income 261 179
Net investrent in leases' M8 -
Contract asseis 583 531
Contract-related costs 628 375
Other receivables 84 78
Prepayments 212 371
Derivative financial instruments® o B B -7 5439
o 10378 5170
included within current assets:
Trade receivables 3706 4,088
Trade receivables held at fair vailue through other comprehensive income 556 613
Net investrment in leases’ 32 -
Contract assets 2980 3,671
Contract-related costs 1,293 1132
Amounts owed by associates and joint ventures 362 388
Other receivables 871 876
Prepayments 859 1.227
Derivative financial instruments¢ ) N - o752 185

11411 12,190

Notes.

1 Previously ticlosed as part of prepayments in the year ended 31 March 2019

2 Mterns are measurad ot fairvalue and the vaiuation basis s level 2 classification. which cormpnses items where fair valte 5 deterrmmed fram nguts sther than quoted pricas that are ebservable far
the asset or lability, either directly orindrrectly.

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 risk.

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 £1,855 mitlion (2015: £1,433 million) relating to costs incurred to obtain customer contracts and
£66 million (201%: €74 milion) relating to costs incurred to fulfit custormer contracts; an amortisation and impairment expense of £1,475 million
(2019:€1.506 million) was recognised in operating profit during the year.

In February 2020 €£357m (January and February 2019 £57 million and £70 million, respectively) of trade receivables were reclassified from
ameortised cost to fair value through other comprehensive income following changes to the Group's business model under which the balances
may be sold o a third party. 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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15. Trade and other payables

Trade and other payables mainly consist of amounts cwed to suppliers that have been invoiced or are
accrued and contract Uiabilities relating to consideration received from customers in advance. They aiso
include taxes and social 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.

2220 z =
Included within non-current liabilities:
Other payables 240 327
Accruals 60 113
Contract liabilities 612 574
Derivative financiat instruments’ ) Ao 1.924
5,189 2,938
Included within current liabilities:
Trade payables 5,599 £.541
Amounts owed 1o associates and joint ventures 571 26
ther taxes and social security payabte 1.104 1.218
Other payabies 2087 1410
Accruals” 4713 6120
Contract liabilities 1,991 1218
Derivative financial instruments’ ) o 580 520

17,085 17.653
Notes:
1 iemns are measured atfair vaive and the valuation basis is level 2 classilication, which comprises items where faer value 15 determined fror inputs other than quoted prices that are observable for
the asset or labi'ty. either directly or indiiectly
2 Includes £nil2019.£823 milion) payable in relation to the irrevocabie and non-discretionany share buyback programme znnounced In Januany 201¢
The carnying amounts of trade and other payables approximate thelr fair value.
Materially all of the €1,818 million recorded as current contract liabilities at 1 April 2019 was recognised as revenue during the year,

Other payables included within non-current liabilities include £294 million (2019 £288 million) in respect of the re-insurance of a third party
annuity policy retated to the Vodafone and CWW Sections of the Vodafone UK Group Pension Scheme.

The fair values of the derivative financial instruments are celculated 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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A provision is a liability recorded In the statement of financial position, where there is uncertainty over the
timing or amount tnat will be paid, and is therefore often estimated. The main provisions we hold are in
relation to asset retirement obligations, which include the cost of returning network infrastructure sites to
their original condition at the end of the lease, and claims for legal and regulatcry matters.

Accounting policies

Provisions are recognised when the Group has a present obligation (legal ar constructive) s aresult of a past event. itis probable that the Group will be required
to settle that obligation and a reliable estimate can be made of the amount of the obligation. Provisions are measured at the Directors best estimate 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
settlernent is uncertain amounts are classifiad as non-current where settlement is expected more than 12 monihs from the reporting date.

Asset retirernent obligations
inthe course of the Group's activities, a number of sites and other assets are utilised which are expected to have costs associated with decommissioning. The
associated cash outflows are substantially expected to ocour at the dates of decommissicning of the assets to which they relate, and are long term in nature.

Legal and regulatory

The Group is involved in a number of legal and other disputes, including notifications of possible clairms, The Directors of the Company, after
taking legal advice, have established provisions after taking into account 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.

Cther provisions
Other provisions comprise various ameunts including those for restructuring costs and, for the year ended 31 March 2019, unutilised property.
The associated cash outflows for restructuring costs are primarily less than one year.

Ciber Tt

31 March 2018 522 851 1,956
Exchange movements (5 5 {4}
Armounts capitalised in the year - - 210
Amounts charged to the incorne statement - 91 643 734
Utilised in the year - payments (532 (53} (253) (338}
Amounts released to the incomne statement - (48] (108} {156)
31March2019 N 757 507 1,138 2,402
Adoption of IFRS 16 S - _ - - 8% (85
1April2019 - o 757 507 1,053 2,317
Exchange movements (16} 23] 3 5
Acquisition of subsidiaries 56 18 104 178
Disposal of subsidiaries (69) - )] (75
Amounts capitalised in the year 270 - - 270
Amounts charged to the income statement - 122 712 8354
Utilised in the year - paymants (34) (98) (579) 7110
Amounts released to the income statement {9 {45) (212) (266)
Transfer to liabilities held forresale N o [ ) J 7 B ¢4 N 1)
31 March 2020 , 950 475 1,073 2498

Note,
T Otherincludes restructunng prowisions of £343 miliion (2019 £49% mslior).
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Provisions have been analysed between current and non-current as follows:

31 March 2020

Current labilities ' 23 292 709
Non-current Labilities ] %27 183 364
950 475 1073

31 March 2019

Current liabilities S ' 28 274 - asg

Non-current liabilities ) 729 233 280
757 507 1,138

17. Called up share capital

£

1.160
1242
2,402

Called up share capital is the number of shares in issue at their par value. A number of shares were allotted

during the year in relation to emplcyee share schemes.

Accounting policies
Equity instruments issued by the Group are recorded at the amount of the proceeds received, net of direct issuance costs.

. 2020 o
Number €m Nun s
Ordinary shares of 20°* US cents each allotted,
issued and fully paid:'?
1 April 28.815,258,178 4796 28.814.805,308
Altotted during the year® 656,800 1 454,870
31 March - 2B,815914,978 4,797 28,815,258,178

MNotes

4796

4,796

1 A3 March 2020 the Group neld 2,043 750434 (2015 1,584 882 410 treasury shares with a nominat value of £340 milbion (2019 £264 milliond. The market value of shares heid was £2670
rrilion (2019 €2.566 million), During the year, 49629851 (2015: 45,657.750; treasury shares were reissued under Group share schemies, On 25 Februsry 2019 759067749 lreasury shares

ie bond.

wera issued in settlernent of tranche 2 of the maturing subcrdinated mandatory co

2 On 5 March 2019 the Group announced me placing of subordinated mandatory convertible bonds Tatallng €1.72 Siilor with a 2 year matunty date in 2027 and £1.72 bilien with a 3 year
matunty date due in 2022, The bonds are convertible inte a total of 2,684.563.759 ordnary shares with a conversion prce of £1.2874 per share. For further detals see note 21 "Borrowings”,

3 Represzrts US share aweards and option scherne awards.
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18. Reconciliation of net cash flow from operating activities

The table below shows how our (loss)/profit for the year from continuing operations translates into cash
flows generated from our operating activities.

N 20(20 2017 vy
lns ] £ £m
(Logs)/proﬁf for the financial year (455) (7.644) 2,788
Loss for the financial year from discontinued operations ) ) 7= 353 1,969
(Loss)/profit for the financial year from continuing operations ; (455) (4,109 4,757
Non-operating expense 3 7 32
Investrnent income 5 (248) (433) (68%)
Financing costs 5 3,549 2.088 1.074
Income tax expense/(credit) 5 1250 1,496 (879
Operating profit/(loss) ) o ) ) ) 4099 (951) 4,299
Adjustments for: ‘
Share-based paymentis and other non-cash charges 146 147 128
Depreciation and amortisation 10,11 14,174 9,795 10,409
toss on disposal of praperty, plant and equipment and intangitde assets 3 51 33 35
Share of result of equity accounted associates and joint ventures 12 2503 208 59
Impairment losses 2 1,685 5.525 -
Other income)/expense (4,281) 148 (212}
Decrease/(incraasel in inventory 68 (131 (26)
(Increasel/decrease in trade and other receivables 14 (38) (317 (1,118
(Decrease)/increase in trade and other payables S o1 ao, 739 286
Cash generated by operations _ 18,309 14,182 13,860
Net tax paid (B30 (1131 {1.178)
Cash flows from discontinued operations ) = 7n 858
Net cash flow from operating activities ) Y7379 12,980 13,600

19, Cash and cash equivalents

The majority of the Group’s casiis held in bank deposits or money market funds which have a maturity of
three months or less to enable us to meet our short-term liquidity reguirements.

Accounting policies

Cash and cash equivalents comprise cash in hand and call deposits, and other short-term highly liquid investments that are readily convertible
to & 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 losses arising fram changes in fair
value included in net profit or loss for the period. All other cash and cash equivalents are measured at amortised cost.

égzo e
m &
Cash at bank and in hand o ” ‘ © 1947 2434
Repurchase agreements and bank deposits 2202 2,196
Money market funds” o ) ) ) B ) 9135 9007
Cash and cash equivalents as presented in the statement of financial position 13,284 13,637
Bank overdrafts o (269 32
Cash and cash equivalents held for sale 273 -

Cash and cash equivalents as _presented inthe stétemént of cash flowé_ 1'3,:23_8' 1 3._6_05 ,‘

Note:
1 Iterns are measured at farr value and the valuation basis s level * classification, which comprises financial insruments where farr value is determined py unadjusted quoted prices in actve markets.

The carrying amount of balances at amortised cost approximates their fair value.

Cash and cash equivalents of £1,460 milion (201%; £1,381 million) are held in countries with restrictions on remittances but where the balances
could be used to repay subsidiaries’ third party liabilities.
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As disclosed in note 1, the Greup applied IFRS 16 using the modified retrospective approach and therefore the comparative information has not
been restated and continues to be reported under 1AS 17 and IFRIC 4. The details of accounting policies under IAS 17 and IFRIC 4 are disclosed
separately, key differences between iIFRS 16 and IAS 17 and IFRIC 4 are described innote 1.

Lease accounting policy under IFRS 16

As a lessee

When the Group leases an asset, a ‘right-of-use asset’ is recegnised for the leased itern and a lease liability is recognised for any lease payments
to be paid over the lease term at the isase commencement date. The right-of-use asset is initially measured at cost, Leing 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 to the earlier of the end of the asset’s useful life or
the end of the lease term. The lease termis the non-canceilable period of the lease plus any periods for which the Group is reasonably certain’
to exercise any extension options (see below). The useful life of the asset is determined in a manner consistent to that for owned property, plant
and equipment {as described in note 11, If right-of-use assets are considered to be impaired, the carrying value 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 implicit in the lease is used i itis readily
determinable). Lease payments included in the lease liability include bath fixed payments and in-substance fixed payments during the term of
the lease.

After initial recognition, the lease liability is recorded at amertised cost using the effective interest method. It is remeasured when thereis a
change in future lease payments arising from a change in an index or rate (e.g. 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 resuits in a corresponding change in the recorded right-
of-use asset.

As alessor
Where the Group is a lessor, it determines at inception whether the lease is a finance or an operating lease. When a lease transfers substantiaily
alt the risks and rewards of ownership of the underlying asset then the lease is a finance lease; otherwise the lease is an operating tease.

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 1o the right-of-use asset arising from the head lease.

Income from operating leases is recognised on a straight-iine basis over the lease term. Income from finance ieases is recognised at lease
commencement with interest income recognised over the lease term.

Lease incorme is recognised as revenue for transactions that are part of the Group's ordinary activities (primarily leases of handsets or other
eguipment to customers or 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.

Previous accounting policies for comparative periods under IAS 17 and IFRIC 4

Asalessee
Leases were classified as finance leases whenever the terms of the lease transferred substantially all the risks and rewards of ownership of the
asset to the lessee; 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 or, if lower, at the present
value of the minimum {ease payrments as determined at the inception of the lease. The corresponding liability to the lessor was included in the
statement of financial position as a finance tease obligation. Lease payments were apporticned between finance charges and reduction of the
lease obligation so as to achieve a constant rate of interest on the remaining balance of the ligbility. Depreciation and finance charges were
recognised in the incorme staternent.

Rentals payable under operating leases were charged, and lease incentives received, were credited to the incorne statemnent on a straight-iine
basis over the term of the relevant lease.

As alessor
Lessor accounting applied in the comparative period was consistent with that described for IFRS 16 above, except for the lease classification, as
a finance or operating lease, of a sub-lease which was determined by reference to the underiying asset.
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20. Leases (continued)

The Group's leasing activities

Az @ lessee

The Group leases buildings for its retail stores, offices and data centres, land on which to construct mobile base stations, space on mobile base
sfations to place active RAN equipment and network space {primarity rack space or duct space). 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 16 the Group's customers.

The Group's general approach to determining lease term by class of asset is described on page 146 under critical accounting judgements and
Rey sources of estimation uncertainty in note 1.

Mast 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 unless
the measurement date has passed, The Group's leases contain no matenial variabte payments clauses other than those related to the numbet of
operators sharing space on third party mobile base stations,

The Group sub-leases excess retail and office properties under both operating and finance teases, see disclosure on the Group's leasing activities
as a lessor below,

Operational lease periods

Where practicable the Group seeks to include extension or break options in leases 1o provide operational flexibility, therefore many of the
Group’s lease contracts contain optional periods. The Group's policy on assessing and reassessing whether itis reasonably certain that the
optional period will be included in the tease term is described on page 146 under critical accounting judgements and key sources of estimation
uncertainty in note 1.

After initial recognition of a lzase, the Group only reassesses the lease term when there is a significant event or a significant change in
crcumstances, which was not anticipated at the time of the previous assessment. Significant events or significant changes in circumnstances
could include merger and acquisition or simnilar activity, significant expenditure on the leased asset not anticipated in the previous assessment,
or detailed management plans indicating a different conclusion on optional periods to the previous assessment. Where a significant event or
significant charge in circumstances does not occur, the lease term and therefore lease liability and right-of-use asset value, will decline over
time,

The Group's cash outfiow for leases in the year ended 31 March 2020 was £3,902 million and, absent significant future changes in the volume
of the Group's activities or strategic changes to use more of tewer owned assels s level of cash outHow from leases would be expecied 10
continue for future periods, subject 1o confractual price increases. The future cash flows included within lease liabilities are shown in the
maturity analysis below on page 1971. The maturity analysis only includes the reasonably certain payments to be mads; cash cutflows in these
future periods will ikely exceed these amounts as payments will be made on optional periods not considered reasenably certain at present and
on new teases entered into in future periods.

The Group's leases for customer connectivity are narmally either under requlated access or network sharing or similar preferential access
arrangements 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 notice period included in the service contract with the end customer. As a result, the Group
dees not have any significant cash exposure to optional periods on custormer connectivity as the Group can cancel the lease when the service
agreement ends. in some circumstances the Group is committed to minimum spend amounts for connectivity teases, which are included within
reported lease tiabilities.

Sale and leaseback

The Group sold its Italian mobile base station assets to Infrastrutture Wireless Raliane SpA (INWIT) (see note 27 “Acquisitions and disposais” for
additional details), and entered into an agreement to lease back space on these and other INWIT mobile base station towers to locate network
equipment for 8 years (see note 300 The Group de-recognised assets related to the mobile base stations with a net book value of €548 million.
Atotal gain on disposal of £4,100 million will be realised as a result of the disposal: €744 million of this gain, reflecting the gain on the
proportion of sold towers that has been retained through the leaseback, has been recorded as a reduction in the value of the right-of-use asset
recognised for the ieaseback 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-use assets
The carrying value of the Group's right-of-use assets, depreciation charge for the year and additions during the year are disclosed innote 11
"Property, plant and equipment”.

Lease Labilities
The Group’s lease liabilities are disclosed in note 21 “Borrowings”. The maturity profile of the Group's lease liabilities is as follows:

2020
Within one year 3172
In more than one year but less than two years 1,998
In more than two years but less than three years 1523
In rore than three years but less than four years 1,328
In more than four years but less than five years 1127
In more than five years 4,443
o o ) ) S o _ ) 1359
Effect of discounting ) _ ) ) o (1528}
Lease liability (note 21 "Borrowings') - 7 7 o o o 12,063

At 31 March 2020 the Group has entered into lease contracts with payment obligations with an undiscounted value of £67 million that had not
commenced at 31 March 2020,

Interest expense on tease liabilities for the year is disctosed in note 5 "Investrnent income and financing costs”™

The Group has no material liabilities under residual value guarantees and makes no material payments for variable payments not included in
the lease liabiliy. 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 consurner 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 wholesate access to the Group's fibre and cable networks and leases out space on the Group’s
owned maobile base stations to other telecommunication companies. In addition, the Group sub-leases retail stores to franchise partrers 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 leases based on whether the {ease transfers substantially al 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:

- Operating teases where the Group 1s lessor of space on owned mobite base stations, provides wholesale access toits fibre and cable
networks or provides routers or similar equipment to fixed customers; and

- Finance teases where the Group is sub-lessor of handsets or simitar itemns in back-to-back arrangements or where surplus assets are sublet
out for all or substantially all of the remaining head tease term.

The Group’s ncome as a lessor in the year is as follows:

2020

. €m

Operating leases o o S o
Lease revenue {note 2 "Revenue disaggregaticn and segmental analysis™ ] L 502
Income from leases notrecognised asrevenue PO

The Group’s net investments in leases are disclosed in note 14 “Trade and other recelvables”. The committed amounts to be received from the
Group’s operating leases are as follows:

im Lt fes r
wears

I iMoo £m

Committed operrati'ng lease income due to the
Group as a lessor ) _ ) - 442 211 114 53 44 223 1,087

The Group has ne material lease income arising from variable lease payments.
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21, Borrowings

The Group's sources of borrowing for funding and liquidity purposes come from a range of committed bank
facilities and through short-term and teng-term issuances in the capital markets including bond and
commercial paper issues and bank lcans. 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
movernents on certain monetary items.

Accounting policies

Interest-bearing toans and overdrafts are initially measured at fair value (which is equal 1o cost at inception), and are subsequently measured at
armortised cost, using the effective interest rate method. Where they are identified as a hedged item in a designated fair value hedge
relationship, fair value adjustments are recognised in accordance with policy (see note 22 “Capital and financiat risk management”). Any
difference between the proceeds net of transaction costs and the amaount due on settlerent 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 norminal amounts recagnised as a compenent 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 ,
2020 208
m Lo
Short-term borrowings
Bonds (1912 (53
Commercial paper - (873)
Bank loans (1,228) (1.220)
Lease liabilities {2,986} -
Other short-term borrowings’ (57000 (2124

(11,826} (4,270}
Long-term borrowings

Bonds {47,500} (44,439
Bank loans ©0L500) (1,730}
Lease liabitities 9.077) -
Bank borrowings secured against Indian assets {1.346) -
Other long-term borrowings” {3,468 (2.466)

(62,892)  (48,685)
Total borrowings - (74718) (52,955}

Notes:
1 At31 March 2020 the amount inciudes £3.252 rmidlion (2019 €2.011 miller) i relaton to cash recered under cofiateral support agreements
2 ncludes £3.215 milkon {2019 £1,91% million) of spectruem licence pavables following the compietion of recent suctions in Gesrany of £1.370 midlion

The fair vaiue of the Group's financial assets and financial tiabilities held at amortised cost approximate to fair vatue with the exception of long-
term bonds with a carrying value of £47 500 million (2019: £44 439 rmillion) which have a fair value of £48,216 million (2019: £43.8186 million).
Fair value is based on level T of the fair value hierarchy using quoted market prices.

The Group's borrowings include certain bonds which have been designated in hedge refationships, which are carried at €1.5 billior higher than
their euro equivalent redemption value. In addition, where bonds are issued in currencies other than euros. the Group has entered inte foreign
currency swaps to fix the euro cash outflows on redemption. The impact of these swaps are not reflected in gress debt and would decrease the
euro equivalent redermption vaiue cf the bonds by £1.3 bitlion.

Commercial paper programmes

We currently have US and euro commercial paoer programmes of US$15 billion and €8 biltion respectively which are available to be used to
meet short-term liquidity requirements. At 31 March 2020 £€nil {2016: £873 million) was drawn under the euro commercial paper programime,
The US commercial paper programme remained undrawn.

The commercial paper facilities were supported by US$4.2 billion (£3.8 billion) and £3.9 billion of syndicated committed bank facilities. No
amounts had been drawn under these facilities.
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Bonds

We have a €30 billion euro medium-term note programme and a US sheif programme which are used to meet medium to long-term funding
requirements. At 31 March 2020 the total amounts inissue under these programmes splt by currency were US$25.7 billion, £19.3 billian, £3.4
bitlion, AUD1.2 billion, HKDZ.1 hiltion, NOK2 2 billion, CHFQ.7 bilicn and JPY10 billion.

At 31 March 2020 the Group had bonds outstanding with & nominal value eguivalent to €47 8 billion. During the year ended 371 March 2020,
bonds with a nominal value equivalent of US$3.8 billion were issued under the US shalf pregramme, £2.5 billion were issued under the euro
medium-term note programrme and US$2 bitlion were issued under stand-alone docurmentation.

Bonds mature between 2020 and 2059 2019 2020 and 2056) and have interest rates between 0.0% and 7.875% (2019: 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 maturing on 12 March 2021 and the second on 12 March 2022 with coupons of 1.2%6 and 1.5% respectively. These were
recognised as compound instruments with nominal values of £3.4 billion (£3 8 billion) recognised as a component of shareholders’ funds in
equity and the fair value of future coupons £0.1 billion {(£0.1 billion) recognised as a financial liability in borrowings. At 37 March 2020, the
conversion price of the bonds was £1.2814. The Group's strategy is to hedge the equity risk associated with the MCB issuance to any future
meverment in its share price by an option strategy designed to hedge the economic impact of share price moverments during the term of the
bends. Should the Group decide to buy back ordinary shares to mitigate dilution resulting from the conversion the hedging strategy will provide

a hedge for the repurchase price.

Treasury shares
The Group held & maxirum of 2,091,894,691 (2019: 2.139,038,029) of its own shares during the year which represented 7.3% (2019: 7.4%) of

issued share ¢apital 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 poticies, 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 instrurments
Financiat assets and financial tiabilities, in respect of finandial instrurnents, are recognised on the Group's staternent of financial position when
the Group becomes a party to the contractual provisions of the instrument.

Financial liabitiies and equity instruments

Financial liabilittes and equity instruments issued by the Group are classified according to the substance of the contractual arrangements
entered inte and the definitions of & financial liability and an equity instrument. An equity instrurnent is any contract that provides a residual
interest in the assets of the Group after deducting all of its liabilities and includes no obligation to deliver cash or other financial assets. The
accounting policies adopted 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 subsidiary Kabel Deutschland AG, under
the terms of a court imposed domination and profit and loss transfer agreernent, This agreement also provides the minority shareholders the
option to put their shareholding to Vodafone at a fixed price per share. The gbligation to purchase the shares has been recognised as a financiat
liability and no non-controlling interests are recognised in respect of minerity shareholders. Interest costs are accrued at the agreed rate of
return and recognised in financing costs.

Derivative financial instrurments and hedge accounting

The Greup's activities expose it to the financial risks of changes in foreign exchange rates and interest rates which it ranages using derivative
financial instrurnents. The use of financial derivatives is governad by the Group’s policies approved by the Board of Directors, which provide
written principles on the use of financial derivatives consistent with the Group’s risk managerment sirategy. The Group does not use derivative
financial instruments for speculative purposes.

The Group 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); or
— hedges of netinvestments in foreign operations.

Derivative financial instruments are initially measured at fair value on the contract date and are subsequently re-measured to fair vatue at each
reporting date. Changes in vatues of alt derivatives of a financing nature are included within investment income and financing costs in the
incorme staternent unless designated in an effective cash flow hedge relationship or a hedge of a net investment in foreign operations when the
effective portion of changes in value are deferred to other comprehensive income. 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 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 incorne statement for the pericd.

Hedge accounting is discontinued when the hedging instrument expires or is sold, terminated, exercised or no longer qualifies for hedge
accounting. When hedge accounting is discontinued, any gain or loss recognised in other comprehensiva income at that time remains in equity
and is recognised in the incorme staterment when the hedged transaction is ultimately recognised in the income statement,

For cash flow hedges, when the hedged itemn is recognised in the income staterment, ameunts previcusty recognised in other comprehensive
income and accurnulated in equity for the hedging instrument are reclassified to the income statement. However, when the hedded transaction
results in the recognition of a non-financial asset or a non-financial liability, the gains and losses previcusty recegnised in other comprehensive
income and accumulated in equity are transferred from equity and included in the initial measurernent 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 staterment.

For net investment hedges, gains and losses accumnulated in other comprehensive income are included in the incorne statement when the
foreign operation is disposed of.
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Capital management
The following table summarises the capital of the Group at 31 March:

2020 2

€m in

Total borrowings (note 21) 74,718 52,953
Cash and cash equivalents (note 19) (13.284) 13637
Derivative financial instruments included in trade and other receivables (note 14) 9178) (3.634)
Derivative financial instruments included in trade and other payables (note 15} 4.767 2,444
Short-term investments (note 13) (5,247} {11.095)
Financial liabilities undar put option arrangements 1.850 1,844
Equity £2.625 63,445
Capital ) ) 116,253 92,322

The Group's pelicy is to borrow centraliy using a mixture of long-term and short-term capital marketissues and borrowing facilities to mest
anticipated funding requirements. These borrowings, together with cash generated from operations, are loaned intemally or contributed as
equity to certain subsidiaries.

Dividends from associates and to non-controlling shareholders

Dividencs from our 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.
Similarly, other than ongoing dividend obligations to the Kabel Deutschlarnd A G. minority shareholders, should they continue to hold their
minority stake, 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 staternent of cash flows.

Potential cash outflows from option agreements and similar arrangements

Put options issued a3 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 vatue
of shares from the initial conversion price, adjusted for dividends declared, on 2,547 mitlion shares.

Sale of trade receivables

During the vear, the Group sold certain trade receivables to a financial institution. Whitst there are no repurchase cbligations inrespect of these
receivables, the Group provided a credit guarantee 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 rmaximum payable under the guarantees at 31 March 2020 was
£1,283 million (2019 €757 million). No provision has been made in respect of these guarantees as the likelinood of a cash cutflow has been
assessed as remote.

Supplier financing arrangements

The Group offers suppliers the opporiunity to use supply chain financing (SCF). SCF allows suppliers that decide to use it to receive funding
earlier than the invoice due date. At 31 March 2020, the financial institutions that run the SCF programmes had purchased £2.4 billion (2019
£2.5 billion) of supplier invoices, principally from targer suppliers. The Group does not provide any financial guarantees to the financiat
institutions under this programme and continues to cash settie 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 arrangemeants against a number of indicators to assess if the payable continues to hold the characteristics of a
trade payable or should be classified as barrowings; these indicators include whether the payment terms exceed customary payment terms in
the industry or 180 days. At 31 March 2020, none of the payables subject to supplier financing arrangerments met the criteria 10 be reclassified
as borrowings.

Financial risk management

The Group's treasury function centrally manages the Group’s funding requirement, net foreign exchange exposure. interest rate management
exposures and counterparty risk arising from investments and derivatives, Treasury cperations are conducted within a framework of policies and
guidelines authorised and reviewed by the Board, most recently in July 2019, A treasury risk committee comprising of the Group's Chief
Financial Officer, Group General Counsel and Company Secretary, Group Financial Centroller, Group Treasury Director and Group Director of
Financial Controtling and Operations meets three times a yvaar 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 freasuny activity to the Board. The Group’'s Internal Auditor reviews the internal control environment regularly.

The Group uses a number of derivative instruments for currency and interest rate nsk management purposes only that are transacted by
specialist treasury persormet The Group ritigates banking sector credit risk by the use of collateral support agreements.
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22, Capital and financial risk management (continued)

COVID-19

The macro economic impact of the COVID- 19 pandemic (s uncertain, and continues 1o evolve, with potential disruption to financial markets
including to currencies, interest rates, borrowing casts and the availability of debt financing. However, the Group's financial risk managerment
strategies seek to reduce our potential exposure inrelation 1o these risks.

The Group has a combined cash and cash equivalent and shert term investments of €18.5 billion, providing significant headroom over short
term liquidity requirements. Additionally the Group maintains undrawn committed facilities of £7.7 billion euro equivalent. As at 31 March 2020
and after hedging, substantially all the Group's borrowings are hetd on a fixed interest basis, mitigating exposure to interest rate risk. The Group
has no significant cusrency exposures other than pesitions in economic hedging relationships. The Group's credit risk under financing activities is
spread across a portfolio of highly rated institutions 10 reduce counterparty exposures and derivative balances are substantially all collateralised.
The Group's operating activities result in customer 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-19 impacts an aur customers had no material impact on credit loss
provisioning at 31 March 2020 there remains a risk in refation to this matter for the year ending 31 March 2021,

Credit risk

Credit risk is the risk that a counterparty will not meet its obligations under a financial asset leading to a financial loss for the Group. The Group is
exposed to credit risk from its operating activities and from its financing activities, the Group considers {ts maximurn exposure to creditrisk at 31
March to be:

2220 ?'\:"u?
Cash at bank and in hand 1.947 2,434
Repurchase agreements and bank deposits 2,202 2,186
Money market funds 9,135 9,007
Managed investment funds 2,451 6,405
Government/government backed securities 1,681 3,01
Long term debt securities 715 822
Cash coliateral pledged 1,115 1,184
Restricted debt securities 1842 1,712
Other investments - 700
Derjvative Financial Instruments 9176 3,634
Trade receivables 4,597 5077
Contract assets and other receivables 4518 5,155

39373 41,337

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 5. Cash at bank and in hand and certain other investments are both classified and
measured at amortised cost and subject to these impairment requirements. Howevey, the identified expected credit [0ss is considered to be
immaterial.

Information about expected credit losses for trade receivables and contract assets can be found under “operating activities™ on page 197.

Financing activities
The Group irvests in UK. Gerrnan and Japanese government securities on the basis they generate a fixed rate of return and are amengst the
mast creditworthy of investments available.

Money market investrents are made in accordance with established internal treasury policies which dictate that an investment's long-term
creditrating is no lower than mid BBB. Additionally. the Group invests in AAA unsecured money market mutual funds where the investrment is
limited to 10% 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 one counterparty is
limited by () reference to the long-term credit ratings assigned for that counterparty by Moody's, Fitch Ratings and Standard & Poor's, () that
counterparty’s five year credit default swap (CDS) spread: and (i) the sovereign credit rating of that counterparty’s principal operating
jurisdiction. Furthermore, collateral support agreements reduce the Group's exposure to counterparties who must post cash collateral when
there is value due to the Group under outsianding derivative contracts that exceeds a contractually agreed threshold amount. When value is
due to the counterparty the Group is required to post collateral onidentical terms. Such cash collateral is adjusted daily as necessary.
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In the event of any default, ownership of the cash collateral would revert to the respactive holder at that peint Detaited below is the value of the
cash collateral, which is reported within short-term borrowings, held by the Group at 31 March:
. : 2020 e
€m

Cash collateral 5,292 2011

As discussed in note 28 "Contingent tiabilities and legal proceedings”, the Group has covenanted to provide security in favour of the trustee of
the Vodafone Group UK Pension Scheme in respect of the funding deficitin the scheme. The Group has also pledged cash and debt securities
as collateral against derivative financial instruments as disclosed in note 13 "Cther investments”.

Operating activities

Customer credit risk is managed by the Group's business units which each have policies, procedures and contiols relating to customer credit
risk management. Cutstanding trade receivables and contract assets are regularly reviewed to monitor any changes in credit risk with
concentrations of credi risk considered to be bmnited given that the Group's customer base is large and unretated. 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 pericds of at least 24 months wherever possible and grouped into various custorner segments based on
product or custormer type. The historical loss rates are adjusted where macroeconomic factors, for example changes in interest rates or
unemployrment rates, or other commercial factors are expected to have a significant impact when determining futurs 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 tc
be no reasonable expectation of recovery and enforcement activity has ceased.

Moverments in the allowance for expected credit losses during the year were as follows:

2020 2020
. . . €m €m i
31 March 2018 as previously reported — — - 1,249 - -
Impact of adoption of IFRS 15 - 78 - - - -
impact of adoption of IFRS 9 ) - 56 - 8 = 23
1 April 129 134 1,547 1,434 40 23
Fxchange movermnents (2 1 (26} (19) - -
Amounts charged to credit losses on financial assets 73 34 576 504 11 17
Other S ®3) 60y (B3 &y - -
31 March 137 129 1,366 1,347 - 40

Notes.

1 Trade receivables were zll heid at amertisec costat 51 Mereh 2018 10 accordance with [AS 39,

2 Pnmariiy utiisation of the provision,

Expected credit losses are presented as netimpairment tosses within operating profit and subsequent recoveries of amounts previously written
off are credited against the same line item.
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22, Capitaland financial risk management {continued)

The majority of the Group's trade receivables are due for maturity within %0 days and largely comprise 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

30 days 31-60 61-180 180
31 March 2020 Current or less days days dayst Total
€m €m €m £m € €m
Grass carrying amount 2,448 817 223 473 1179 5,140
Expected credit loss allowance 163) 74) (55} (213) 961} (1,366)
Net carrying amount - - 2385 743 168 260 218 3774

. L R "'ﬁleJD"’T" At B\rl-’)?’"ii‘(;((-ft "{="'. \'J._l;.
3ol At W
31 March 2019 Cuteens D s uawysk; Tatal
Gross carrying amount 3340 448 253 550 1.041 5632
Expected credit loss allowance 91 (94} (64) (216) (882 (1.347)
Net carrying amount ) 3249 - 354 188 334 159 4285
Note,

1 Contract assets relate to arnounts notyet due 1o custamers. These arnounts will be reclassified 24 trage recevables before they becore cue. lade recenables at fair vzlue thraugh gther
comprehensive income are not materially past due.

Liquidity risk

Liquidity is reviewed daily on at least 2 12 month rotling basis and stress tested on the assumption that any comrmercial paper outstanding
matures and is not reissued, The Group maintains substantial cash and cash equivalents which at 31 March 2020 amounted to cash £13,284
rrilion 2019: €13,637 millior) and undrawn cermmitted facilities of £7.749 million (201%:€7,880 million, principally euro and US dollar
revolving credit facilities of £3.9 billion and US$4.2 billion (£3.8 billion). All of the euro revolving credit facilities rmature in 2025 except for €80
million which rature in 2023 and all of the US dollar revolving cradit facilities mature in 2022 except for US$75 million (€68 rrillior which
mature in 2021,

The Group manages liquidity risk on long-term borrowings by maintaining a varied maturity profile with a cap on the level of debt maturity in
any one calendar year, thetefore 1nind nising 1efinanang risk. Long term borrewings matura bebveen 1 and 36 years

The raturity profile of the anticipated future cash flows including interest in relation to the Group's non-derivative financiat liabilities on an
undiscounted basis which, therefore, differs from both the carrying value and fair value, is as follows:

-Tr[z:e D

Bonds, cease bazltes  Grerrosrow nas Fotal bor rowan s Totsl

Maturity profite’ CEm i ) & ) o £ £
Within one year 1348 3617 72 5750 13,8587 15,250 29137
In one to two years 746 4,682 1998 316 7.742 67 7809
in two to three years 279 3852 1523 3270 8,924 -~ 8,924
in three to four years 369 8,242 1328 390 10,325 - 10,329
In four to five years 181 2845 1127 166 4319 - 4319
In more than five years ] L=, 47s47 4443 0 085 53573 - 53375

2,923 71,185 13,591 11,077 98,776 15317 114,093
Effect of discount/financing rates o (195 21.773) a528 662y (24058 (&) (24064
31 March 2020 2728 49412 12063 10515 74718 15311 90,029
Within one year 2.571 1,486 - 2,155 6,012 15941 21853
In one to two years 714 4,826 - 158 5,658 125 5823
in two to three years 568 4917 - 96 5,581 - 5581
In three to four years - 4.558 - 1,775 6.333 - 6.333
in four to five years 350 7878 - 320 8548 - 8548
In more than five vears ) = 37.586 ‘ - 3% 37%22 - 37922

4,003 61,251 - 4,840 70,094 16,066 86,160
Effect of discount/financing rates (1300 (18759 - @500 (17139 12y (7151
31 March 2019 3,873 44,492 - 4,5%C 52,955 16,054  6%,009
Notes:

1 Matuniues reflect contractual cash flows applicable excepi in the event of s change of control or event of default, Upon which lenders have the right, but not the obligation, 1o request payment
within 30 aays, This also applies 1o undrawn committed facilities, It should be nated that a material adverse change dause does not apply with the exception of £817 mullion of debt, in relation 1o
the mandatonly convertible bonds iwhich weould also aczelerate conversion of the £3 4 billion pancipal recognised n equity - see note 21 "Borrowings”™)

2 Includes spactrum licence payables wity maturity profile £344 million (2019; €31 millon) within one year, £227 million (2019, £122 million} in ane to two years. £1,905 milbon 2015:£67 milbor)
N TwWa 1o three years, €166 miltion (2015, €1,7571 millon} in three to four years, £166 mitlion (2019, £12 milian) in four 1o five years and €1,185 rmilion (2019: €183 milbon) in more than five years,
Also includes £5,292 milion R019:€2,011 mition) n retation 1o cash received under coltateral suppart agreements shown within 1 year,

3 Includes finanoial labies under put option arrangements and non-derivative finaricial iabilities presented within trade and ather payables.
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The maturity profile of the Group's financial derivatives twhich include interest rate swaps, cross-currency interest rate swaps and foreign
exchange swaps) using undiscounted cash flows. is as follows:

) 2020 ]
Fayable Receivable Totat J'».y:'fe EITWELLE

. €m €m £€m b S N

Within one year (20,519 21239 720 (23,469 23,67 203
In one to two years {4,217) 4,582 365 (8.556) 8,75 396
In two to three years {3.680) 4,143 463 3772) 4386 514
In three to four years (3,733} 4,429 £S5 (3.559) 4,624 665
In four to five years {2562) 3,102 540 E7100 4,285 575

Inmore than five years I (38126) 43933 5807 (34987) 39334 4347
(72,837) 81,428 8,59 (78,253} 85,053 6,800

Effect of discount/financingrates I 2 20 5670)
Financial derivative net receivable ) S ] 4409 1,190

Payables and receivables are stated separately in the table above as cash settlement is on a gross basis.

Market risk

Interest rate management

tnder the Group's interest rate management policy, interest rates on rmonetary assets and liabilities denominated in eurcs, US dollars and
sterling are maintained on a floating rate basis except for periods up to six years where interest rate fixing has to be undertaken in accordance
with treasury policy. The policy also aliows euros, US doellars and sterling to be moved to a fixed rate basis if interest rates are statistically low.
Where assets and labilities are denominated in other currencies inferest rates may also be fixed. In addition, fixing is undertaken for longer
periods when interest rates are statistically low.

At 31 March 2020 and after hedging, substantially all of our outstanding liabilities are held on a fixed interest rate basis in accordance with
treasury poticy.

For sach one hundred basis point rise in market interest rates for all currencies in which the Group had borrowings at 31 March 2020 there
wolld be an increase in profit before tax by €695 million (2019; £399 million) including mark 1o 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.

Foreign exchange management

As Vodafone's primary listing is on the Londen Stock Exchange its share price is quoted in sterling. Since the sterling share price represents the
value of its future multi-currency cash flows, principally in euro, South Afiican rand and sterling, the Group rmaintains the currency of debt and
interest charges in proportion to its expected future principat cash flows and has a policy te hedge external foreign exchange risks on
transactions denominated in other currencies above a certain de minimis level

At 31 March 2020 14% of net debt was denominated in currencies other than euro (9% sterling. 3% South African rand and 2% other). This
allows sterling, South African rand and other debt to be serviced in proportion to expected future cash filows 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 millicn per currency over a six month penod.

The Group recognises foreign exchange movermnents in equity for the transiation of net investment hedging instruments and balances treated
as investrnents in foreign operations. However, there is no net impact on equity for exchange rate movements on net investment hedging
instruments as there would be an offset in the currency translation of the foreign operation. At 31 March 2020 the Group held financial liabilities
in a net investment hedge against the Group's South African rand operations. Sensitivity to foreign exchange movernents on the hedging
tiabilities, analysed against a strengthening of the South African rand by 1196 (2019: 9% would resultin a decrease in equity of €212 million
(2019: £175 million) which would be fully offset by foreign exchange movements on the hedged net assets. In addition, cash flow hedges of
principally US dollar borrowings would result in an increase in equity of £713 million (2019:£651 million ) against a strengthening of US dollar
by 5% (2019: 5%).

The Group profit and loss account is exposed to foreign exchange risk within both operating profit and financing incorme and expense. The
principal operating segment not generating incomes in eurc is the Vodacom business, whose functional currency is South African Rand.
Financing income and expense includes foreign currency gains/losses incurred on the transtation 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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The following table details the Group's sensitivity to fareign exchange risk. The percentage movernent applied to the currency is based on the
average movements in the previous three annual reporting periods.

2020 2015

- - - . €m o
ZAR 11% change (2019: %) - Increase in operating profit’ 126 147
USD 9% change {2019: 10%) - Decrease in profit before taxation (H4) 81)
GBP 2% change (2019 4%) - Increase in profit before taxation N 63 183
MNote:
1 Cperating profi before mparmen: losses and other ncome and expense
Equity risk

There is no materiat equity risk relating to the Group's equity investrnents which are detailed in note 13 “Other investments”™.

The Group has hedged its exposure under the subordinated mandatory convertible bonds to any future mavernents inits share price by an
option strategy designed to hedge the economic impact of share price movements during the term of the bonds. As at 31 March 2020 the
Group's sensitivity to a movernent of 23% (2019: 8% in its share price would result in an increase or decrease in profit before tax of €767 million
(2019: £3719 million).

Risk management strategy of hedge relationships
The risk strategies of the designated cash flow, fair value. and net investrment hedges reflect the above market risk strategies.

The objective of the cash flow hedges is principally to convert foreign currency denerminated fixed rate borrowings in US doliar. pound sterling,
Australian dollar, Swiss Franc, Hong Kong dollar, Japanese yen, Norwegian krona and euro and US dollar floating rate borrowings into euro fixed
rate borrowings and hedge the foreign exchange spot rate and interest rate risk. Derivative finandial instrurnents designated in cash flow hedges
are cross-currency interest rate swaps and foreign exchange swaps. The swap maturity dates and liguidity profiles of the nominal cash fiows
rnatch those of the undertlying borrowings.

The objective of the netinvestment 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
ongoing 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 euro denominated borrowing to a euro floating rate
barrowing. The swap maturity dates mateh those of the undeilyil iy burrowing and the nominal cash flows are converted to quarterty payments.

Hedge effectiveness is determined at the inception of the hedge relationship and through periodic prospective effectiveness assessments 1o
ensure that an econormic relationship exists between the hedged item and hedging instrument.

For hedges of fareign currency denominated borrowings and investrenits, the Group uses a combination of cross-currency and foreign
exchange swaps to hedge its expasure to foreign exchange risk and interest rate risk and enters into hedge relationships where the critical terms
of the hedging instrurnent match with the terms of the hedged itemn. Therefore the Group expects  highly effective hedging relationship with
the swap contracts and the value of the corresponding hedged items to change systematically in the opposite direction inresponse to
movements in the underying exchange rates and interest rates. The Group therefore parforms a qualitative assessment of effectiveness. If
changes in circurnstances affect the terms of the hadged itern such that the critical terms no longer match with the critical terms of the hedding
instrurment, the Group uses the hypothetical derivative method to assess effectiveness.

Hedge ineffectivensss may occur due to;

a) The fair value of the hedging instrument on the hedge relationship designation date if the fair value is net nil;
b) Changes in the contractual terms or timing of the payments on the hedged iterm; and

) A change in the credit risk of the Group or the counterparty with the hedging instrurment.

The hedge ratio for each designation will be established by comparing the quantity of the hedging instrument and the quantity of the hedged
itemn to determine their relative weighting: for all of the Group’s existing hedge relationships the hedge ratio has been determined as T:1.

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 abservable for the asset and liability, either directly or indirectly. Derivative financial
assets and liabilities are included within trade and other receivables and trade and other payables in the statement of financial position.
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The following table represents the carrying values and nominal amounts of derivatives in a continued hedge relationship as at 31 March 2020.

At 31 March 2020 opening  <Garss” GandGuossr | Closing Henedaverase
Cartying Carrying balance Loss recycled to balance Euro
Nominal value valug 1 April deferredto financing 31 March Maturity interest
amounts Assets Liabitities 2019 oc costs 2020' year FX rate rate
i ) . €m €m €m €m £m €m €m %
Cash flow hedges - foreign currency
risk®
Cross-currency and foreign exchange
Swaps
US dollar bonds 20,383 3371 - (179 (4.233; 490 (3922 2035 118 267
Australian dollar bonds 736 - 65 an 77 (86) (26) 2024 156 082
Swiss franc bonds 524 - 17 22 (273 33 28 2026 108 126
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 208 148
Japanese yen bonds 78 1 - 2 - 4 6 2037 12853 247
Norwegian krona bonds 241 - 46 1 34 (38) (33 2026 915 112
Cash flow hedges - foreign currency
and interest rate risk®
Cross currency swaps - US doilar bonds 905 46 - 12 (14) 20 18 2023 117 105
Cash flow hedges - interest rate risk?
Interest rate swaps - Furo loans 668 - 13 11 4) = 7 2021 - 121
Fair value hedges - interest rate risk®
Interest rate swaps - Eurobonds 186 131 - - — - - 2028 - -

Net investment hedge - foreign

exchange risk*

Cross-currency and foreign exchange

swaps - South African rand investment 2138 314~ 810 (79 - 631 2020 17 017
29,372 5914 327 713 (4,292) 408 (3,171)

At 31 March 2019

KAty
WoET Firee

Cash flow hedges - foreign currency
risk?
Cross-currency and foreign exchange
SWaps
LS dollar bonds 18,444 1273 83 132 (1,470) 1099 (179} 2032 118 256
Australian doitar bonds 736 14 2 (4} 21 8 17y 2624 1586 Q92
Swiss franc bonds 624 - 43 16 2% 31 22 2026 108 126
Found sterting bonds 2,720 76 112 8 (3% 69 38 2042 085 195
Hong Kong dollar bonds 233 3 7 15 (23 21 13 2028 908 148
Japanese yen bonds 78 1 - 3) 5 2 2037 12853 247
Norwegian krona bonds 241 2 14 ) 5 - 1 2026 915 112
Cash flow hedges - foreign currency
and interest rate risk’
Cross-currency swaps - US dollar bonds 905 33 - 1 (4 51 12 2023 17 105
Cash flow hedges - interest rate risk®
Interest rate swaps - Euro loans 668 - 17 15 i 5) 11 2021 - 1.21
Fair value hedges - interest rate risk®
Interest rate swaps - Eurobonds 186 117 — — — — - 2028 - -

Net investment hedge - foreign

exchange risk*

Cross-currency and foreign exchange

swaps - South African rand investment 1952 120 3 918 (18 - 810 2020 1452 008
26,787 1,639 281 1,097 (1,663 1,279 713

1 Farvaiue movement deferred into other comprehensive income includes £1.27 1 milien loss (2019: £734 muluen Loss) and £nil (C019:£1 midlion gain® of foraign currency basis outside the cash
flow and net investrnent hedge relstionships respectively.

2 For cashflow hedges, the moverment in the hypothetical derivative (hedged stem) mirtors that of the hedging instrument, Hedge ineffectiveness of the swaps designated i a cash flow hedge
qunng the penod was £nil (2019, €nil,

3 The carrying value of the bond nciudes £85 million Loss (201%: £86 millien loss) of curnutative Tair vatue adiustment for the hedged interest rate risk Net ineffectiver:ess on the fair vatue hedges,
€8 miliion gain (2019: £2 mituon loss) 1s recognised i the ncome statement The carnving value of bonds nciudes an addimional €889 milbon (0s542019: £749 mitlion less) in relation to farrvelue
of bonds previously designated in fair vatue hedge relationships.

4 Hedge ineffectiveness of swaps designated In a net investrrent hedge during the penod was £nil (2019 €nil).
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Fair vatue and carrying value information

The carrying value and valuation basis of the Group’s financial assets are set outin notes 13 “Other investments”, 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 financial ligbilities are set outin notes 15 “Trade and other payables” and 21 “Borrowings™.
The carrying values approximate fair value for the Group's trade payables and other payables categories. For other financial iabilities a
comparison of fair value and carrying vatue is disclesed in note 21 "Borrowings™.

Net financial instruments
The table below shows the Group's financial assets and liabilities that are subject 1o offset in the batance sheet and the impact of enforceabie
master natting or similar agreements.

T OLRTs Ak Sf‘;_oﬂ P mat

Amaun?s N
At 31 March 2020 Gross amount Aot sgtaff b:::::::wi'er: Cashcotlateral
oL o . . Lo . . . ... €m £m &m . £m
Derivative financial assets 9,176 - 3,176 (5292
Derivative financial liabilities o W s~ @7e7y 3556 15 (8¢
Total N , , 4409 - 4400 - @V 232

Amounts

resented in with o
At 31 March 2019 Gross amount b:laence szeet c;:l,‘v‘t(:'n Cash cotlateral et amaunt
. N £m | ) €m m . €m £

Derivative financial assets 3.634 - 3,634 {1549 2o 74
Derivative financial liabilities (2,444} - (2444 1,549 1,081 186
Total ) 1,190 - 1,190 - (930) 260

Financial assets and liabilities are offset and the arnount 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 lability simultaneousty.
Derivative financial instruments that do not meet the criteria for offset could be settled net in certain circurnstances under ISDA Cinternationat
Swaps and Derivatives Association’) agreements where each party has the option o 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 coltateral balances are recorded in “other short-term investments” or “short-term debt” respectively.

Changes in assets and liabilities arising from financing activities

Cos™flows . M

5 Insarest NOTMewarmnont 1 s NeL Financny
1 April 2019 2ETTIANGS oed &I BT g oSt Cirer 31 March 2020
I . L Jemo i AT s . G e L Em
Assets and liabilities arising from financing
activities’ 53,609 (6,095} (2,284) 2,586 (594) 24938 72,160
Cash Lows Nen rzsnchirges

1 April 2078 Cree 3% March 2019
B . . . . o €m £m €m
Assets and liabitities arising from financing
_activities' B o o 43,013 8501 (297 - (541 1,958 1975 53,609

Notes:

1 This balance cornprises gross borrewings of £74.7 18 million (201%; £52.955 rillion). net derivative financial assets of £4,409 million (2015 €1,190 milion) and finarcial lizbltes under put aption

arrangements previously included within borrawings of £1.850 millian (201% £€1.844 taulion). This baiance excludes €nil of other payvables in relation to the share buyback pregramme (2019

£823 malhon}, with cash outflows of £821 mitlion dunng the yvear (2019: £475 miltionh.

This amount includes Interest, fair value and foreign exchange items which impacs the ncorne staternent or other comprenensive incoma, Finanding costs of £3,549 mituon {2019, £2.088 millon:

a3 disclaged in note 5 Investrment income and financing costs™ piima iy exclude gains on cash fow hedges of £3.703 million <2019 €276 milion and addiuonally nclude foreign exchange eng

other moverments on tems such as cash and short-term investments

3 Includes £15.589 millon for the recognition of lease borrewings. prncipally on transition to IFRS16 on 1 Aprl 2020; £8,302 millien for borrowings and derivatives recognised during 2020 en the
acquisition of European Liberty Globat assets in July 2019: £1,38% malion (2019 £1,919 muftion) for long-iemm spectrury: licence payables, end reclassrfications between financial latritles znd
other Investrients.

(%3
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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 emoluments of the Directors of the Company were as follows.

2020 Rl
€m il
Salaries and fees 4 4
Incentive schemes’ 2 2
Other benefits: i -
7
Noter,
1 Exciudes gans fom lorg term incentive plans

2 Incudes the valus of the casn allowance taken by some indsaduals i lizu of pensicn cenmbanors.
No Directors serving during the year exercised share options in the year ended 31 March 2020 (2019: None; 2018: Cne Director, gain €0.1
milllion).

Key management compensation
Aggregate compensation for key managernent, being the Directors and members of the Executive Committee, was as follows:

2020

€m [

Short-term employee benefits 27 23
B

Share-based payments -
57 58

© oo 9

W
L)

30
57
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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,

By Va'ctivity:

Operations

Selling and distribution

Customer care and administration

By segment:

Germany

ltaly

Spain

UK

Other Eurepe

Europe
India (Discontinued operations)
YVodacom

Other Markets

Rest of the World

Cormman Functions

Total

The costincurred inrespect of these employees (ncluding Directors) was:

Wéges and salaries
Social security costs
Other pension costs {note 25)

India (ngééntindéd qpérétions)
Total

2020
Employees

14616
28,133
52,470

95,219

15,199
5980
4316

10205

. 145646
50,436

7773
10,515
18,288
26,495
95,219

2Gza
€m

4,577
531
226

134

5462

5462

.

200

Emipoyray

15872
30596
52.528
98,996

13414
6,536
5,140

11525
12413

49,028
4554
7,695

12857

25,086

24882
98,996

2ma
Impteyeas

17,094
35025
54016

106,135

13.718
6.506
5015

12379
11,760
49,478
11,086
7524
13,606
32216
24,441
106,135
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25. Post employment benefits

The Group operates a number of Defined Benefit and Defined Contribution retirernent 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 retirerment 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 finandial position, Defined benefit plan liabilities are assessed using the projected unit
funding methed and applying the principal actuarial assumptions at the reporting peried date. Assets are valuad atmarket value.

Actuarial gains and losses are taken to the statement of comprehensive income as incurred. For this purpese, actuarial gains and losses
comprise botn the effects of changes in actuariat assumnptions and experience adjustments arising from differences between the previous
actuarial assumptions and what has actually cccuired. The return on plan assets, in excess of interest income, and costs incurred for the
management of plan assets are also taken to other comorehensive income.

Other movernents in the net surplus or deficit are recognised in the income staterment. including the current service cost, any past service cost
and the effect of any settlements. The interest cost less the expected interest income on assets is also charged to the income statement. The
amount charged to the income statement in respect of these plans is includad within operating costs or in the Group’s share of the results of
equity accounted operations, as appropriate.

The Graup's contribubions to defined contribution pension plans are charged to the income statement as they fali due.

Background

At 31 March 2020 the Group operated a number of retiremnent 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 retirement plans are provided through both
defined benefit and defined contribution arrangements. Defined benefit plans provide benefits based on the employees’ length of pensionable
service and their final persionable satary or other criteria. Defined contribution plans offer employees individual funds that are converted into
benefits at the tme of retirement,

The Group operates defined benefit plans in Germany, India, Ireland. taly, the UK, the United States and the Group operates defined benefit
indernnity plans in Greece and Turkey. Defined Contribution plans are currently provided in Egypt. Germany, Greece, Hungary, India, freland,
Italy, Portugal, South Africa, Spain and the UK,

Income statement expense

2020 ok vt
. . . . o o . o €m £ e
Defined contribution plans 180 166 17
Defined benefit plans 46 57 44
Total amount charged to income statement (note 24) 226 223 222

Defined benefit plans

The Group’s retiremnent 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) arrangements and/or State provision for future
service.

The Group's main defined henafit funding liability is the Vodafone UK Group Pension Scheme (Vodafone UK plam’). Since June 20714 the
Vodafone UK plan has consisted of two segragated sections: the Vodafone Section and the Cable & Wireless Section (CWW Section’). Both
sections are closed to new entrants and to future acerual. The Group also operates smaller funded and unfunded plans in the UK. funded and
unfunded plans in Germany and funded clans in Iretand. Defined benefit pension provision exposes the Group to actuarial risks such as longer
than expected longevity of participants, lower than expected return on investmants and higher than expected inflation, which rmay 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 investrnent strategy and contribution rates and are subject to statutory funding regimes.

The Vodafone UK planis registered as an occupational pension plan with HM Revenue and Customns (HMRC? and is subject to UK legistation
and operates within the framewark cutlined by the Pensions Regulator. UK legistation 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 statutory funding objective is met and whether a recovery ptan is required

to restore funding to the level of the agreed technical provisions. The 31 March 20716 triennial actuarial valuation for the Vedafene Secticn and
CWW Section of the Vodafane UK plan showed a net deficit of £279 million (€317 million} on the funding basis, comprising of a 339 million
£385 million) deficit for the Vodafone Section and a £60 million (€68 mitlion} surplus for the CWW Section.
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25. Post employrment benefits (cantinued)

These plan-specific actuarial valuations wilt differ to the JAS 19 accounting basis, which is used to measure pension assets and liabilities
presented in the Group's consolidated staterment of financial position.

Following the 2016 triennial valdation, the Group and trustees of the Vodafone UK plan agreed a funding plan 1o address the valuation deficitin
the Vodafone Section over the period to 31 March 2025 and made a cash contribution on 19 Qctober 2017 of £185 million (£209 million} into
the Vodafone Section and a further cash payment in accordance with the arrangements set under the previous valuation of £58 million (€66
million; into the CWW Section. These cash payments were invested into annuity policies issued by a third party insurance cormnpany whichin
turn entered into a reinsurance policy covering these risks with the Group's captive insurance company, see note 15 “Trade and other
pavables”. No further contributions are due in respect of the deficit revealed at the 2016 valuation.

The triennial actuarial valuation as at 37 March 2619 js currently In progress and will be completed during 2020. The Group and trustees have
agread the actuarial assurmptions in principle and the outcome is expected to show an improvernent compared to the 2016 actuariai vaiuation.
As completion of the 2019 triennial valuation is at an advanced stage, the Group has reflected the outcome of the mortality analysis carried out
for the 2019 actuariat valuation in its chosen accounting assumptions and update the accounting valuation to reflect experience emerging from
the 2015 actuarial 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 lacal requlatory requirernents. It is expected that ordinary contributions relating o future service of €46 million will be paid into the
Group's defined benefit plans during the year ending 371 March 2021, The Group has also provided certain guaranteesin respect of the

Vodafone UK plan; further detafls are provided in note 29 “Contingent liabiities and legal proceedings™ to the consolidated financial statements.

The investment strategy for the UK plans is controlled by the trustees in consultation with the Group and the plans have no direct investments
inthe Group’s equity securities or in property or other assets currently used by the Group. The allocation of assets beween different classes of
investment is reviewed regularly and is a key factor in the trustee investrnent policy. The ustees aim to achieve the plan's investment
objectives through investing partly in a diversified mix of growth assets which, over the long term, are expected 1o grow in value by more than
the low risk assets. The low risk assets inciuge 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 investment managers are appointed to
promote diversification by assets, organisation and investment style and current market conditions and trends are reqularly assessed, which
may lead 1o adjustments in the asset allocation

Actuarial assumptions
The Group's plan liabilities are measured using the projected unit credit method using the principal actuarial assurnptions set cut below:

020 0 w2 Toaus
. o - L . . o % % R
Weighted average actuarial assumptions used at 31 March'
Rate of inflation’ 2.2 29 2.9
Rate of increase in salaries 25 2.7 2.7
Discount rate ) ) ) ) ) B o 20 23 25

MNotes
1 Figures shown represent 3 weighted average assurmption of the indiwdual plans.
2 Therate ofincrease in penstons in paynent and deferred revaluaton gre dependent on the rate of inflation.

Martality assurmptions used are based on recommendations from the indivicdual locat actuaries which include adjustments for the experience of
the Group where appropriate. The Group's largest plan is the Vodafone UK plan. Further tife expectancies assumed for the UK plans are

23.2/25.2 years (2019: 23.3/26.6 years) for s male/female pensioner currently aged 63 years and 25.1/27.2 (2019 26.2/29.4 years) from age
65 for a rate/fernaie non-pensioner member currently aged 40.

Charges made to the consotidated incomme statement and censolidated statement of comprehensive income (50CH) on the basis of the
assumptions stated above are:

zgéﬂ - 206t5 22
m & r
Current service cost 37 3 34
Past service costs' - 16 2
‘NetInterest charge o . . , 9 e 8
Total included within staff costs , ... . 88 57T A4
Actuarial gains/{losses) recognised in the SOCI . _ .. 640 z3) (54)

Note.
1 Following a High Courtjudgemert on 21 Octeber 2018 which canduded that affected cefined benefit plans should equaline pension benefiis for men and wornen in relation to guarsrteed
roinimurn pension CGMP) berefits the Group has recorded a pre-tax past service cost of €16 rmillion (€14 million) in the year ended 31 March 2012

Duration of the benefit obligations
The weighted average duration of the defined benefit obligation at 31 March 2020 is 21 years (2019: 22.0 years}.
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Fair value of the assets and present value of the liabilities of the plans
The amount included in the staterment of financial position arising from the Group's obligations in respect of its Defined benefit plans is as

iollows:

1April 2018

Service cost

Interestincome/(cost)

Return on plan assets exctuding interestincome

Actuarial gains/{losses) arising from changes in dermographic assumptions
Actuarial gains/(losses) arising from changes in financial assumptions

Actuarial gains/(losses) arising from experience adjustments
Employer cash contributions

Member cash contributions

Benefits paid

Exchange rate movements

Other movements

31 March 2019

Service cost

Interest income/(cost)

Return on plan assets excluding interest income

Actuarial gains arising from changes in demographic assumptions
Actuarial gains arising from changes in financial assumptions
Actuarial losses arising from experience adjustments
Employer cash contributions

Member cash contributions

Benefits paid

Exchange rate movements

Other moverments

31 March 2020

An analysis of the net surplus/(deficit) is provided below for the Group as a whole,

Analysis of net surplus/(deficit):

Total fair value of plan assets

Present value of funded plan liabilities
Net surplus/{deficit) for funded plans
Present value of unfunded plan liabilities
Net surplus/{deficit)

Net surplus/{deficit) is analysed as:
Assets’

Liabilities

Note:

2020
_ €m

6506
(6:641)

265
(113)

6,697
167
269

(237
(143}

@

6,906

L] 258
m £m

6,974

(7.315)
(347
(116}
(457)

G4
(551

6,697
(7.028)
(331)
(79)
(410)

110
(5200
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(7,107
(473
(177

5
(25
1

peb3

3
2
(9

280
(87
(48
{7.431)
(37
(163

252

383
(103

(10}
237
156

(38

(6,754)

5,709
(7,222
(513)
(81
(594)

57
651)

Nt et
(4100
{47}
(10}
269
5
(253)
12
27

(50
(457}
(37)
(%)
108
252
383
(103}
42

13
(403
152

6,229
(6,487)
(258)
83)
(341)

224
(565)

1 Pension assets ars geamead 1o be recoverable and there are no adjustments in respect of reanimum funding reguirements as econoric benefits are avaliable to the Group ether in tha form of
future refunds or, for plans sti open to benefit accreal, i the form of possible reductions in future cortnibunions.
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25.Post employmenti:enefms (continued)

An analysis of net assets/{deficit) is provided below for the Vodafone UK plan, which is a funded plan. As part of the merger of the Vodafone UK
plan and the Cable and Wiretess Worldwide Retirernent Plan (CWWRP] plan on 6 June 2014 the assets and liabilities of the CWW Section are
segregated from the Viodafone Section and hence are reported separately below.

TV Se ot

2020 g E S 2020 oy EDIE]
L X €m im <m o i €m o im el
Analysis of net surplus/(deficit):
Total fair value of plan assets 2842 2828 2760 2894 2762 2873 2926 2773 2654 2408
Present value of plan liabitities (2393) (2734) (2655 (2.842) (2543) @731} (3157) (2945} (2962) (2,548)
Net surplus/(deficit) 449 94 105 52 219 142 231y (172}  (308)  (140)
Net surplus/(deficit) are analysed
Assets 445 94 105 52 219 142 - - - -
Liabilities - ~ - - - @31 72y (08 (140
Fair value of plan assets
e : L w0 g
. PR . . P - S - o Em oo g
Cash and cash equivalents 96 65
Equity Investments:
With quoted prices in an active market 1018 1,469
Without guoted prices in an active market 197 250
Debt instruments:
With quoted prices in an active market 4,446 3831
Without quoted prices in an active market 513 620
Property:
With quoted prices In an active market 18 24
Without quoted prices in an active market 391 282
Derivatives
Without quoted prices in an active market {1,110 (936}
Investrment fined ) . 533 543
Annuity policies t
With quoted prices in an active market 3 14
. Without quoted prices - N . L U - ¢ N 862
Total - ) ) ) , L o - $906 6974
MNote:

1 Denvatives include colisteral held in the forrn of cash. Assets are valued using level 2" nputs under IFRS 13 "Fair Value Measurement” principtes and classified as unguoted accordingly.

The fair value of plan assets, which have been measured in accordance with IFRS 13 “Fair Value Measurernent”, 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 investrment funds. Where
available, the fair values are quoted prices (e.g. listed equity, sovereign debt and corporate bonds). Unlisted investments without quoted prices in
an active market le.g. 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 thase pensionars insured and therefore are set equal to the present value of the related obligations. Investment funds of €533
million at 31 March 2020 include investments in diversified alternative beta funds held in the Viodafone Section of the Vodafone UK plan.

The actual return on plan assets over the year to 31 March 2020 was a gain of £262 million (2019: £436 million}.
Sensitivity analysis

Measurement of the Group's defined benefit retirement obligation is sensitive to changes in certain key assunptions. The sensitivity analysis
below 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 2020,

) L Leespectirzy
roreose oy 1 year Decease by . year
£ . i

. - Rateof naun fzte ol wcreass nsalar es .
Cecrease 2y Q5% Inoress 2y creaso Ry T a%  Increese by G5 Locrease by 093 'mins er

P n
m £m . £ g

(Decrease)/increase in present
of defined benefit obligation” @ory %63 (3 4 717 ©17) 205 (206

1 The sensitivity analysis may not be represertative of an actual changs in the defined benefit obirgation as it 1s unlikety that changas in assumptions would aceur i tsolation of ane anather In
presenuing thiz sensitivity analysis, the change in the present value of the defined benefit cbligation has been calculated on the same basis a3 prior years usng the projected unit credit rethod at
the end of the year, which 1s the same es that applied i caleulating the defined benefit obligation bability recognised in the staternent of finandial position The rate of inflabion assurnption
sensitivity factors in the Impact of changes to all assumptions relating to inflation including the rate of increase in salanes, pension Increases and deferred revaluations.
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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 their remuneration package. A charge is recognised over the vesting period in the consolidated income
statement to record the cost of these, based on the fair value of the award on the grant date.

Accounting policies

The Group issues equity-settled share-based payments to certain employees. Equity-settled share-based payments 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-Dased payments is expensed on a straight-iine basis over the vesting period, 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 retained earnings is also
recognised.

Some share awards have an attached market condition, based on total shareholder return, which is taken into account when calculating the fair
value of the share awards. The valuation for the TSR is based on Vedafone's ranking within the same group of companies, where pessible, over
the past five years.

The fair value of awards of non-vested shares is an average calcutation 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 wili not (without
shareholder approval) exceed:

— 105 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 period under all plans; and

— 5% 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 sharas which have been allocated in the preceding ten year period under all plans, other than any plans which are operated
on an all-employee basis.

Share options

Vodafone Group executive plans
No share aptions have been granted to any Directors or employees under the Company's discretionary share option plans in the year ended 31
March 2020. There were no cptions outstanding under the Vodafone Global Incentive Plan at the year-end.

Vodafone Sharesave Plan

Under the Vodafone Sharesave Plar UK staff may acquire shares in the Cornpany through manthly savings of up to £375 over a three and/or
five vear period, at the end of which they rmay 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 period and usually at a discount of 20%¢ 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 sorne awards achievernent of certain performance targets measured over a three year period.

Vodafone Share Incentive Plan

Following a review of the UK all-emnployee pltans it was decided that with effect from 1 April 2017 employees woutd no longer be able to
contribute to the Share Incentive Plan and would therefore no longer receive matching shares, Individuats who hold shares in the ptan will
continue 1o receive dividend shares.
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26.Share-based payments (continued)

Movements in outstanding ordinary share options

2020 E

o B o . . S Milliens o Wi oas _ Milians
1April 45 40 41
Granted during the year 39 33 11
Forfeited during the year N @ (2)
Exercised during the year - (@} (5)
Expired during the year ) GN (23) (5)
31 March S ] 55 46 . 40
Weighted average exercise price:
TApril £1.40 £1.64 £1.61
Granted during the year £106 £130 £1.72
Forfeited during the year £1.36 £1.52 E1.65
Exercised during the year £1.50 £1.67 £1.57
Expired during the year o o o ) o E134 £1.64 £1.65
31 March £1.19 E£1.40 £1.64

Summary of options outstanding

Weahted
a

)

Goratandicg
3

{v“.lqcm ) price Hors . f;ﬁ::a;;
Vodafone Group savings related and Sharesave Plan:
£101-£200 53 £1.19 30 46 £1.40 33

Share awards
Movermnents in non-vested shares are as follows:

vl

M. oS grant dare Milions

bii-s
1 April 200 182 £204 178
Granted 135 88 £1.82 74
Vested (44) £2.10 (39) £2.21 (42) £176
Forfeited N 1Y £1.76 G £1.97 (28) £158
31 March o 245 E141 200 €192 182  £2.04
Other information

The total fair value of shares vested during the year ended 31 March 2020 was £92 miilion (2019: £86 millon; 2018: £74 miilion).

The cormpensation cost included in the consolidated income staternent in respect of share options and share plans was €134 million (2019;
€132 millior: 2018: £128 million) which is comprised principally of equity-settled transactions.

The average share price for the year endad 31 March 2020 was 135.9 pence (201%: 1683 pence; 2018: 216.2 pence).
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27. Acquisitions and disposais

We completed a number of acquisitions and disposals during the year. The note below provides detalls of these
transactions as well as those in the prior year. For further details see “Critical accounting judgements and key
sources of estimation uncertainty” in note 1 "Basis of preparation” to the consolidated financial statements.

Accounting policies

Business combinations

Acquisitions of subsidiaries are accounted for using the acquisition method. The cost of the acquisition is measured at the aggregate of the fair
valuas at the date of exchange of assets given. liabilities incurred or assumed and eguity instruments issued by the Group. Acquisition-related costs
are recognised in the income staterment as incurrad. The acquiree’s identifisble assets and liabilities are recognised at their fair values at the
acquisttion date, which is the date on which controlis fransferred to us. Goodwill is measured as the excess of the sum of the consideration
wansferred. the amount of any non-controlling interests in the acquiree and the fair value of the Group's previously held 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-
controlling shareholders in the acquiree may initially be measured either at fair value or at the non-controlling shareholders’ proportion of the net
fair value of the identifiable assets acquired, liabilities and contingent tabilities assumed. The choice of measurement basis is made on an acquisition-

by-acquisition basis.

Acquisition of interests from non-controlling 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 amount by which the non-contretling interest is adjusted is recognised in equity.

The aggregate cash consideration in respect of purchases in subsidiaries, net of cash acquired, is as follows:

z'()czo &
Cash consideration paid
Furopean Liberty Global Assets 10,313 -
Other acquisitions during the period 108 61
Net cash acquired ) o . R (126) 26
10295 g7

Eurcpean Liberty Global assets
On 31 July 2019, the Group completed the acquisition of a 100% interest in Unitymedia GmBH (Unitymedia’) and Liberty Global's operations

{excludingits ‘Direct Home' business) in the Czech Republic (UPC Czech’, Hungary {UPC Hungary’) and Romania (UPC Romania’} for an aggregate
net cash consideration of £10,313 million. The primary reason for acquinng the businesses was to create a converged national provider of digital
infrastructure in Germany, together with creating converged communications operators in the Czech Republic, Hungary and Romania.

The purchase price allocation is set out in the table below.

Farva'ue

Net assets atquiréd

Identifiable Intangible assets’ 5818
Property, plant and equipmeant® 4757
Inventory 2
Trade and other receivables 856
Other investments 2
Cash and cash eguivalents 109
Current and deferred taxation (1,904}
Short and long-term borrowings (9,527
Trade and other payables (1,066}
Post employment benefits (40
Provisions o o 7 o - o aTe
Net identifiabte liabilities acquired (1,191
Goodwill® 11,504
10313

Total consideration

Notes:

1 Identfiable ntangdle assets of £5818 millon corsised of custorner relationsiups of £3,568 milion. brand of £71 millon and software of £178 million.

2 Incluges Righi-of-use sssets.

3 The goodwil s attrbutable to futme profits expected ta be gererated from new customers and the synergies expected to arise after the Group's acquisition of the businesses.
4 Transaction costs of €46 million were chargad to Other income and expense in the consolidated incame staternent in the year enced 31 March 2020,

From the date of acquisition, the acquired entities have contributed £1.993 million of revenue and a loss of €247 million towards the profit before
tax of the Group. If the acauisition had taken place at the beginning of the financial vear, revenue would have been £45,975 million and the profit
before tax would have been <827 million.
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27. Acquisitions and digposals (cantinued)

Other acquisitions

During the year ended 31 March 2020 the Group cornpleted certain acquisitions for an aggregate consideration of £276 mitlion, of which £108
million has been paid in cash. The aggregate provisional falr values of goodwill, identifiable assets and liabilities of the acquired operations were €248
mitlion, £113 million and €85 miltion, respectively.

Disposals

The difference between the carrying vatue of the net assets disposed of and the fair value of consideration received is recorded as a gain or [oss on
disposal. Foreign exchange translation gains or losses relating to subsidiaries that the Group has dispased of. and that have previously recorded in
other comprehensive incorne or expense, are alse recognised as part of the gain or toss on disposal

Vodafone New Zealand
On 37 July 2019, the Group sold its 100% interest in Vodafone New Zealand Limited (Vodafone New Zealand} for consideration of NZD $3.4 bitlion
(€2 0 billion). The table below summarises the net assets disposed and the resulting net gain on disposal of £1.1 billion.

£m
Goodwill (243)
Other intangible assets (155)
Property, plant and equipment! (783)
Inventory (29)
Trade and other recaivables (244)
Investrnents in associates and joint ventures 4)
Current and deferred taxation an
Short and long-term borrowings 215
Trade and other payables 261
Provisians - ) ) ) _ -
Net assets disposed (958
Net cash proceeds arising from the transaction 2023
Other effects® 13
Netgainontransaction® L , . . , - Ao7s
MNotes.

1 Includes Rignt-of-use assets,
2 Includes €39 i7slion of reCyded foregn excharge losses.
3 Recorded within Other income and espenise In the consolidated income statermert
Tower infrastructure in 1taly
On 31 March 2020. the Group merged its passive tower infrastructure in italy with infrastrutiure Wireless ltaliane Sp.A CINWIT), creating the leading
tower cormpany in ltaly (the ‘cornbination’. As part of the combination, Vodafone received proceeds of £2,140 million and a 37.5% shareholding in
the combined entity. As a result of the transaction, we no longer consclidate the tower assets and acceunt for our interest as a joint venture using
the equity method. We have also entered into an agreement to lease back space on the mobile base stations to locate network equipment (see
note 20 "Leases”). The Group recognised a net gain on the combination of £3,356 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 o 40

Net assets contributed into INWIT (1,599
Fair value of investment in INWIT? 3559

Net cash proceeds arising from the transaction 2,140

Restriction of gain (note 20} (744}
Netgainonformation® S 14

Notes,

1 Inciudes Right-of- Use assets,.

2 The far value of £3.559 million cormprises an investment of £3,345 milkon recorded within investments In assedaies and aink ventures inote 12) and a dividend receivabie of £2 14 milion, recorded within
Other receivabies inote 14,

3 Rerorded within Other income and expense i the consolidated incorme staternent.

Vodafone Malta

On 3% March 2020, the Group sold its 10094 interest in Vodafone Malta Limited (Vadafone Malta’) for consideration of £242 million. A net gain on

disposal of £170 million has been recorded within Other incame and expense in the consolidated income statement.
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Vodafone Idea
On 31 August 2018, the Group combined the operations of its subsidiary, Vodafone India texcluding its 4296 stake in Indus Towers), with Idea Cellular
Limited (ldea), to create Vodafone Idea Limited (Vodafone Idea). a company jointty controlled by Vodafone and the Aditya Birla Group CABG).

As a resuit, the Group no longer consolidates its previous interest in Vodafone India which was presented within discontinued operations in the
comparative period (see note 7 “Discontinued operations and assets and habiiities held for sale™ and now accounts for s 45.2% interestin
Vodafone idea as a joint venture using the equity method.,

On disposal, Vodafone India was valued based on the number of shares the Group held in the merged entity post completion and the idea share
price on 37 August 2018 (INR 51.50). The value was also adjusted for the proceeds from the sale of the 4.8% stake in Vodafone |dea from the
Vodafone Group to ABG. As the price per share and proceeds from the sale 1o ABG are readily observable and no further adjustments were made,
the valuation is considered to be a “level 1" valuation as per IFRS 13. As a result of the transaction. the Group recognised a net lass of £3,420 million,
including a less on dispesal of £1,276 million and a foreign exchange loss of £2,079 million.

L Em

Other intangible assets {6,138)
Property. plant and equipment (30913
Trade and other receivables (1.572}
Other investments 6
Cash and cash equivalents’ (7513
Current and deferred taxation (2790
Short and tong-term borrowings 7,896
Trade and other payables 1,669
Provisions S ) S S 720
Net assets contributed into Vodafone Idea (4,063)
Fair value of investment in Vodafone Idea” 2467
Net cash proceeds arising from the transaction® 320
Other effects’ {2.144)
Net loss on formation of Vodafone |dea’ o N . (3,420)
Nates.

tIngiudes €207 9 millon of recycled foremgn exchange losses.
2 incluces a loss of £863 ravuon related ts the re-measurement of our retainad nterest in Vodafone (daa.
3 Included in Dispesal of interests Insubsigianes, net of cash disposed within the consslidated statoment of cash Aows.



214 e e
Notes to the consolidated financial staterments (continued)

28. Commitments

A commitment is a contractual obligation to make & payment in the future, mainly in relation to agreements to
buy assets such as network infrastructure and [T systems and leases that have not commenced. These amounts
are not recorded in the consolidated staternent of financial position since we have not yet received the goods or
services from the supplier. The amounts below are the minimurm amounts that we are committed to pay.

Operating lease commitments

In the prior year, the previous lease accounting pelicy applied and certain leases were classified as operating leases. The minimum lease payments
under non-cancellable operating leases previously disclosed in the prior year were as follows:

S

Within one year 2.834
In more than one year but less than two years 1,654
In mare than two years but less than three years 1.227
In more than three years but less than four years 950
In rore than four years but less than five years 739
In more than five years - B 3412
10816

The total of future minimum sublease payments expected to be receved under non-cancellable subleases at 31 March 2019 was €1,027 million.

Capital commitments
i Company and subsidiaries i Share of joint operations Group
2020 KR 2020 235 2020 A
. A L €m L oL &
Contracts ptaced for future capital
expenditure not provided in the financial
statements' 3046 2980 03 32 3149 3012

Naote.
1 Lommitment includes cortracts piaced for property, plant and equipment and Ingsngible assets,

Acquisition and dispesal commitments

indus Towers

On 25 Aprit 2018, Vedafone, Bharti Airtel Limited and Vodafone Idea (previously Idea Cellular Limited) announced the merger of Indus Towers
Limited (Indus Towers) into Bharti Infratel Lirited (Bharti Infratel), creating a combined company that will own the respective businesses of Bharti
infratel and Indus Towers. Indus Towers is currently jointly owned by Bharti Infratel (4296), Vodafone (4294), Vodafone Idea (11.15%) and Providence
(4.852¢). Bharti group and Vodafone will jointly control the combined company, in accordance with the terms of a new shareholders’ agreement.

Vodafone Idea has the option o either sell its 11.15% shareholding in Indus Towers for cash or receive new shares in the combined company.
Providence has the option to elect to receive cash or shares in the combined company for 3.35% of its 4.85%¢ shareholding in Indus Towers. with the
balance exchanged for shares.

The final number of shares issued to Vodafone and the cash paid or shares issued to Vodafone Idea and Providence, will be subject to closing
adjustrnents, including but not limited to movermnents in net debt and working capital for Bharti Infratel and Indus Towers. At the time of entering into
the transaction, Vodafone would have been issued with 783.1 million new shares in the combined company, in exchange for its 422 shareholding in
indus Towers. On the basis that {a) Providence decides to sell 335% of its 4.85% shareholding in Indus Towers for cash and (b} Vodafone Idea
decides to sell its full 11.152¢ shareholding in Indus Towers for cash, these shares would be equivalent to a 29.4% shareholding in the combined
company. Bharti group's shareholding will be dituted from 53.5% in Bharti Infratel today to 37.2% in the combined company.

The Group has extended the long stop date on the merger agreement to 24 June 2020.

Vodafone Hutchison Australia

On 30 August 2018, Vodafone announced that Vodafone Hutchison Australia Pty Limited (VHAD and TPG Telecorn Limited (TPG) had agreed to
merge. Vodafone and Hutchison Telecommunications (Australia) Limited {HFAL) will each own an economic interest of 25,05 In the new
combined cormpany, with TPG shareholders owning the remaining 49.9%. Of the net debt beld by VHA pror to completion of the merger, Vodafone
will provide a guarantee on approximately US$ 1.75 billion, which is lower than the guarantees of approximately US$ 1.75 billion and AUD 085
billion currently provided.

On 8 May 2019, the Australian Competitions and Consumer Commission (ACCC) opposed the proposed merger. The Group challenged the ACCC's
decision in Federal Court On 13 February 2020, the Federal Court allowed the proposed merger to preceed. This transaction remains subject to TPG
shareholder approval.

Vodafone Egypt
The Group signed a memerandurm of understanding with Saudi Telecom Company in January 2020 1o pursue the sale of the Group's 55% equity
hotding in Vadafone Egypt Telecommunications SAE (Vedafone Egynt) for cash consideration of US$ 2.4 billion (€2 2 billion).
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29. Contingent liabilities and legal proceedings

Contingent liabilities are potentiat future cash ocutflows, where the likelihocd of payrment is considered more than

2020 2w
€m i
Performanca bonds’ 414 337
ther guarantees: 2,908 2,943
MNotes
1 Perfornance bonds require thg Group 1 Maka payments 1o Thrd pames it the event that the Group goes not perforniwhat is evpectad o7 it under the termss of any related contracts o COMMETCR.

arangam-ents.
2 (ther guarantess princip
Ausirala Pry L

of =5 joint ventuie. Vodafone ~_tchson
arangemerTs’)

UK pension schemes

The Greup's main defined benefit plan is the Yodafone UK Group Pension Scherme (Vodafone UK Plan) which has two segregated sections. the
YVodafone Section and the CWW Section, as detailed in note 25 “Post employment benefits”.

The Group has covenanted to provide security in favour of both the Vodafone Section and CWW Section whilst a deficit remains. The deficit is
measured on a prescribed basis agreed between the Group and trustee. The Group provides surety bonds as the security.

The level of the security has varied since inception in line with the movementin the Vodafone UK Plan deficit At 31 March 2020 the Vodafone UK
Plan retains security over €791 million {notional value) for the Vodafone Section and £198 million {notional value) for the CWW Section. The security
may be substituted either on a voluntary or mandatory basis. The Company has also provided two guarantees to the Vodafone Section of the
Vodafone UK Plan for a combined value up to £1.417 billion to provide security over the deficit under certain defined circumstances, including
insolvency of the employers. The Compary has also agreed a simitar guarantee of up to £1.41 billion for the CWwW Section.

An additional smaller UK cdefined benefit plan, the THUS Plc Group Scheme. has a guarantee from the Company for up to €113 million.

Legal proceedings

The Company and its subsidiaries are currently, and may from time to time become, involved in a number of legal praceedings, including inquinies
from, or discussions with, governmental authorities that are incidental to their operations. However, save as disclosed below, the Company does not
believe that it or its subsidiaries are currently involved in () any legal or arbitration proceedings (including any governmental proceedings which are
pending or known 1o be conternplated) which may have. or have had in the 12 months preceding the date of this report, a material adverse effect
on the financial position or profitability of the Group; or (i) any material proceedings in which any of the Company's Directors, members of senior
management or affiliates are either a party adverse to the Company or its subsidiaries or have a material interest adverse to the Company or its
subsidiaries. Due to inherent uncertainties, the Corpany cannot make any accurate quantification of any cost. or timing of such cast, which may
arise from any of the legal proceedings referred to in this Annual Report, however costs in complex litigation can be substantiak

Indian tax cases

In August 2007 and September 2007, Vodafone India Limited (Vodafone India) and Vodafone International Holdings BY (VIHBY) respectively
received notices from the Indian tax authority alleging potential liability in connection with an alleged failure by VIHBY to deduct withholding tex
from consideration paid to the Hutchison Telecommunications tnternational Limited group (MTILY in respect of HTIL's gain on its disposal to VIHBY
of its interests in a wholly-owned Cayman Island incorporated subsidiary that indirectty held interests in Vedafone India. Foltowing approxirmately five
years of litigation in the Indian courts in which VIHBVY sought to set aside the tax dermnand issued by the Indian tax authority, in January 2012 the
Supreme Court of India handed down its judgement, holding that VIHBV's interpretation of the Income Tax Act 1961 was correct, that the HTIL
transactionin 2007 was not taxable in India, and that consequently, VIHBY had no obiligation to withhold tax from consideration paid to HTIL in
respect of the transaction. The Supreme Court of India quashed the relevant notices and dernands issued to VIHBY in respect of withholding tax and
interest

On 28 May 2012 the Finance Act 201 2 became law. The Finance Act 201 2, which amended various provisions of the Income Tax Act 19617 with
retrospective effect, contained provisicns intended to tax any gain on transfer of shares in a non-Indian company, which derives substantial value
from undertying Indian assets, such as VIHBV's transaction with HTIL in 2007, Further, it sought to subject a purchaser. such as VIHBY. 1o a
retrospective abligation to withhotd tax VIHBV received a letter on 3 January 2013 from the Indian tax authority reminding it of the tax demand
raised pricr to the Supreme Court of India's judgement and purporting to update the interest element of that demand to a total amount of INR142
bilkion, which included principal and interest as calculated by the Indian tax authority but did notinclude penalties.

On 10 January 2014, VIHBY served an amended trigger notice on the indian Government under the Netherlands-india Bilateral Investrent Treaty
(Dutch BITY, supplerenting a trigger notice filed on 17 April 2012, imrmediately prior to the Finance Act 2012 becoming effective, to add claims
relating to an attemnpt by the Indian Government to tax aspects of the transaction with HTIL under transfer pricing rules. A trigger notice announces a
party's intention to submit a claim to arbitration and triggers a cooling off pericd during which both parties may seek to resolve the dispute amicably.
Notwithstanding their attemnpts. the parties were unable to amicably resolve the dispute within the cooling off period stipulated in the Duteh BIT, On
17 April 2014, VIHBY served its notice of arbitration under the Dutch BIT, formally commencing the Dutch BIT arbitration proceedings.
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in June 2016, the tribunal was fully constitutad with Sir Franklin Berman KCMG QC appointad as presiding arbitrator, The indian Government raised
ohiections to the application of the treaty to VIHBV's claims and to the jurisdiction of the tribunal under the Dutch BIT. On 19 Jung 2017, the tribunal
decided to try both these jurisdictional objections along with the merits of VIHBV's claim in February 2019, Further atternpts by the indian
Government to have the jurisdiction arguments heard separately also failled. VIHBY filed its response to Indig's defence in July 2018 and India
responded in Decemnber 2018, The arbitration hearing took place in February 2019, and a decision is expected mid to late 2020.

Separately, on 15 June 2015, Vodafone Group Ple and Vodafone Consclidated Hotdings Limited served a trigger notice on the Indian Government
under the United Kingdom-india Bilateral Investment Treaty (UK BIT) in respact of retrospective tax claims under the Incorne Tax Act 1961 (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 Consolidated Holdings Limited is a separate and distinct ciaim under a different treaty. On 24 January 2017,
Vodafone Group Ple and Vodafone Consolidated Holdings Limited served a Notice of Arbitration on the Indian Government formally commencing
the arbitration.

The Indian Government has indicated that it considers the arbitration under the UK BIT to be an abuse of process but this is strongly denied by
Vodafone, On 22 August 2017, the Indian Government obtained an injunction from the Delhi High Court preventing Vodafone from progressing the
UK BIT arbitration. Vodaforie was not present when India obtained this injunction and applied to dismiss it On 26 October 2017, the Delhi High Court
varied its order 1o permit Vodafone to participate in the formation of the UK BIT tribunal. The UK BIT tribunal now cansists of Marcelo Kohen, an
Argentinian national and professor of irkernational iaw in Geneva (appointed by India), Nell Kaplan, a British national (appointed by Vodafone Group
Fley and Professor Campbell McLachtan QC, a New Zealand national (appointed by the parties as presiding arbitrator). On 7 May 2018, the Delhi
High Court disrissed the injunction. The Indian Government appealed the decision and hearings took place in 2018 and 2019, with frequent
adjournments. The case wil be heard ance the courts reopen after the COVID-19 lockdown has passed. In the meantime, Vodafone has undertaken
to take no steps advancing the UK BIT pending resolution of the Indian Government’s appeal

On 12 February 2016, VIHBY received a notice dated 4 February 2016 of an outstanding tax dernand of INR221 billion {which included interest
accruing since the date of the original demand? along with a statement that enforcernent action, including against ViHBY's indirectly 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 INR190.7 billion. This demand does not appear to have included any elerment for alleged
accrued interest liability.

Separate proceedings in the Bombay High Court taken against VIHBY to seek to treat it as an agent of HTIL in respect of its alleged tax on the same
transaction, as well as penaltias of up to 100% of the assessed withholding tax for the alleged failure to have withheld such taxes, were listed for
hearing at the request of the Indian Governmant on 271 Aprit 2016 despite the issue having been ruled upon by the Supreme Court of India. The
hearing has since been periodically Usted and then adjourned of not reached hearing. VIHBY and Vodafone Group Plc will continue to defend
vigorously any allegation that VIHBY or Vodafone india is liable to pay tax in connection with the transaction with HTIL and will continue to exercise
allrights to seek redress including pursuant to the Dutch BIT and the UK BIT. We have not recorded a provision in respect of the retrospective
provisions of the iIncome Tax Act 1967 {as amended by the Finance Act 2012) and any tax demands based upon such provisions.

Other Indian tax cases
Vodafone India Services Private Limited (VISPLY) (formerly 3GSPU is involved in a number of tax cases with total claims exceading €430 million plus
interest, and penalties of up to 300% of the principal

VISPL tax claims

VISPL has been assessed as owing tax of approximately €258 million (plusinterest of £521 mitlion}in respect of () a transfer pricing margin charged
for the intemational call centre of HTIL prior to the 2007 transaction with Vodafone for HTIL assets in India; (i the sale of the international call centre
by VISPL te HTIL: and (i} the acquisition of and/cr the alleged transfer of options held by VISPL for Vedafone india. The first two of the three heads of
tax are subject to an indemnity by HTIL. The larger part of the potential claim is not subject to any indernnity, VISPL unsuccessfully challenged the
merits of the tax demand in the statutory tax tribunal and the jurisdiction of the tax office to make the demand in the High Court. The Tax Appeal
Tribunal heard the appeal and ruled in the Tax Office’s favour. VISPL lodged an appeal (and stay application) in the Bormbay High Court which was
concluded in early May 2015, On 13 July 2015 the tax authorities issued a revised tax assessment reducing the tax VISPL had previously been
assessed as owing in respect of () and (i) above. In the meantime, () a stay of the tax dermmand on a depaesit of £20 million and (i) a corporate
guarantee by VIHBY for the balance of tax assessed remain in place. On 8 October 2015, the Bornbay High Court ruled in favour of Vodafone in
relation to the options and the call centre sale. The Tax Office has appealed to the Supremne Court of India. A hearing has been adjourned with no
specified date.

Indian regulatory cases

Litigation remains pending in the Telecormmunications Dispute Settlement Appellate Tribunal (TDSAT, High Courts and the Supremne Court of India
in relation to a number of significant requlatory issues including maobile termination rates, spectrum and licence fees, licence extension and 3G
intracircte roaming.

Vodafone ldea

Aspart of the agreement to merge Vodafone India and Idea Cellular, the parties agreed a mechanism for payrments between the Group and
Vodafone Idea Limited (VIL) pursuant to the crystallisation of certain identified contingent iabilities in relation to legal, regulatery, tax and other
rnatters, including the AGR case, and refunds relating to Vodafone India and Idea Cellular. Cash payments or cash receipts relating to the
aforementioned matters must have been made or received by VIL before any amount becemes due from or owed to the Group. Any future
payments by the Group to VIL as a result of this agreement would onty be made after satisfaction of this and other contractual conditions.




2'] 7 Vodafone Group Plc
Annuzl Report 2020

Financials T

S EF NN A F A S P
The Group's potential expasure under this mechanism s capped at INR 84 tillion (approximately €1 billion) Having considered the payments made
and refunds received by VIL in relation to certain contingent Liabilities relating to Vodafone India and idea Cellular, including those relating to the
ACR case, and the significant uncertainties in relation to VIL's ability to settle all Uabilities relating to the AGR judgement. the Group has assessed a
cash outflow of £235 million under the agreement o be probable at this time. On 22 April 2020, the Group announced that it has made an advance
payrment of US $200 million to Vi for amounts likely to be due under the terms of this mechanism.

3G Intra Circle Roaming: Vodafone India and others v Union of India

In April 2013, the tncian Department of Telecommunications (DoT) issued a stoppage notice to Vodafone India’s operating subsidiaries and other
mobile operators requiring the immediate stoppage of the provision of 3G services on other operators mobile networks in an alleged breach of
ticence claim. The DoT aiso imposed a fine of approxmately €5.5 million. Vodafone India applied to the Delhi High Court for an order quashing the
DoTs notice. Interim refief from the notice was granted (but limited to ewsting customers at the time with the effect that Vodafone India was not
able to provide 3G services to new custormers on other operators’ 3G networks pending a decision on the issuel. The dispute was referred to the
TOSAT for decision, which ruted on 28 Aprit 2014 that Vodafone india and the other operators were permitted to provide 3G services to their
custorners {current and future} on other operators’ networks. The DoT has appealed the judgement and sought a stay of the tribunal’s judgement.
The DeT's stay application was rejected by the Supreme Court of India. The matter is pending before the Suprerne Court of India.

Other public interest titigation

Three public interest litigations have been initiated in the Supreme Court of India against the Indian Government and private operators on the
grounds that the grant of additional spectrum beyond 44/6.2MHz was ilegal. The cases seek appropriate investigation and compensation for the
loss to the exchequer,

One time spectrum charges: Vodafone India v Union of india

The Indian Government has sought to impose one time spectrum charges of approximately €400 million on certain operating subsidiaries of
Vodafone India. Vodafone India filed a petition befere the TDSAT challenging the one time spectrurn charges on the basis that they areillegal, viclate
Vodafone India's ticence terms and are arbitrany. unreasonable and discriminatory. The tribunal staved enforcement of the Government's spectrurm
demand pending resolution of the dispute. in July 2019, the TDSAT upheld the demand, in part, and in October VIL filed an appeal which was heard
inthe Supreme Ceurtin March 2020, The Court rejected VIL's appeal, upholding the TDSAT order. The DoT may now seek payment in accordance
with that order.

Adjusted Gross Revenue (ACR) dispute before the Supreme Court of India: VIL and others v Union of india

Tne DoT has been in dispute with telecom senvice providers in India for over a decade concerning the correct interpretation of licence provisions for
fees based on AGR, a concept that is used in the calculation of licence and cther fees payable by telecom service providers. On an appeal to the
Suprerne Court from a decision of the TDSAT substantially upholding the telecom senvice providers' interpretation of AGR, the Supreme Courton 24
October 2019 held against the telecom service providers, including VIL. The Supreme Court's ruling in favour of the DoT rendered the telecom
service providers, including VIL, liable for principal. interest, penalties and interest on penalties on demands of the DoT inrelation to licence fees. The
DoT demands became due and payable within three months of the Supreme Court judgement.

In Novernber 2019, the DoT issued an order for the AGR judgement debt to be determined through self-assessment and paid on or before 23
January 2020.VIL and other operators filed review petitions against the judgement, which were heard and dismissed on 16 January 202C.0n 23
January 2020, the DoT announced that it would not take coercive action against telecom service providers which have not repaid their respective
AGR judgement debts. Consequently, VIL and others did not pay any amount to the DoT. On 14 February 2020, after hearing applications from VIL
and other operators, the Supreme Court ordered the DoT to withdraw its non-coercive order as well as requiring all Directors of VIL and other
relevant operators to show cause as 1o why contermnpt proceedings should net be brought against thern. On 17 February, 20 February and 16 March
2020, the company made payments totalling INR 68.5 billion €0.8 billion} to the DaT. In ancther heanng on 18 March 2020, the Supreme Court
orderad that no exercise of self-assessment/re-assessment should be performed and that the dues, as catcutated by the DoT, should apply as per
their original ruling in October 2019.

Based on submissions of the DoT in the Supreme Court proceedings (which the Group is Unable to confirm as to their accuracy), VIL's current liability
appears to be INR 514 billion (£6.2 billion). The next hearing, where the Supreme Court is expected to consider the DoTsrequestto give a
reasonable time for payment o be made, has been delayed as a result of the COVID-19 related restrictions.

Other cases in the Group
Patent litigation

Germany

The telecoms industry is currently involved in significant levels of patent litigation brought by non-practising entities (NPES’) which have acquired
patent portfolios from current and former industry companies. Vodafone is currentty a party to patent litigation cases in Germany brought against
Vodafone Germany by IPCom and Intellectual Ventures. Vodafone has contractual indemnities from suppliers which have been invoked inrelation
1o the alleged patent infringement liability.

Spain

Vodafone Group Plc has been sued in Spain by TOT Power Control (TOT?), an affiliate of Top Optimized Technologies. The claim rmakes a number of
allegations including patent infringement, with TOT initially seeking over €500 million frorm Vodafone Group Ple as well as an injunction against
using the technclogy in question. Vodafone's initial chatlenge of the appropriateness of Spain as a venue for this dispute was denied. Vodafone
Group Plc appealed the denial and was partially successful. In a decision dated 30 October 2017, the court 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. This decision
is subject to appeal TOT's application for an injunction was unsuccessfui and TOT is appeating. The trial took place in Septermber 2018 and in
January 2020 judgement was handed down in Vodafone's favour. TOT has appealed but is no longer seeking £500 million frorm Vodafone Group
Ple.
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UK

On 22 February 2019, IFCom sued Vodafone Group Ple and Vodafone Limited for alleged patent infringement of two patents claimed to be
essential to UMTS and LTE network standards. If IPComn could have established that one or more of its patents were 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 of the
infringemnent and validity issues. The first was in Novernber 2019 and the second in May 2020. However, after the trial in Novernber 2019 the risk of
injunction was rernoved, and IPCom has given up the second trial listed for May 2020. TOT, which had previously sued Vodatone in Spain, in
Decermber 2019 brought a simitar ¢laim in the English High Court. Vodafone is chatlenging jurisdiction.

Germany: Kabel Deutschiand takeover - class actions

The German courts have been determining the adequacy of the mandatory cash offer made to minority shareholders in Vodafone's takeover of
Kabel Deutschiand. Hearings took place in May 2019 and a decision was delivered in Novernber 2019 in Vodafone's favaur. rejecting all clairns by
rainority shareholders. A numnber of shareholders have appealed,

Italy: British Telecom (taly) v Vodafone italy

The italian Competition Authority concluded an investigation in 2007 when Vodafone Itaty gave certain undertakings in relation to aliegations that it
had abused its dorninant position in the wholesale market for mobile termination. In 201G, British Telecom {taly) brought a civit damages claim
against Vodafone italy on the basis of the Competition Authority's investigation and Vodafone Italy's undertakings. British Telecom (ltaly) sought
darnages in the amount of £280 million for abuse of dominant position by Vodafone ltaly in the wholesale fixed to mobile terrmination market for
the period frorm 1999 10 2007. A court appointed expert delivered an opinion te the Court that the range of damages in the case should be in the
region of £10 million to €25 mitlion which was reduced in 8 further supplermentary report published in Septermber 2014 to arange of £8 million to
£11 million. Judgernent was handed down by the court in August 2015, awarding £12 million (including interest to British Telecom {taly).

British Telecom {taly} appealed the amount of the damages to the Court of Appeal of Milan. In addition, British Telecorn (taly) has asked again for a
reference to the European Court of Justice for an interpretation of the European community law on antitrust darmages. Vodafone taly also filed an
appeal which was successful British Telecorn (taly) was ordered to repay to Vodafone Italy the €12 million with interest and legal costs. British
Telecom (Izaly) filed an appeal to the Supreme Court in Septermber 2018, A decision is not expected for several years.

Italy: Telecorn Italia v Vodafone ltaly (TeleTu?

Telecom Italia brought civil claims against Vodafone ltaly in relation to TeleTu's alleged anti-competitive retention of custorners. Telecorn italia seeks
damages in the amount of £101 million. The Court decided on 9 June 2015 to appoint an expert to verify whether TeleTu has put in place
anticompetitive retention activities. The expert prepared a draft report with a range of damages frem €nil - €8 million. Vodafone filed its defencesin
December 2019 and a decision is expected during 2020.

ftaly: liad v Vodafone ltaty

in August 20719, lliad filed a ctaim for €500 million against Vodafone italy in the Civil Court of Milan. The claim alleges anti-competitive behaviour in
relation to portability and certain advertising campaigns by Vodafone Italy. Two preliminary hearings have taken place, with two more scheduled for
April but now pestpened to May 2020.

Italian competition requiator

On 15 February 2018, the ltalian competition regulator (AGCM) started proceedings against TIM, Fastweb, Wind/3 and the national telecom industry
association (Asstel) as well as Vodafone Italy, alleging that the ltalian telecoms operators shared competitively sensitive information and coordinated
their initiatives in relation to their responses o a legislative change requiring them to switch from 28-day to menthly billing cycles. The telecom
operators subrmitted their written responses to the AGCM's Statement of Objections, denying all allegations. On 31 January 2020 the AGCM issued
its decision, imposing fines totalling €229 millicn against the operators, including €60 million against Vodafone. Vodafone ltaly is appealing this
decisicn,

Greece: Papistas Holdings SA, Mobile Trade Stores formerly Papistas SA) and Athanasios and Loukia Papistas v Vodafone Greece, Vodafone Group
Plc and certain Directors and Officers of Vodafone

In Decernber 2013, Mr. and Mrs. Papistas, and companies owned or controlied by them, brought three claims in the Greek court in Athens against
Vodafone Greece, Vodafone Group Fle and certain Directors and officers of Vodafone Greece and Vodafone Group Ple for purported damage
caused by the alleged abuse of dominance and wrongful termination of a franchise arrangement with a Papistas company. Approximately €1.0
billion of the claim was directed exclusively at two former Directors of Vodafone, The balance of the claim {approximately €285.5 million) was
sought fromn Vedafone Greece and Vodafone Group Ple on ajoint and several basis. Both cases were adjourned to a hearing in September 2018, at
which the plaintiffs withdrew all of their claims against Vodafone and its Directors. On 31 Decemnber 2018, the plaintiff filed a new, much lower value
claim against Vodafone Greece, dropping the individual Directors and Vodafone Group Ple as defendants. On 5 April 2019, Mr Papistas withdrew this
latest lawsuit, but in October 2019 filed several new cases against Vodafone Greece with a total value of approximately £330 million. Vodafone filed
a counter claim and all claims were heard in February 2020, although Mr Papistas did not make the stamp duty payments required by the Court to
have his case considered.

Netherlands: Consumer credit/handset case

in February 2016, the Dutch Suprerme Court ruled on the Dutch implementation of the EU Consumer Credit Directive and “instalment sales
agreermnents” (@ Dutch law concept), holding that bundled “all-in” mobile subscription agreements tie. device along with mabile services) are
considered consummer credit agreements. As a result, YodafoneZiggo, together with the industry, hias been working with the Ministry of Finance and
the Competition Authority on compliance requirements going forward for such offers. The ruling alse has retrospective effect
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Anurnber of smail claims were submitted by individual customers in the srnall claims courts. On 15 February 2018, Consumentenbond (& claims
agency} initiated collective claim proceedings against VodafoneZiggo, Tele2. T-Mabite and now KPN. A preliminary understanding has been reached
with the claims agency and the Dutch Consumer Federation, to be finalised during 2020. As a result, the coltective claim proceedings against
VodafoneZiggn have been withdrawn

UK: Phones 4U in Administration v Vodafone Limited and Vodafone Group Ple and Others

In December 2018 the administrators of foreer UK indirect seller Phones 4U sued the three main UK mobile network operators (MNOs), inctuding
VVodafone, and their parent companies. The administrators allege a conspiracy between the MNOs 1o puil their business from Phones 4U thereby
causingits cotlapse. The value of the claim is not pleaded but we understand it to be the total value of the business, possibly arcund £1 billion.
Vodafone's alleged share of the liability is aiso not pleaded. Vodafone filed its defence on 18 Aprit 2019, aleng with several other defendants, and the
Administrators filed thelr Replies in October 2019. A case management haaring took place in March 2020, with another ane scheduled for June
2020,

30. Related party transactions

The Group has a number of related parties including joint arrangements and associates, pension schemes and
Directors and Executive Committee members (see note 12 “Investments in associates and joint arrangements”,
note 25 "Post 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 senvices including
network airtime and access charges, fees for the provision of network infrastructure and cash pooling arrangements. No related party transactions
have been entered into during the year which might reasonably affect any decisicns made by the users of these consolidated financial statements
except as disclosed below.

ZE;ZD 22,'"‘.2‘ 24
m Zm im
Sales of goods and services to associates 32 27 19
Purchase of goods and senvices from associates 4 3 il
Sales of goods and services to joint arrangements 305 242 194
Purchase of goods and services from joint arrangements 97 192 199
Net interest incomna receivable from joint arrangements’ S A 96 120
Trade balances owed:
by associates 4 1 4
o associates 4 3 2
by joint arrangements 157 193 107
1o joint arrangements 37 25 28
Other balances owed by joint arrangerments’ 1,083 997 1,328
Other balances owed tojoint arrangements® o ) 2017 - 169 150

Notes:
1 Amounis arisa prrmanly through Vodafoneligge, Vodafone Hutchison Adstraza and Inwat SpAL Interast is paid in bne with marketrates
2 Armounts torthe year ended 31 March 2020 ase primartyy in relation to leases of tower space from INWIT 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 371 March 2020. and as of 28 May 2020, 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 2020 and as of 28 May 2020, the Company
has not been a party to any other material transaction, or proposed transactions, in which any member of the key management personnel
{including Directors, any other executive officer, senior manager, any spause or relative of any of the foregaing or any relative of such spouse) had or
was to have a direct or indirect material interest.

31.Subsequent events

Accelerated payment to Vodafone Idea

On 22 Aprit 2020, the Group announced that it had accelerated a payment of US $200 million to Vodafone Idea, which was due in Septemnber 2020
under the terms of the contingent liability mechanism (CLM) with Vodafone Idea, See note 22 “Contingent liabilities and legal proceedings™ for further
details.

INWIT - Sale of shares
On 27 Aprit 2020, the Group completed the sale of equity shares in Infrastrutture Wirsless ltaliane SpA (INWIT), equivalent to 4.3% of INWIT's share
capital, for €400 million. The Group continues to hold 33.2% of INWIT's equity shares and INWIT continues to be a joint venture of the Group.
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32.1AS 18 basis primary statements

The Group did not restate comparative periods on adoption of IFRS 15 on 1 April 201 8; therefore, this note
provides inforrmation about the Group's revenue accounting policy under the previous accounting rules as
applied in the year ended 571 March 2018,

Revenue accounting policy under |AS 18

Revenue is recognised to the extent the Group has delivered goods or rendered services under an agreement. the armount of revenue can be
measured religbly and it is probable that the economic benefits associated with the transaction will flow to the Group. Revenue is measured at the
fair value of the consideration receivable, exclusive of sates taxes and discounts,

The Group principally obtzins revenue from providing mobile and fixed telecommunication services including: access charges, voice and video calls,
messaging, interconnect fees. fixed and mobile broadband and related services such as providing televisual and miusic content, connection fees and
equiprnent sales. Products and senvices may be sold separately or in bundled packages.

Revenue for access charges, voice and video calls. messaging and fixed and mobite broadband provided to contract customers is recognised as
services are performed, with unbilled revenue resutting from senvices already provided accrued at the end of each period and uneamed revenue
from services to be provided in future periods deferred. Revenue from the sale of prepaid credit is deferred untit suich time as the customer uses the
airtime, or the credit expires.

Revenue fromn interconnect fees is recognised at the time the services are performed.

Revenue for the provision of televisual and music content is recognised when or as the Group performs the related service and, depending on the
nature of the service, is recognised either at the gross amount billed to the custerer or the amount receivable by the Group as commission for
facilitating the service.

Customer connection revenue is recognised together with the related equiprent revenue to the extent that the aggregate equipment and
connection revenue does not exceed the fair value of the equiprment delivered to the customer. Any customer connection revenue not recognised,
together with any related excess equipment revenue, is deferred and recognised aver the period in which services are expected to be provided fo
the customer.

Revenue for device sales is recognised when the deviceis delivered to the end custemer and the significant risks and rewards of ownership have
transferred For device sales made to intermediaries, revenue is recognised if the significant risks associated with the device are transferred to the
intermediary and the intermediary has no general right to return the device to receive a refund. If the significant risks are not transferred, revenue
recognition s deterred until sale of the device to an end customer by the intermediary or the expiry of any right of return.

In revenue arrangements including more than one deliverable, the arrangements are divided into separate units of accounting. Deliverables are
considered separate units of accounting if the following two conditions are met: (i) the deliverable has value to the customer on a stand-alone basis
and (i) there is evidence of the fair value of the item. The arrangement consideration is allocated to each separate unit of accounting based onits
relative fair value. The Group generally determines the fair value of individual elernents based on prices at which the deliverable is regularly sold ona
stand-alone basis after considering any appropriate volume discounts. Revenue altocated to deliverables is restricted to the amount that is
receivable without the delivery of additional goods or services. This restriction typically applies to revenue recognised for devices provided to
custormners, including handsets.

Contract-related costs
intermediaries are given cash incentives by the Group to connect new custerners and upgrade existing customers,

Forintermediaries who do not purchase products and services from the Group, such cash incentives are accounted for as an expense. Such cash
incentives to other intermediaries are also accounted for as an expense if:

— the Group recelves an identifiable berefit in exchange for the cash incentive that is separable from sales transactions to that intermediary; and
— the Group can reliably estimate the fair value of that benefit
Cash incentives that do not meet these criteria are recognised as a reduction of the related revenue.

Critical accounting judgements applied in the recognition of revenue under |1AS 18

Gross versus net presentation

When the Group sells goods or services as a principal, income and payments to suppliers are reperted on a gross basis in revenue and operating
costs. If the Group sells goods or services as an agent. revenue and payments to suppliers are recorded in revenue on anet basis, representing the
margin earned. Whether the Group is considered o be the principal or an agant in 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 but do not impact reported assets, labilities or cash flows.
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33. Related undertakings

A full list of all of our subsidiaries, joint arrangements and associated undertakings is detailed below.

Afult list of subsidiaries, joint arrangernents and associated undertakings (as defined in the Large and Medium-sized Companies and Groups
(Accounts and Reports) Regulations 2008) as at 31 March 2020 is detailed below. No subsidiaries are excluded from the Group consolidation.
Unless otherwise stated the Company's subsidiaries ail have share capital consisting solely of ordinary shares and are indirectty held. The
percentage held by Group companies reflect both the preportion of nominat capital and vating rights unless othenwise stated.

Subsidiaries
Accounting policies

A subsidiary is an entity 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 expasure or rights to variable returns from the entity. The results of subsidiaries
acquired or disposed of during the year are included in the consalidated income statement from the effective date of acquisition or up to the
effective date of disposal as appropriate. Where necessary, adjustments are made 10 the financial statements of subsidiaries to bring their
accounting policies into line with those used by the Group. Allintra-group transactions, batances, income and expenses are eliminated on
censolidation. Non-controlling 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 these interests at the date of the original business combination and the non-controlling
shareholder's share of changes in equity since the date of the combination. Total comprehensive income s attributed to non-controlling
interests evenif this results in the non-contrelling interests having a deficit balance,

% of share
class Peld by
Group
Companies

Company name Skare class

¢ of shara
class held by
Group
Zompanies

Compeny name Share chass

%ol share
class held by
Group
Cormparies

Lompary nama Share ¢iass

Albania

Belgium

Cayman Islands

Autostrada Tirane-Durres, Rruga: “Pavaresia”, Nr 61, Kashar,
Tirana, Albaniz

Wodafore Albania Sha 2934 Ordinary shares

Angola

Malta House, rue Archimede 25, 1000 Bruxeiles, Belgium:

Vodafone Beigum SAMNY 10050 Ordinary shares

Brazil

fua Fernao de Sousa, Condominio do Benga, 104, Vila Alice,
Luanda, Angola

Vacmcom B s e lArgeial itk 5389 Ordinary sheres

Avenida Cidade Jardim, 400, 7th and 20th Floars,
Jardim Paulistano, S3o Paulo, Brazil, 01454-000

190 Elgin Avenue, George Town, Grand Cayman, KY1-9005,
Cayman [stands

COP Investments (Hoidngs) Limited 0000 Ordinary thares

Chile

222 hirafiores, P.28, Santiago, Metrop, 97-763, Chile

Vodsfene Seracos Empresarias Brasil
iz,

hlus)es) Crdirary shares

Argentina

Cerrito 348, S to B, CLO10AAH, Buenos Aires, Arg

Av josé Rocha Bonfirn, 214, Cond Praga Capital — Edificio
Toronto, sls 228/276 13080-300 jardim Santa Genebra—
Campinas, $ao Paulg, Brazi

CWGNL S48, 10000 Ordinary shares

Australia

Cobra do Brasil Senagos ae
Telematsca itda Gn process
of dissolution}

00 Ordnaryshares

Av Paulista 74-8 andar, Sala 427, Bela Vista, CEP, 61311 - 902,

Level 1, 177 Pacific Highwary, North Sydney NSW 2060,
Australia

Talkiana Austealiz Fy Limited 100C0 Ordinary shares

S&o Paulo, Brazit

Yodafone Empresa Brasl Q000

Telecomunicacdes Lida

Ordinary shares

Milis Oakiey, Level 7, 151 Clarence Street, Sydney NSW 2000,
Austrajiz

Vedafone Enteronse Australia Py 0000 Qrdnary shares

Limited

Austria

</o Stolitzka & Partner Rechtsanwilte OG,
Kamntner Ring 12, 3. Stock, 1010, wien, Austria

“edaforme Enterprse Austna GmbH 10006 Crdinary sharas

Bahrain

RSM Bahrain, 3rd floor Falcon Tower, Diplomatic Area,
Manama, PO BOX 11816, Bahrain

Yedafore Erterprise Banrain WLL 10000 Crdinary shares

Bulgaria

10Tsar Osvoboditel Bivd., 3rd Floor, Spredets Region, Sofia,
1009, Bulgaria

vodafona Enterprse Bulgana EQOD 0000 Orchrany shares

Cameroon

Yedafone Enterpse Chile SA 10000 Qrdinary shares

China

Building 21, 11, Kangding St., BDA, Befjing, 100176~ China,
China

Vodsfone Automotive Technotogies 0000 Ordiracy shares

Bepngd Co, Ltd

Level 9, Tower 2, China Central Place, Room 340, No. 79 Jianguo
Road, Chacyang District, Befjing, 100025, China

Wodafone China Unyted (Chinal bn 0000 Enuity interest
process of dissolunon shzies
Vodafone Enterpnse 0000 Branch

Communicabons Technical Senice
{(Shanghai} Co. Ltd Baijing Branch

Reom 1603, 16% Floor, 1200 Pudong Avenue, Chinz (3, 1200
Pudong Avenue, Fres Trade Zone, Shanghai, China

Vodafone Enterprse 10000 Ordknany shares
Communications Techrical Senice

{(Shanghai Co_ttd

Paorte 201A 3eme Etage Entree C, immeuble SQOCAR, Boulevard
dela liberte, Akwa, Douala, Cameroon

‘Yodacom Business Cameroon SA° &G5S0 QOrdinany shares

Canada

3280 Bloor Street West, Suite 1140, 11 Floor, Centre Tower,
Yoronto ON MEBX 2X3, Canada

Vodafone Canada Inc. 10300 Commonshares

Congo, The Democratic Republic of the

292 Avenue de La Justice, Commune de ls Gombe, Kinshasa,
Congo

Vodacom Congo (RDC 547 3085 Jrcinary shares

Cyprus

Ali Riza Efendi Caddest No:33/A Qrtakéy, Lefkoga, Cyprus

Vodafone Mobiie Cperahons mited 10000 Cranary shares
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Notes to the consolidated financial statements (continued)

33, Related undertakings (col

ued)

Czech Republic

Rue Champallion, 22300, Lannion, France

WARSLCON Wafhy grg Geselisonaft FET6 Qrdeary shares

Fur Bretbandwabed-Hommunikatien

Apclle Submanne Cabie Systern Lta - 10000 Branck 1t Reschrankter Haftung
rémisti lunkowych 2, Prague 5, CGredh Republic, 15500, Crech French Branch
Republic
Ghana
Ohar Mobit SR 10000 Ordinary snares Ge"ma“y T —
k House, Road, Accra-North,
Matlace Vodafone Ceska Republixa 10600 Trustee  Aachemer 5tr. 746-750, 50933, Kbln, Germany Greater Accra Regian, PMB 221, Ghana
Vogafone Czech Repubic AS 10000 Ordinaty shares Ar?na SponRec_hte-‘ﬂamemg GmbH 10000 Crdinary shares  Ghapa Tetecommumcations 7000 Ordraryshares
iL{inbouidaton: y | - - res
Vodafene Enterpnse Eurcpe (UK 10000 Branch Company Limited Preference share
Limited - Czech Branch Yodafune Adminstration GrbH 10000 Ordnanysnares  ngtieral Commurications Backbore 700c  Odinary shares
Praha 4, Nusle, Zavisova 502/5, 14000, Czech Republic Yodafone BW GmbH 10006 Crdinany shares Cornpany Lmited
foafore Ghana Noblle Financia 70 Orgirary shares
HIPC Coghd republika, s 0. {merged 10500 Ordinary shares  Vodatore Fessen GmbM & Co HG 10000 Qrdinan, shares \ngfZ:ig?f:? obile Financid 7o Grara?y share
with Vodafone Czech Republic AS on . —
1 Apni 20200 Vodafone Managerrient GrmbH 10600 Ordinanyshares
. . Greece
UPC IfrastnuctLire 5ro. (Marged vith 10000 Ordmaryshares  YOdaTONE NAW GmeH 10006 Crdnany shares
vodafene Czech Republc AS.on 7 \odgfone West GrabH 10000 Ordinary Shares 1-3 Tzavella str, 152 31 Halandri, Athens, Greece
Apnl 2020} - o N
Altes Forsthaus 2, 67661, Kaiserslantern, Germar Vodatone Panafon Hellenic 9387 Oronary shares
UPC Real Estate, sic 16000 Crdinary shares ' n i Telecammunications Company SA,
THS Telepost Kabel-Serde: 7576 dis harz:
vaodafone Towers Czech Republic 1 150,00 Crdinary shares KaiSWZFJEIOC"F Srrbj‘ race 0. Ordinary shares 12,5 km National Road Athans —Lamia,
o fost § Athens, 14552, Greece
- Beta, 3 4 Bk
Wodarone Towers Czecn Aepublic 2 10000 Crdinary shares strafe 68, 85774 Unterfihring, Germany Vndafone Inrovus 34 9887 Ordnary shares
B0 Haet Dexstschiand Holding AG 7675 Ordinary shares
Pireos 163 & Ehelidon, Athens, 11854, Greece
Kabiol Detschianc Neunte 10600 Crdimary shares
Densmark Reterioungs GrrbH o 360 Connect SA 9987 Ordimany shares
Tuborg d 12, 2900, p, D Kabel Detstsehland Siebte 7676 Ordnery sharss Guerns ay
vodafone Enterpnse Denmark ASS 10000 Ordinans [GRH Beterigungs GmbH*
SMBTES  yiogatone Habel Deutnchiang Grabi 7676 Crderysheres Martello Court, Admiiraf Park, St. Peter Port, GY1 3HB,
Guernsey
Vodafone Kebs| Deutschlanc 676 Ordimaryshares
Egypt Kundenber euuna Gk v FE Holdngs Limited 10000 Osdinary shares
17 Port Said Street, Maadt £ Sarayat, Cairo, Egypt Buschurweg 4, 76870, Kandel, Germany Le Bunt Hobdings Limidzd 10000 Ordnary shaces
Vodafene For Trading 5495 Crdinary shares Silver Stream hwestments Lurvted 10000 Ordinary shares

37 Kaser H Nil 5¢, 4th. Flaor, Cairo, Egypt

Starnet 5500 Ordinary shares

54 & Batal Ahmed Abed El Aziz, Mohandseen, Giza, Egypt

Saraacy Commmuiancns 9500 Ordmany shates

Piece No. 1215, Plot of Land No. 1/144, 6th October City, Egypt

Vodafune Intermnational Senaces LLC 10000 Odinary shares

Site No 15/3C, Central Axis, 5th October City, Egypt

Vaodafone Egyrt Telecommanicatons 2300 Ordinery shares

SAE

smart Village €3 Vodafone Buiiding, Egypt

Wodaione Data 5500  Ordinary shares
Firland

/o Evershed: bianinkatu 29 B, Helsinki,
00100, Finfand

Wogafone Enterprise Fnland O 10600 Ordinany shares

France

Vodafone Automoive Deutschiand 10606

Gmbs

Qrdnany sharer

h, The Grange, 5t Peter Porf, GY1 20, Guemsey

Ferdinand-Braun-Platz 1, 30549, Duesseldorf, Germany

CRVEH 3mbH 10300 Ocdinary shares
Vadatare Enterpnse Germany GrmpH 10000 Quelinary shares,
Vodafone GrmbH 10000 Ordinary A shares,
Dxehmary B sharss,
Vodafone Group Senaces GmiH 100,00 Ordinary shares
vodafone Institut fur Gesellsehaft und 10000 Ordinany shares
kommurikation GrbH
‘Jodafone Stithung Deutschland W00 Ordinary shares
Gemenriutuge GmbH
Vodafone Towers Germary GmbH 10000 DOreinary shares
Vodatone Vierte Venwaitungs AG 10C00 Ordinary shares

triedrich-Withelm-Strasse 2, 38100, Braunschweig, Germany

KABELCOM Braunschiwerg 7676
{seselisghaft Fur Rieitbandkabel-

Kommurikation kit Beschrankter

Haftung

Oranary snares

HelmholtzstaRe. 2-9, Gerbdude F10587, Berlin, Germany

1300 route de Cretes, Le WTC, Bat I1, 06560, Valbonne Soph,
France

Vodafone Serace GrmbH 10000 Ordinary shares

i it 1, 50676, Kiiin, North Rhine-Westghalia, Germany

Vodafene Automotne Telematics 10000

Development SAS

Ordimary shares

EuroPlaza Tour, 20 Avenue Andre Prothin, La Défense Cedex-
france {149153}, 92400, Courbevoie, France

Vorafone Automotive Frarce SAS 10000 Ordinary shares

Vodafone Enterprise France $45 10000 New euro shiares

Grandcentrix GmbH 10000 Ordriary shares
Nobelstrasse 55, 18059, Rostock, Germany
“Urbana Teleuwon” Postock GmbH & SETE Qrdinary shares

CakG "
Seerstrasse 18, 33440, Wollsburg, Germany

&05C Ordirary shares ang
nonvetng.

rredeemable. non-
cumlate

preference shares

WBA Holdirgs Limited-

BA Intarnatonal bimited” €0.30Crdinany shares. and
nan-vetng,

Imedeemable, non-
convertuie, nen-
cumudative

preference shames

Hong Kong

Level 24, Dorset House, Taikoo Place, 379 King's Road, Quarry
Bay, Hong Rong.

Voaaforie Entespnse Hong Heng Ltd 10000 Ordinary shares

Hungary

40-44 Hungaria Krt., Budapest, H-1087, Hungary

WS5B Vodafome Shared Senvces 10000 Registered orthnary

Budapest Prvate Umited Company shares
6 Lechner Bdon fasor, Budapest, 1096, Hungary

Vodatone Magyaromzag Mobile 10000 Senes
Tavhozlés Zartkomien MkEdE Registered common
Részvenytarsasay shares
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. vedaone Globa: Network Lirrited 10000 Orooany shares Gohanes

India
Yodaione Group Sereces irgland OG0T Craman thaten 12000
10th Floor, Tower A&B, Giobal Technoiogy Park, [(Mapie Tree Lmted
Building), Marathahalli Outer Ring Road, Devarabeesanahalli - . - T N
Village, Varthur Hobli, Bengaluru, Kamataka, 560103, india voda'ons relanc Distrblian imitad 10000 Orareyshaes yro nya
ahe 3R WIreIess inca Linvted - 8000 [ Yedafone lrelang Lirited 0000 Ordmary chares
Sabﬁ,ehanc Wirewess Incal Limited 1000 Branch 6th Floor, ABC Towers, ABC Place, Waiyaki Way, Nairobi,
Zranch vodzfone Irelans barkenng urited TUOGL Cronayshaes  0pLOO, Kenya
ffan = fireess Gioslndie 10000 Ordmary shares Vodeions Irslang Retar Lmiteda 0060 Crdimary chaes  1.PESA Holaing Co Limited 0000 Eeunty chares
Prvate Limiec i :
vedafone Kersa Lirited 543 Anary

Cabeeé Mretess batworks 'nda 10000 funsnares [taly vegafons Kerya Lirited 6543 O e G"“}]

Pruate Lm

201 - 206, Shiv Smiiti Chambers, 43/A, Dr. Annie Besant Road,

Piarzale Luigi Cadorna, 4, 20123, Milano, Italy

Korea, Republic of

Worli, Mumbai, Maharashtra, 400018, india Woda‘ane Global Enterpnse Uzl G005 Craonary shares
ot - i Teone Faot SRL 3rd Floor, 54 Gongse-Ta, Gisheung-gu, Yongin-si,
AGMercanine Company Prvate jrsee Equaty snares neai-do. Korea ublic of
Lnwed $5 33 del Sempione KM 35, 712, 21052 Busto Arsizio (VA), kaly ~ Yeonghdo, Rorea, Rep
. . Vedafane Automotive Kora Lm 1003 rainany shares
Javkay Finhoiding fInd & Preate 10606 Equinyshares,  vodzione Automctive ftalia SoA 10005 Ordinary shares ‘wdafane Automative forea Lrited iy nary =hare
Limited Freference snares ASEN Ti level 37,517 Y, dong-d G
Via Astico 41, 21100 Varese, Kaly oo 1:5_"' ner 8 Koo R :Ji:if Mg-caera, Langnam gu,
k4 Healthoare Seraces Prvate 000 Equigy shares, ' * ; Repul
i reference snares vodafore Automiotve Electrors G Crdirary share O
Lirmited Preference shases ‘oda o AL omatve Elactrore $AC0  COrdinaneshares Vodsfane Enterprse Korea Limited 10090 Granany shares
Systers SrlL
Nadal Trading Cormpaiy Pavate [isaied Eouity snares
Limuted Vodafane ALtomotive SpA 10000 Ordnansshares  Luxemn bourg
MO Calius info Servces Prvate Limited 10000 Fauityshares  Via lenvis 13, 10015, hrea, Tourin, ltaly 15 rue Edward Steichen, Lusiembourg, 2540, Luxembeurg
Omega Telecom Holdings Prvate 15200 Eaurty shares  VEISri 10000 Partnership nterest 1o Gt GRS AT 10000 Drdnany shaves
lmited shares
N - . Vodafone Asset Managerment 10000 Oreinary chares
Plustech Mercanitie Company Pryate 10000 Equity shares,  VodafonetallaSpA 10000 Crdnaryshares  — o onay)
Limited Preference shares ‘ )
o B bt Ltd a0 00 ¢ r‘ \ia Lorenteggio 240, 20147, Milan, italy vndafone Enterpnse Global 0000 Oranany shares
ceipos Beverages Pt Lt o Cquity shaes mEase G 4
P J Vedafone Enterprse Haly Sr.L 0000 Eurpchaes  DusneEssesSarl
SWMS iqvestmients Pyl Limited 16000 Equety shares, erpnae Luxamt e - ; \nan e
and0oi%,  Vodafons Cestion SpA 10080 Crorayshares  oddfoneEntemielusembourg SA - 10000 Ord'wangfh o
Nen-convertble, e e g - . e -
curnulative, Vodafone Sern £ Tecriologie SAL 10083 Equty shares Yodafone Internauona 1 5871 000 Oranany shares
redeemable  y i 2015, C io (RE), Kal
preference shares Via per Carpi 26/3, 42015, Corregio (RE), ftaly vedafone Internauonai M S rl. GO0 Ordicary shaes
; 169 dinary shares
Telecom mvestments Inda Prvate 100 Fquity shares, MDso0A 0900 OrAmaSRATES yoafone Investents Lurembourg W00 Ordnary shares
Lirmited Preference shares sarl
Japan - - ‘
URAT Ivestments Limited 10060 Equity sihares odafore Luxembourg 5S4k 10000 Ordinany shares
KAKiYa building, 9F, , 2-7-17 Shin-Yokohama, , Kohoku-ku, . R N N - o
Businass @ Mantri, Tower A, 3rd Floor, § No.197, Yokoha- City, Kanagawa, 222-0033 , lapan Vodafone Lixembourg Sl 10000 Ordmary shares
Wing Al & A2, Near Hotel Four Points, Lohegaon, Pune, o - c <3 1004 o chares
Maharashtra, 411014, India Vedafone Autorotve Jlapan KK 00 Ordinary shares ;floda‘rone Procuremert Company Sa 10000 Ordmary shares
Vetafone Glabal Seraces Prvate Ltd 10000 Equiyshares  Marunouchi Trust Tower North 15F, 8-1, Marunouchi 1chome, o o co oo W0000  Ordinary shares
level 15, Chivoda-ku, Tokyo, Japan dafone Redl Estate Sart ! vE
E-47, Bankra Super Market, Bankra, Howrah, West Bengal Vodafone Poaming Sereces Sarl 10000 Ordmary shares
711403, India Pe ’ ’ nea Vodafons Entamprse GH — 10050 Branch i J i
4 Japanese Branch- Yodatone Seraces Comparty Sarl 0000 Ordinary shares
sha Martn Telematcs 10005 £quiysh
Usha Viartin Telematic toee Aryshares Yodafone Global Enteranse UJapary 10000 Ordinary shares R
Indiabults Finance Center, 1201, 12Floor, Tower 1, Senapati K Malaysia
, i L M 5 113, hnchi .
Bapat Road, Elphinstone (West), Maharashtra, 400013, India J Suite 13,03, 13th Floor, Menara Tan & Tan,
Yodafone India Seraces Prvate Lid 0000 Orginanyshares ersey 207 Jalan Tun Razak, S0400 Kuala Lumnpur, Malaysia
Ireland 94 Esplanadle, St Helier, JEA SWG, Jersey Vodafone Global Enterprise (Walaysa! 0000 Orcirary shares
ar :
Azter Limited 10000 COrdirary shares 50n Bhd
13-18 City Quay, Dubtin 2, lreland
Giobe Limited 10000 Ordinary shares
Cabie & vareiess Giv bmited (in 0000 Ordinasy shares it ‘ : Malta
baudatord tex Limited 10000 Ordnary shares  guuparks Business Centre, Malta international Airpert, Luga,
24- 26 City Quay, Dublin 2, Ireland Wizzavi Finanice Limited 10000 Ordnavshares  LQAR000, Matta
Stentor Livrteg in baudation 10000 Ordnavshares  Vodafone Intemationg: 2 iumited 0000 Ombngryshorey MU Riskindemnity Company 100,00 A ordnary shares,
Limited B ordinary shares
Mc iny Leog Dublin 18.Ireland vodafone Jersey Dollar Holdings 10080 Linnited Liabiiry - R
Limized chares MU Risk Limized 10000 A ordinary shares,
VT Ireland Property Holdings Limied 10000 COrdmary euro ‘B ordinary shares
snares  Vodefone Jersey Finance 000 Ordinary sheres,
- s . B chares, C shares, D
Vodafone Enterpnse Global birmited 10000 Grdimary shares snares. F shares,
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Notes to the consolidated financial statements {continued)

33.Related undertakings {continued)

Mauritius

10th Foor, Standard Charteret Towers, 19 Cybercity, Ebene,
Mavritius

Lirrimed - New Zeatard Brancty

Norway

/o EconPartner AS, Dronning Mauds gate 15, Oslo, 0250,

Singapore

Asia Square Tower 2, 12 Marina View, #17-01, Singapore,
N18961, Singapore

Mosie Wallet Va1 e050  Orainary shares Norway
Mobne Wallet VIAZ 6030 Ordnaryshares  Vodafone Erterprse Monwgy 45 10006 Crdinary snares
BA (Mauntuz) Limited 6150 Ordnary shares,  Vodafone House, The Connection, Newbury, Berishire, RGL4
Redeemable  2FN, United Kingdom
peferance shares
Wedafgre Lmited - Nosway Brancn- 100,00 Branch
Vodacom international Limited 6050 Ordinesy shares,
Nom-cumutatve  Qnan

preference shares

Fifth Floor, Ebene Esplanade, 24 Cybercity, Fbene, Mauritius

Knowiedge Qasis puscat, Al-seeb, Muscat, Governorate P.O
Box 164 135, Oman

“odafone Enterprise Singapore 10000 Ordinary shares
PreLtd

Slovakia

Pri ki 6, Brati 82108
Vodafone Czech FRepublic AS - 0000 Branch
Slovaka Branchr

Zachova &8, Bratislava, 811 03, Siovakia
Vodsfone Global Network Linvted — 10020 Branch

Al-ATEn Investmenis Lmite ¥ 3 Slovaida Branch
Al-Arn Investmenis Lrited 10000 Grdinery share: Viodafoe Serices LLC 10000 Srares \a Bran
Array Holdings Limited 10000 Crdinary shares -
el H Potand South Africa
Azian Telecommunication 10000 Ordinary snarez 1 e oy o ar
vestmends (Mauatius) Limied 319 Frere Road, Glenwood, 1, South Africa
Investmends (Mauatius) imited V1. Zhota §8, 0120, Warszawa, Paland 4
/ c )} i 5 Cabte and Wireless Worldwide South 10000 Ordinany share:
CCll tMauntus), Inc, 10000 Oidinery shares Vodafane Buses: Poland 50 26, 19000 Ordiary shares 5.?ﬁca ?F;v) L:dL s Wrldwide 5 000 rdinary shares
COP irdia Investrnents Ltd, 10000 Grdinery sheres -
4 Kinross Street, Germiston South, 1401, South Africa
Eura Pacific Secunties Lid MGOG  Gedinary snares Po rtuQal .
. = Vodafone Holdiogs (58) Propretary 10000 Ordivany shares
© 36~ - 4
Moblvest 10000 Orcinany shares A-v. [ Jofio 8, n® 36 ~ B2 Piso, 1998 — 017, Pargue das Nacbes, Limted
d Eisboa, Portugal
Prne Metats LLd 10000 Odhnary Sy - InfoeomLricacoes SA 10000 Orgrenysares, - Cdafoneinvestments [ 10000 Ordinary Ashares,
Trans Chvstat L1d 10000 Ordiary shares Ll eietid - Propnetary Limited "B ardinany no par
y - ~ Voaafone Portugal - Comunicacoss 0000 Ordinary shares value shares
Vodatone Maumius Ltd, 10000 Ordinaryshares  Pessoars SA Corp Park, 082 Vod Boulevard, Midrand,
Vodafone Tele Sendces{india) 10600 Ordinaryshares Awv. da Repdbliea, 50109, 1069-211, Lishos, Portugal 1685, South Africa
Holdings Limted e Tl . . o
Vodafone Erntarpnse Spain, SLU - 10000 Branch 05 Telecom Py Limied 6055  Crginary shares
Vodafons Tels nunicatons i Irdnary shares P Bray o
f\:j;} u:needﬂcommmra on 16000 Ordoanyshars Fortugol Beancry Wezzarsne Ware Propnetary Limited 5445 Ordinary shares
- _ RE
] Romania -
Mexico NMoitpiops 1 (Proprstary} Lmited &050 Ordinary shares
1 A Constantin Ghercu Street, Floors 810, 6% District,, . T -
Insurgentes Sur #1377 th Ficar, Bucharest, Romania Searlet 115 mnvestme il 23 (Pl E050  Ordinany sharzs
Calonia Insutgentes Mixcoar, Mexico City, Menico 08920 : bimited”
UBC Eternal Seraces SRL 0000 oaryshares } o I
Yodafone Empresa Mexco SdeRL 100 00Corporate cenficate vosscem Pyilimied B050 Qf dinary hEres
deCV. seriesAshares,  UPC Servces SRL 10000 Ordnary shares Qrdinary A shares
CQ’D?::::E ;ﬁacif 201 Barbu Vacarescu, 8th Floar, 2nd District, Yodacom Business Afca Group (Pry! 8050 Orgnary shares
- Bucharest, Romania umied
Morocco Vdsfone Romania SA 10000 Ordwaryshares ¢ OgecomFinancal Senaces 050 Ordnary shares
{Propretanyd Limited
il Sectorul 2, Strada Barbu Vicirascu, Nr. 201, £1af I, Bucuresti,
129 Rue du Prince Moulay, Abdeflah, Casablanca, Morocco 2 u 1, £la res Vodacom Group Limsted 6050 Ordiraryshares
P AFE —
Viecafune Maroc SR 7875 Crdaary shares Vodaforse Romin M- Pagments 10000 Crgnam shares | ¥OCACOMINSUTINGE Admistrzton 6750 Ordnacy shares
SAL i : - " o © Company (Propnetany) Limited
Mozambique . ﬂ N
Vodaione Roménia Technoiogies SRE 9955 Ordinary shares \roziac\?fﬂ Insurence Compeny (772 605G Crorary shares
Rua dos Desportistas, Numero 649, Cidade de Maputo, Lrmitedd
i itei, Nr. 2, Ftaj 3, i i . ‘ .
Mozambique Sectorul 4, Strada Oftenitei, Nr. 2, Etaj 3, Bucuregti, Romania Vodacomintemational Heldngs Pry) 650 Ordary sheree
WAL SA 5142 Crdnarysnarss  Vodafone Shared Servicss Romania 9048 Oriaryshares  Umied
ta]
Vodafone M-Pesa, SA 5142 Ordinaryshares L Vodacom Life Assurance Company 6050 Oudrary shares
5 Vestului no. 1A, West Mall Plofesti, First Flaor, Ploiesti, (1P Limned
Netherlands Romania Vodscom Paymient Senaces 050 Ordinary shares
. . {Propretand rmited-
ot i il rdina 2
Riviurn Quadrant 173, 15th 3909 1€, Evotracking S D003 Ordinary shars
Capelle aan den Ussel, Netherlands Vodacom Properties Mo 1 G050 Qrdnary shares
Russian Federation (Froprietany) Lmited”
Vodafone Enterpnse Metherlands BY 10600 Ordinary shares A B
Build. 2, 14/10, Chayanowa str., 125047, Moscow, Russian Voracom Preperties Ne.2 (PR 6030 Orknary shares
Vadafone Eurgpe BN, 10000 Ordinary shares Federation Linwted
Wodafone internations! Holdings BY 10000 Ordinary shares  capia g Wireless 015 S wyaz U C 10000 Chfter capta, :-gheagif)fﬁ.iﬁ?nm %6 G455 Ordinary shares
o E A Liite
Wodafone Panafon Intemational 9987 Ordimary shares Sneres
Holdings BY XLk Communications Propnetans 6050 OQrdinary A Shares
Serbia Limited
New Zealand

Vladiimira Popovica 38-40, New Belgrade, 11070, Serbia

74 Taharoto Road, Takapuna, Auckland, 0622, New Zeatand

Yodafone Enterprise Hong Rong 10000 Branch

Vodafone Enterpnse Equipment 10000 Branch
Limrted Ogranak i Beogradu - Serpla

Branch
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Spai T Ayazage Kampiisi, Koru Yolu, An Teknokenst Ar: 3 Binasi, 0330 Oranarychares
patn Masiak, istanbul, 586553, Turkey S0000
Antracita, 7 - 28045, Madrid CIF B-1204453, Spain Vodatore Tekmoioy Hizmetler AS 10000 Regsterea shares
Vodeione Astomotive vera SL 105G Crdneryshares . Cable & Wireless Europe Hodngs 10032 Odirery Zhares
Ukraine
Avenida de América 115, 28642, Madrid, Spain
Bohdana Khmelnytskogo Str. 19-21, Kyiv, Ukraine reless Global Business 0000 Crdirany thare
100G Odrary shares ces bmeed
— ; N L Cvodafone Enterpnse Uk 000 Ordnary shars
“odalons Zriemrme Soan 5L 1000 Dronary shares, Catle & Wireiass Global bolding 0000 Crorary shares
Ordinary euro . 4 Limited
aaee United Arab Emirates il
. ) 5 ‘ Casle & Wireless Global 0000 Crorey shaes
ocafore Espara 5AL 10000 Cromaryshares  Office 101, Ist Floor, DIC Bullding 1, Dubai intemet City, Dubai, ~eleCOmmUNCation Sersces Limded
United Arab Emirates
vecarore kold nigs Eurape Sy 13008 Crdnary shares Carle & Wreless Lid Holongs Limited 0000 Croray chaces
i s B ~ " “odaione Enteprse Europe k) WO Branch
vocgfone ONG, SAL WOCG Ordneny ASNArSS | nwed — Dubar Brarch Adwide Lried D300 Ordimary shares.
Redeemable
vodafone Senacios SLU 10008 Drdinany shares . refer : :Cf’:;:
e PO ‘ United Kingdom preference shares
vodafons 3owers Span S 1000 Orarary shares Cable 5 Wirelecs Yorlgwide Voce 10007 Ordinay shares
1-2 Berkeley Square, 99 Berkeley Street, Glasgow, G3 7HR, deccacing Limte
Messaging Limited
Sweden Scotland :
- - Catle and Wireless Indwa) Linvted 003 Owdinayshaes
o Hellstrism advokatbyrs, Box 7305, 103 90, Stockholm, Tz Group Heldings Lrrited 10000 Crdinany shares
;/ d Cable and Wirelesz Narmines Limited 10005 Draimany shares
weden Thiss Grow Lirrited 10000 Ordinary shares
» ~ - Celiops Limited 00 Cramany shares
Vodafone Enterpnse Sweden AZ 1000 Urfhﬁar‘_,f‘ SRS Thus Profit Shznng Trustees bmited 0000 Crdinary stares o z
Shareholders Centra: Commuricatiens Group 10000 Crdwery snarss,
contnbution sharss  Edinburgh House, 4 North St. Andrew Street, Edinburgh, FH2 Limited Ordinzny & shares
1K), United Kingdom
. Energ:s Communcatiors Umited 000 Ordinary shares
Switzerland Pracle Ceilular Group Limited TH0 Qrdimary shares -
] | Energs Sauarsd inted 0000 Orcinary shares
Schiffbaustrasse 2, 8005, Zurich, Switzertand Pinacle Ceilular Jmited 10000 Ordingry shares
3 General Mobile Corpos ation Limited ~0000 Ordinary shares
vidafone Enterpnse Swatzenand A5 100G Ordmenysharss  vwodafone [Seotland) Lmited 10000 Crainary shares
.. . . Lordon Hydraulic Power Cormpariy 10000 Crdinary snares, 5%
Via Franscini 10, 6850 Mendrisio, Switzerland Woordend Graup Jmited 10000 Oronary shares Nen-Cumulztive

“odafone Autometive Telematics SA4 10005 Ordinary shares

ial House, 4 — 10 Donegall Square East, Belfast,

preference shares

Aetroholdings Lmit 0000 ranary shares
World Trade Center, Uia Lugano 13, 6382, Agno, Ticino, BT15HD Metroeoldings Limiied Q090 Gramnary shares
Switzerland Vodafone (ND Umited 10000 Ordimary shares  MLintegration Group & 10320 Ordinay shares.
. T N Aeteemable
YVodafone Enterpnse Swizerand AG 10000 Branch Quarry Comer, Dundonaid, Belfast, BT16 1UD, preference shares
—Agno Branch Northera Irgland
Nawtrank Limiteg 10000 Crdinany shares
+ Enargs lreland) Lmited 10000 A Ordinary shares, B
Taiwan Ordinary shares, ¢ Progect Telecom Hotdirgs Limited 000 Oraanary shares
22F., N0.100, Songren Roadl., Xinyi District, Taipei Gity, 11070, Ordrany =aes o Mole Linied 0000 Ordnanyshares
Taiwan .
f)w::t;uné: 1 Staple inn Building, Londan, WCLV 70K, Singlepoint (4L bimited WI00  Ordnary shaves
Vodafons Global Enternse Takvan (0000 Ordimary shares n ingdom
it Taikand lntzmatonal Limeted 10002 Ordinary shares
Lrmited Vodacom Buzness Afnca Group €050 Orcinary shares, k4
i N i Seraces Limded Preference shared  Tahmobile Limitect WO Ordinary shares
Tanzania, United Republic of -
Yodacem UK Limited 5050 Oroinanysherss,  Trie Eastern LeasngConpany 10000 Ordinar shares
3rd Flaor, Maktaba (Library), ComplexBibi, Titi Mohaned Road, Nonedeemable  |jmited
Dar es Salaar, Tanzania, United Republic of ordinary A shares, - 8
Ordinary Bshares.  Thuz Lirmited 000¢  Ordinary shares
Gatevay Cornmunications Tarzana 5986 Ordmany shares Nenwmedeemable R )
Limved tn basdation preference shares Wizzawl Limited 10000 Oedinary shares
T Vodafone House, The Connection, Newbry, Berkshire, RG14 Vodalimited ww Orc&nar\»“sharesi
urkey IFN, United Kingdorn “Encup
tyiilders esi, No: 251, Ma i f istanbul, AFUGH 4 Sirdinary shar preference chares
Biiyiikdere Caddesi, No: 25. stak, $igli / bul, AdAEure Lmited Q000 Ordinary shares fi n
Turkey, 34398, Turkey - ’ — -
Apolio Submanre Cable System 000G Ordinaryshares  vodafone iNew Zealand) Hedging W02 Ordinary sheres
Wodafone Big Ve dletsim Hizmeiler 1K Regsiersdshares Limiteg Linted
45
Aspectioe Limited 10000 Ordimaryshares,a  vodafone 2. 10003 Ordinary shares
Yodafone Dagiim, Servs ve lcenk 10000 Ordinary sharss preferenceshares B | . ) ~
Hizmetier AS. Sreference shares. C Vadafone 4 UK 10030 Ordinary shares
reference shares fvbed 100 fnary shares
Yodafone Diptal Yayinclk Hizmetisn 100 Ordinany shares ? vodatore 5 Limited QM0 Qrdnery shaves
AS #stec Communications Lmited 10000 Ordinarysnaes  vndaione 5 UK 10000 Orcimary shares
Yodafone Elekironds Para Ve Odeime 10000 Regstered shares Bluefish Cormmunications Lumtes 10000 {ndinany Ashares, Vadafene 8 UK 10000 Qrdinary shares
Hizmetlen A5 Ordinary B snares,
» Ordimary Cshares.  Vodafons Armencas 4 10000 Oranary shares
vodafore Hotding A5 10000 Regstered shares Crdinary B shares
Yeodatone Net Hebam Hizmetlen AS W0000  Ordearyshares  caue o wesless Aepac Heldings 10000 Ordnary shares
Yodafone Telekomunikasyon AS 10000 Regstered shares bimned
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33. Related undertakings {continued)

Vodafene Autcmobive Uk Limited 16000 Ordinaryshares  Lienited fixed rate nen-voting  Vodafene Cverseas finance Limited 10000 Ordinan: snares
preference shares - —
Vodafore Beneis Linwred 10000 Ordinary shares, WVodatene Querseas Holdings Limitea 10000 Oramary shares
Preferenceshares  Vodafore Gloval Enterpnse Limited 1000C  Cidinary shares.
b Deferred shares B Yodafone Panafon UK 9387 OQrdnaryshares
Vodafo ness 5ol I 10000 Orchnany shares : N
vortafone Busingss Ghulins Lmted « s defered shares Yedafone Pariner Services Lsmited 10000 Ordinary sherez,
Vooafone Celilar Led” 10000 Cidinary shares  \iadafame Group{Girectors Trusies 10000 Ordmany shares . Redeer:abbe
Limned preference shares
Vodafons Cormect Limited 10000 Crdinary shares e .
~ Vodaione Graup Penson Trustes 10000 Oramaryshares  voramong Fropeny Invesimenis 10000 Crdnary shares
Vodafone Consoidated Holdings 16600 Ordinany shares ooz \ P " Lrrited
Lmited Lermited
) & Group Services i 0000 Ordnarysharer,  vodafone Retal(oldings Limaed 10000 Ordinary shates
\edafone Corporate imyzed 10000 Ordinany shares vodafone Group Seraces Limited i Dgf&neé ﬁar;;
2 vodaione Retal Limited 10000 Ordiary shiares
Vodafore Corporate Secretanes 10000 Ordinarysneres . ) e . —
Lrmited :oda‘a;\lwe Group Semices No.2 G0 Ordinaryshares Votafone Sales & Services Limited 10000 Ordinary shares
Laglis
o Pepisg " o O ; - Vodaf i Foundatien Teustes
/ocafone D.C Pension Trustes 10000 Ordnarysnares oo Group Share Trustee 10000 Ordinarys vodafore UK Foundatior Valen] &
Comparty Lirited ted
Limited Yodafone UK Limited 10000 Ordnany shares
vodafone Diztnbution Hol 3 100 Qrdi hares . " - e
L‘::_j‘.? . dl * Hodng vaco MarysNares  \ioctafone Hire Limited 10000 Ordmatysnares  vodafone Ventores Lmded” 10000 Ordinary chaves
‘odafone Holdings Luxemboury 10000 COrdimary shares ,- ol chenda ' ‘v -
Votafone Erterpnse Comporate 10600 Ordinary shares uf;:?e?t e Holdng ] a1y Vodafane Warldede Holdigs 10000 Ordmcar,v fnL:;ea_.
Secretanes Lmited . Lmitec L;erw:r - n\;e
Wodafone Entempnze Eauipment 10000 Oroimary shares Vodafone Irtermediate Enterpnses 10000 Ordmary shares e il
U;nlted R e - 4 Limsted Vodafone Yen Finance Limited 10000 Crdinary shares
% rraticral Hob 10000 Ordmeryshares  vadafone-o it ‘ er
Vogafcne Enterpnse Europe (UK 16200 Ordimary shares ‘\fr:rc‘!.iudne Interrational Heltdrgs ‘ o Vodafone-Central Limited 10300 Ordinary shaes
Lirited o Vodaprone brmited 10000 Ordinary snvares
Viodaone Intermatsna Operations 10000 Ordinary snares
¥ terpn { ordj - ehares, )
Voaafene Enterprse LK 16600 \Jr..lhag, ST[;"‘ Limiied Vodata Lirnutad 10000 Crdivary shares
e e
wiedeernable  \indafone invesiment UK 10005 Ordnaryshares  Your Communcabions Group Limited 100.00 A ordinary shares, &
prefarence chares. erdnany shares,
Mon-voting  Yodafone investments Austratia 10000 Ordinary shares FRedeemable
redesmable  Lmited preferance shares
partcipating shares, .
Vodafone Investrments Limited 10000 QOrdingry shares,

Yoting redeemasle
fed rate prafersnce

shares
Vecafone Euro Hedging Limited 10000 Qrdinary shares.
Vocafone Euro Hedging Two 10000 Ordinary shares
Vadafone Europe UK 10000 Crdinery shares
Vodafore Eurspean investments’ 10000 Orchneny shares
Vodafene Ewtopean Porral Limited” 1000 Ordinary shares
vodafone Fnance binted 10300 Ordinany shares
Vadafone Finance Luxembaurg 10000 Ordinary shares
urnited
Vodafone Finance Swaden 1000 Ordinary shares,
Ordinary deferred
vodafors Finance UK Lirnited 10000 Ordinary sheass
Vogafone Financiel Gperations 10300 Ordinary shares

Wodafone Global Content Seraces

10600 Crdinany shares, 5%

Zerocolpon

redeermable shares

wodafone IP ucensing Linetec 10000 Ordinary shares
Vodafane Lmited 0000 Grdinary shares
“odafone Mareting U 0000 Crdinary shares
Wodafone soie Communications 10000 Ordinary shares
Limited

Vodafore Mobie Enterprses Limitad 0000 A-ordirary shares,

Ordinary one pound

shares

Vodaione Moblle Netwark bimited 0000 A-prdesary shaces,
Grdinarv one pound

shares

“odafone Nominees Limitad” 10000 Ordinary shiares
Vodafone Oceania Limited 10000 Crdinary shares
Vodaiona Old Show Ground Site 0000 Crdinary shares

aragement brited

United States
546 5% Avenue, 14" Floor, New York NY 10036, United States
Biuefish CommunicationsIne W00 Common stock
share;
Cable & Wireless Amedcas Systems, 30000 Commen stock
Inc shares
Vodafone Americas Virging Ing 10000 Lomimon stock
shargs
Viodafone US Ine. 10000 Common stock

shares, Preference
stock shares

Unitysmeedia Finance LLC

100060 Sole memtes

Denver Place, South Tower, 17* Floar, 999 18* Street, Denver

80202, United States

Vodafone Amencas Foundaticn

10000 Trustee
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Associated undertakings and
joint arrangements

Australia

¢/- Teistra Corporation, Level 41, 242-282 Exhibition Street,
Mettsournie VIC 3000, Australia

Financials

Egypt
23 Kasr Ei Nil St, Cairo, Egypt, 11211, Egypt

Watareya Teiecomnunicatons SAE 5306 Ordinay shares

Maharashtra, 400059, India

You Broadband ind.a umteg 24435 Loty shaes

You System integrsion Preale
Limited

Eaty share;

Germany

38 Berfiner Allee, 402132, Dilsseldorf, Germany

Skyline tkon, 1st Floor, 86/92, Andheri Kurla Road, Marol Naka,
Andheri East, Mumbai, Maharashtra, 400059, India

4439 Equity shares

ropert es (Mo 13 Py Ltg 2500 Ordrangshares MNP Decmenlang Gesellschatt 3333
chts .
hlig Suman Tower Piot No. 18, Sector No, 11, Gandhinagar, 382011,
3 Propertes tNo. 2 Py Ltg 2500 Crdean shares Guiarat. Indi ' ‘ Bars '
Nobel 55, 18059, Rostock, Germary Jarat, Incia
3gic PryUmited 2500 Cramany shares j _ A
J i ki vanseliung "irbana T2 surign’ 3638 Crdlirary shares vodafone lg2a Marpower Senscet a4 39 Equity shares
Koy Py Lmited 2500 rGnany SNAes  Roctock GmoH Lirmited
Tovadan Pry Limited 2500 Ordinary sharss Vodafone loga Limited 4439 Equity shares
Greece — - e
Level 1, 177 Pacific Highway, North Sycdney NSWV 2060, ve House, Corporate Road, Prahiadnagar, Off 5. G.
Australia 43-45 Valtetsiou Str., Athens, Greece Highway, Ahmedabad, Gujarat, 380051, India
H3GA Propertiss (Mo 31 Py Limited 500G Crdinarysharas  SaferstMBA 2497 Ordnaryshares  Vodafoneldes Business Seraces 453 Equmy shares
Lirnited”
Mobie Jiv Pry Limited 500 Ordirary shares 56 Kifisias Avenue & Delfwn , Marousi, 151 25 -
Wodafone Idza Telacom Infrastructure 4439 Equtty shares
Mobiewarld Cormmmurcatians Pty 500G Grdinary shares  Tilegnous HE 3329 Crenary shares Limited”
Limted
h Ave 18 km & Pylou, Paliini, Attica, Pallini, Attica, i d
Mebreworld Gperatng Pty Ld 5000 Crdinary shares 15351, Greece relan
WotksTone Australia Pty Lirited S00C Ordinary shares,  Victus Networks SA, 4994 Ordransshares w0 Gateway, East Wall Road, Dubkin 3, Ireland
Class B snares, oL om0 v "
Fedeermnanie ) G Lmites El rdnary shares
preference shares india
- - Italy
vodafone Founaation Australa Pty 500G Crdmarysharas  10th Foor, Birla Centurion, Century Mills Compound,
Lireted Pandurang Budhkar Marg, Worll, Mumbai, Maharashtra, Via Gaetana Negri 1, 20123, Mitano, ltaly
4D0030, India
Vodatone Autchison Austraha Pty 5000 Ordinary snares Infrastrutue Wirckess ltabare S 3750 Ordnan shares
Lirreted Vadaione Foundatior: 4372 Equety shares nifestn thuie iireles: asane Sp i » ?
Wodafore Hutchisen Finances Py 00 Crdmeryshares Vodafone ldea Technoiogy Solations 448,33 Equaty shares Kenya
Lirvted Unted
LR No. 13263, Safaricom House, Waiyaki Way, PO Box 66827-
Vadafone Furichisen Recerables Pty 5000 Qrdinany shares Vodatone ldea Communicatons 4458 Equty shares  0OBOQ, Nairobi, Kenya
Lirited Systems Limited” ~
Safarizom PLC 2613 Ordnary shares
Vogaione Hutchisan Spectnum Pty 5052 Qreknary shares  Vodatone idea Shared Senaces 4435 Eqinty shares
brmited brnited” The Riverfront, 4th flcor, Prof. David Wasawo Drive, Off
Voda'one Metwork Pty mited 5000 Gedinarysnares Vedafone m-pesa birmited 4435 Ecaty shares Riverside Drive, Nairobi, Kenya
; g (Heryar rted” &0 B o
Vodalone Pty bmiled 5000 Oidinaty shares A-19, Mohan Co-operative industrial Estate, Mathura Road, Vodacom Bsiness (Menyal Limeed 484G Ordnany sharec,

Congo, The Democratic Republic of the

Building Comimma H Ground Floar Right, 3157 Boulevard du 30
Juin, Cormmmune de laGombe, Kinshasa, DRC Congo, The
Demacratic Republicofthe

Vodacash SA 3085 Ordinary shares

Czech Republic

U Rajskeé zahrady 19£2/3, Praha 3, 130 00, Crech Republic

COOP Mobdsro 3333 Qrdinary sharss

New Dethi, New Dethi, Dethi, 110044, India

Firey Netwarks Limized 219 Equity shares

A4, Aditya Birla Centre, $.X_ Abire Marg, Worli, Mumbai,
Miaharashtra, 200059, India

Achtya Bala ldea Fayments Bana 2175 Equity shares

Lmited Un iguidatinny

Ordinary b shares

Lesotho

585 Mahile Road, Vodacom Park, Maseru, Lesotho

Vodacom Lesatho Pyl Limied 4340 Crdinary shares

Luxembourg

Building No.10, Towet-A, 4th Floor, DFL Cyber City, Gurg; -
122002, India

Indus Towers Limited 3695 Equigy shares

Plot No 54, Maro! Co-op Industrial Area, Makwana, , Off
Andheri Kurla Road, Andheri East, Mumbai, Mumbai,

15 rue Edward Steichen, Luxembourg, 2540, Luxembourg

Tomorrow Street 5CA 5000 Ordinary Asharer,
Orcenary Bshares,

Qrdinary C shares
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Notes to the consolidated financial statements (continued)

33, Related undertakings (continued)

Zesko BY, S00G Ordinary shares  Vodacom Tanzana Putlc Limited 4537 Ordingny shares
Netherlands Company
Zrggo Bord Company B4 5360 Ordinary snares
Assendorperdijk Z, 8012 EH 2wolie, The Nethedands Plot No. 23, Ursino Estate, Bagamoyo Road, Dar es Salaam,
Ziggohietwerk BY. 500G Ordinary shares Uniited blic of
Zoranet Cornectivty Setces BY. 5000 Oriinary shéres " -
- - P Zuid-holianden 7, Rode Olifant, Spaces, 259641, den Haag, W-Pesa Limited 4537 Ordinany A shares,
Avenue Cerarnique 300, 6221 Kx, Maastricht, Netherla Netherlands Drdingry B shares
Vodafone Liberial BY. 5000 Ordinary shares  loT e USARY 3026 Ordrany shares  adacom Tarzana Umited Zanzbar 4537 Ordrary shares
Boven Vredenburgpassage 128, 3511 WR, Utrecht, OTITBY S0BE  Drdnaryshares  yogacam Tanzana Foundation- 5837 Tustee
Nethedands -
Yo rut Europe BV S0H6  Cidnaty shares  yueaeom Trust imited” 4537 Ordinary Ashares
Amsterdamse Beheer- 2n 5000 Ordinany shares Ordinary B shares
Consulyngmaatschapay BY, Portugal
Finlo Partner 1 BY. 500 Ordinans shares . United Kingdom
° 0 < Av. D. Jodo Il, no. 34, 1938—031, Parque das Naties, Lishoa, 9
LGE HoldCo v BY 5000 Ordnaryshares  Portugal 2Z4/25 The Shard, 32 London Bridge Street, London, SEL 25G,
United Kingdom
LGE HeldCo VI BY 5000 Ordinary shares  Celfoeus — Salucoss Informaticas 4500 Ordinaryshares i
Fara Telecomuncacoes SA Qi | Cteum L 25 Ordinany sharas
LGE Holdea VI B 500G Ordnanyshares Gigital Mobile Spectum Limited 30 Crdnany ha
Rua Pedro e inés, Late 2.02.01, 1990-075, Griffin House, 161 Hammersmith Road, Landon, W 8BS,
LGE HeldCo VIl BY, 5500 Ordinary shares Parque das Nagbes, Lishoa, Portugal United Kingdont
f y ) nary st . § . .
Vodafone Financiak Senices BY. 000 Ordinary shares Sport T¥ PartLga, SA 500 Nominebue shorel  Capie s Wireless Trade Mark 5000 Crdmany B sharss
Vorafone Mederland Howding | BV 5000 Crdinaryshares Manegement Limiied
. Romania : - - | :
Vodafone Nederland Holding Il By, 5000 Crdinary shares Hive 2, 1530 Arlington Business Park, Theals, Reading,
o - - —  Fioor 3, Module 2, Connected Buildings Il, Nr. LA, Berkshire, RG7 45A, United Kingdom
VodafoneZiggo Giowp BY 3300 Crdinary shares AN X i o B . + 2. Rormars
Dimitrie Pompei Bouleuard, Bucharest, Sector 2, Romania Comersione Telecommuncatons 5000 Ovdinary shares
v Zigg0 Gr ; \ jrdinary shares 2 3
VodafoneZ:ggo Group Holdng BY. 5000 Ordinary shares N — 000 Crnony sores Infrastructurs Limvted
WZ Financing | 8V 5000 Ordinanysnares United Stat
5 i nited States
VZ Finaneg Il 8V 5000 Crdinary shares Russian Federation
- o 1209 Orange, Orange Street, Witmis n, New Castle DE
VT FinCo BV, 5000 Ordinaryshares 401, Building 3, 1%, Promy vaStreet, 115518 19301, Un'::d Stanttfs bl
7 i ; ; Autoconnes Lmited 3500 Crdinary shares
79gn 3V 5000 Qrdinany shares ki 7 10T ma USA Inc” 3as Common stock
7 i - gy O relir 5 . ., N —
2190 Bestnemingen § WS Osdneyseres  gouth Africa 2711 Centerville Road, Suite 400, Wilmington,
Ziggo Finance 2 BV 5000 Crdinaryshares N DE 19808 Delaware
‘76 Maude Street, Sandton, lohannesherg, 2196, South Africa
ViodafoneZiggo Employment BY 5000 Crdinany shares LG Finanaing Partnerstip 5000 Partmership interest
~ Waterber g Lodge (Propnezanyt 3025 Orelinary shares
ZiggoNetwerk BV, 5000 Crdinary shares  Limited Ziggo Financing Partnership 5000 Patnersnip tierast
2iggo Real Estate BV, 5000 Crdinary shares ylsbritge Office Park, Building 14m Block C, 1st Floor, N
Alexandra Road , Centurion , Righveld Ext 73, 0046, South Africa 015> ) )
Ziggo Senices BV 5000  Qrdinary shares T Directly netd by viodafore Group Alc
- - . . , 10T Holdings{Fropnetany) Lirnited 3086 Ordinaryshave; 2 Branches,
Ziggo Services Employment BV, 5000 Ordinary shares p " oy 3 Shareholdingisindirect thraugh Vodafone Kabel
IaTrt (Pry) Lirited 3085 rdinany shares bt ar .
Figgo Senaces Netwerk 2 BV, 5000 Grdinary shares ° d < b4 E‘LULQN@T‘U GW‘TDH _ ]
107t Development (Pt Lmicedd 3086  Ordnarysnares 4 Thiz Graup has rights that enable it to control the strategic
Zigge Zakelh Senices B 5000 Crdnary shares " - - - ard operating decisions of Viodacorn Conge (RDC) SA
Vodacom Corporate Park, 082 Vodacom Boulevard, Midrand, 5 Shareholding Is indirzet throwgh Vodacom Group Limiked,
ZUMBN. 5000 Qrdwany shares " i ' 154 d up -

Media Parkboulevard 2, 1217 WE Hilversum, Netheriands

Liberty Global Content Netherlands
Bv

5000 Ordinary shares

Monitorweg 1, 1322 81 Almere, Netherlands

1685, South Africa

supicol (Propretany Limined 4235 Ordinary shares

Storage Tecnnotogy Servces (Pl 3085

Limited”

Ordindry shares

Tanzania, United Republic of

15 Flaor, Vodacom Toawer, Ursino Estate, Plot No. 23,

Espnt Telecom BY 5300 Crdinary shares
¥B FacilitiesBY 5000 QOrdinary shares
‘Winsch iep 60, 9723 AB i hertands

B Raad, Dar es $alaam, Tanzania, United Republic of

Shared Nehworks TanZania Umieg 4537 Ondmary shares

The indirect sharehelding is calcuiated esing the 60.50%
ownership Interest in Yodacom Group Limited

5 Ar371 March 2020 the far value of Safaricom Pic was
KES 1.052.70 Bllkan (£9.394 million) based on the closing
quoted shave pnoe on the Nairob: Stock Exchange

7 Includes the indirect interest held through Yodafone [dea
Lim:ted
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The table below shows selected financiat data in respect of subsidiaries that have non-controlling interests that are materfal to the Group.

VotELT LLiL . TR AR
2020 LG 2020

. £m Lo €m L
Summary comprehensive income information
Revenue 5,531 5,443 1,454 1116
Profit for the financial year EE 240 287 271
Other comprehensive income g 14 - -
Total comprehensive income ) %89 954 287 271

Other financial information
Profit/(loss) for the financial year allocated to nen-controlling

interests 353 129 123
Dividends paid to non-controlling interests ) 322 26 269
Summary financial position information

Non-current assets 6,155 1417 1,138
Current assets o ) 2.444 a0z 575
Total assets 8,599 2019 1,653
Non-current liabilities {2,807} (122) (43)
Current liabilities o o - {1886} @29 - (1.008)
Total assets less total liabilities ) 3,926 968 601
Equity shareholders’ funds 3056 577 370
Non-controlling interests o - 870 39 231
Total equity ‘ . 3,926 968 601
Statement of cash flows

Net cash flow from operating activities 1892 477 431
Net cash flow from investing activities (555 (239 (109}
Met cash flow from financing activities (1.214) 40 (192 (314)
Net cash flow 223 (208) 46 58
Cash and cash equivalents brought forward o84 887 226 159
Exchange (toss}/gain on cash and cash eqguivalents @n > 1 9

Cash and cash equivalents - 826 684 213 226
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Notes to the consolidated financial statements (continued)

34. Subsidiaries exempt from audit

The following UK subsidiaries will take advantage of the audit exernption set out within section 479A of the

Cormpanies Act 2006 for the year ended 31 March 2020,

fia e HegiErratier numzer

AAA (Eurc) Limited 3056112
Aspective Limited 3866545
Astec Comrmunications Limited 2023193
Bluefish Communications Linited 5142610
Cable & Wireless Aspac Holdings Limited 4705342
Cable & Wireless CIS Services Limited 2964774
Cable & Wireless Lurope Holdings Limited 4659719
Cable & Wireless Global Business Services Limited 3537597
Cable & Wireless Global Holding Limited 3740694
Cable & Wireless UK Holdings Limited 3840888
Cable & Wireless Worldwide Limited 7029206
Cable & Wireless Worldwide Voice Messaging 1881417
Cable & Wireless Nominee Limited 3249884
Central Communications Group Limited 4625248
Energis (Ireland) Limited NIGZ5793
Energis Communications Lirmited 2630471
Energis Squared Limited 3037442
London Hydraulic Power Company (The) ZCG00055
MetroHotdings Limited 3511122
ML Integration Group Limited 3252903
Pinnacle Cellular Group Limited SC123629
Pinnacle Cellular Limited SC127133
Project Telecem Holdings Limited 3891879
Singlepoint {4U) Limited 2795597
The Eastern Leasing Company Limited 1672832
Thus Group Holdings Limited SC162666
Thus Group Limited 5C226738
Voda Limited 1847509
Vodafone (New Zealand) Hedging Limited 4158469
Vodafone (Scotland) Limited SC170238
Vodafone 2. 4083193
Vodafone 4 UK 6357658
Vodafone 5 Limited 5638527
Vodafone 5 UK 2960479
Vodafone 6 UK £809444
Vodafene Americas 4 6389457
Vodafone Benelux Limited 4200950
Vodafone Business Solutions Limited 2186565
Vodafone Cellutar Limited 896318
Vodafone-Central Limited 1913557
Vodafone Connect Limited 2225919
Vedafone Consolidated Holdings Limited 5754561
Vodafone Corparate Limited 1786055
Vedafone Corporate Secretaries Limited 2357692
Vedafone Distribution Holdings Limited 3357115
Vodafone Enterprise Corporate Secretaries Limited 23035%4
Vodafene Enterprise Equipment Limited 1648524
Vodafone Enterprise Europe (UKD Limited 3137479
Vodafone Euro Hedging Limited 3954207
Vodafone ture Hedging Two 4055111
Vodafone turope UK 5798451
Vodafone European Investments 3561908
Vodafone European Portal Lirnited 3973442

Nl HogietEing T raimbe

Vodafone Finance Luxembourg Limited 5754479
Vodafene Finance Sweden 2139168
Vodafone Finance UK Limited 3922620
Vodafone Financiat Operations 4016558
Vodafone Global Content Senvices Limited 4064873
Vodafone Hire Limited 2936653
Vodafone Holdings Luxembourg Limited 4200970
Vodafone Intermediate Enterprises Limited 3869137
Vodafone International Holdings Limited 2797426
Vodafone International Orerations Limited 2797438
Vodafone Investment UK 5798385
Vodafone Investments Limited 1530514
Vodafene [P Licensing Limited 6846238
Vodafone Marketing UK 6858585
Vodafone Mobile Communications Limited 3942221
Vodafone Mobile Enterprises Limited 3961390
Vodafone Mobile Network Limnited 3961482
Vodafone Nominees Limited 117205%
Vodafone Oceania Limited 3973427
Vodafone Overseas Finance Limited 4171115
Vodafone Overseas Holdings Limited 2809758
Vodafone Panafon UK 6326918
Vodafone Partner Services Limited 4012582
Vodafone Property Investments Limited 3903420
Vodafore Netail (Holdings) Limited 3381659
Vodafone Retail Limited 1759785
Vodafone UK Foundation CE019435
Vodafone UK Limitad 2227940
Vedafone Worldwide Holdings Limited 3294074
Vodafone Yen Finance Limited 4373166
Vodaphone Limited 2373469
Veodata Limited 2502373
Woodend Group Limited SC140935
Your Communications Group Limited 4171876
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Company statement of financial position of Vodafone Group Plc Financiats m—
at 31 March Litreze ceviprmg g
2020 e}
Tyt £fm o

Fixed assets
Shares in Group undertakings z 83,466 83773
Current assets

Debtors: amounts falling due after more than one year 3 8424 3438
Debtors: amounts falling due within one year 3 225819 243424
Cther investments 4 1115
Cash at bank and in hand _ _ _ .88
235546

Creditors: amounts falling due within one year ) s (217322)
Net current assets , , , o18224
Total assets less current liabilities 101,690 93910
Creditors; zmounts fatiing due after more than one year s (54628  (48,149)

L AT0e2 | AST6Y
Capital and reserves
Calied up share capital 5
Share premium account 20,382 20,381
Capital redemption reserve 117 m
Other reserves 4,865 4797
Own shares held (7,937} BoO1M
Profit and less account’ o ) 24,844 23,686
‘Total equity shareholders’ funds o ) o ] ~ 47,06, 45,761

MNote:
1 The prafit for tne financial year gealt with -n tne finandial statements of the Company 15 €476 milian (2019. £986 milion)

The Company financial staterments on pages 231 to 238 were approved by the Board of Directors and authorised forissue on 28 May 2020 and
were signed on its behalf by:

f g ! 7

Nick Read Margherita Della Valle
Chief Executive Chief Financial Officer

The accornpanying notes are an integral part of these financial staterments.
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Company statement of changes in equity of Vodafone Group Plc

For the years ended 31 March

1 April 2018

tssue or re-issue of shares*

Issue of mandatory convertible bonds®

Profit for the financial year

Dividends

Capital contribution given relating to share-based
Daymenis®

Contribution received relating to share-based payments
Repurchase of treasury shares’

Other movements®

31 March 2019

issue or re-issue of shares

Profit for the financial year

Dividends

Capital contribution given relating to share-based
Contribution received relating to share-based payments
Other movermnents®

31 March 2020

Notes

T These reserves are not distriputabie

2 Ownshares relate 10 treasury sharas which are purchased out of distributable profits and therefore reduce resenses available for disenbution.

20,381

2082

(1,246)

(8.010)
73

> 7.937)

26,497

386

(4,022}

225

23,686

476

2317

2.999

fnds

45832

93

3,848

986
(4.022)

137
(92)
(1,246}

225

45761

75
476
(2.317)
136
(68)
2,999

24,844 47062

3 The Company has determined what 15 realised and unrealised in gccordance with the quigance prowided by JICAEW TECH (0/17BL and the sequirerrents of UK law. In accordance with UK Comparies Act

2006 5831(2), a public company may make a aistnbution only i after ghang effect to such distriouton, the armount of s net a

distributable reserves.

fncludes €0 tea crei 19.€4 rrulfiors credis.

0~ 0w

Inclades the reissue of 799 1 milion (€1.742 million) in Februany 2019 in aréer o s
Inchuades the equity companent of the mandatory convertble bonds which are compounda inszuments ssued 0 the yaar.

sty the second tranche of the mandatary convertinie bond

This represents the Imevocatle arid nonediscretionary share buyback programme anncunced on 28 January 2079,
Includes the impact of the Company's cash flow hedges with £4,713 million net gain deferred to other compretensive ncame dunng the year (2015.€1.535 midion net gan, 2618:€1811 milbon nes

ts 1= ot less than the aggregare of its called up share capital and non-

loss) and £408 miliar net gan 2019:£1,.279 million net gam 2016 £1,460 milion net loss) recycled 1o the ncorne statemant. These hedges primanky 12late 1 foreign excharige expisure on fixed

Comranings.
Seencte 22 "Capitat and financial nzsk managemert” for further detalls.

itey interest cash flows ursminding te then~orne staternent over the Uife of the hecges and any foreign exchange on nominal balances mpatting income staternent at matunty Wip to 20551
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Notes to the Company financial statements i

1. Basis of preparation

The separate financial staternents of the Company are drawn up in accordance with the Companies Act 2006 and Financial Reporting
Standard 101 "Reduced disclosure frarmework”. (FRS 1017, The Company will continus to prepare s financial statements in accordance with
FRS 101 o an ongoing basis until such time as it notifies shareholders of any change to its chosen accounting framework.

The Cermpany financial statements have been prepared using the historical cost convention. as modified by the revaluation of certain financial assets
and financial iabilities and in accordance with the UK Companies Act 2006. The financial staternents have been prepared on a going concern basis.

The following exemnptions available under FRS 101 have been applied:
— Paragraphs 45(b) and 46 to 52 of tFRS 2, "Shared-based payment” (details of the number and weighted-average exercise prices of share
cptions, and how the fair value of goods or services received was determined);
— IFRS 7 "Financiat Instruments: Disclosures™,
- Paragraph 91 t0 99 of IFRS 13, “Fair value measurernent” (disclosure of valuation techniques and inputs used for fair value measurernent of
assets and liabilities),
— Paragraph 38 of 1AS 1 “Presentation of financial statements” comparative information requirements in respect of paragraph 79(@)ivi of IAS 1;
- The following paragraphs of IAS 1 "Presertation of financial statements™
— 10(d) {staternent of cash flows);
— 16 (staterment of compliance with all IFRS);
— 38A (reguirement for minimurn of two primary staterments, including cash flow statements);
— 38B-D (additional comparative information):
— 40A-D {requirements for a third staternent of financial position):
— 111 (cash flow statement information); and
— 134-136 (capital management disclosures).
— IAS 7 “Staternent of cash flows™,

- Paragraph 30 and 31 of IAS 8 “Accounting policies. changes in accounting estimates and errors” (requirement for the disclosure of
information when an entity has not applied a new IFRS that has beenissued butis not yet effective),

— The requirements in IAS 24 "Related party disclosures™ to disclose related party transactions entered into between two or mare members of a group;
The requirements in 1AS 36 fo disclose valuation technigue and assurmnptions used in determining recoverable amount.

As permitted by section 408(3) of the Cormpanies Act 2006. the incorme statement of the Company is not presented in this Annual Repert.
These separate financial statements are not intended o 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 liguidity. solvency 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 Company financial statements in conformity with FRS 107 requires management to make estimates and assurmptions that
affect the reported amaounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the Company financial
statemnents and the reported amounts of revenue and expenses during the reporting pericd. Actual results could differ from those estimates.
The estirmates and underlying assumptions are reviewed on an cngoing basis. Revisions to accounting estimates are recognised in the period in
which the estirnate is revised if the revision affects only that period or in the period of the revision and future periods if the revision affects both
current and future periods. The key area of judgement that has the most significant effect on the amounts recagnised in the financial
statements is the review for impairment of investment carrying values.

Significant accounting policies applied in the current reporting period that relate to the financial statements as a whole

Foreign currencies

Transactions in foreign currencies are initially 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 pericd date. Non-monetary items carried at fair value that are denominated in foreign currencies are retranslated at the rates
prevailing cn the initial transaction dates. Non-monetary iterns measured in terms of historical costin a foreign currency are not retranslated.
Exchange differences arising on the settiement of monetary items, and on the retranslation of monetary items, are included in the income
staternent for the period. Exchange differences arising on the retranslation of non-monetary iterns carried at fair value are included in the
income statement 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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1. Basis of preparation (continued)

Taxation
Current tax, inciuding 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 penod date.

Deferred tax is provided in fuill on temporary differences that exist at the reporting period date and that result in an obligation o pay more tax, of
aright to pay less taxin the future. The deferred tax is measured at the rate expected to apply in the periods in which the temporary differences
are expected to reverse, based on the tax rates and laws that are enacted or substantively enacted at the reporting period date. Temporary
differences arise from the inclusion of iterms of income and expenditure in taxation computations in periods different from those in which they
are included in the Company financial statements. 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 respect of financial instruments, are recognised on the Company statement of financial position when
the Company becomes a party to the contractual provisions of the instrurnent.

Financial liabitities and equity instruments

Financial liabilities and equity instrurnents issuad by the Company are classified according to the substance of the contractual arrangerments
entered into and the definitions of a financial liability and an equity instrurnent. An equity instrument is any contract that evidences a residual
interest in the assets of the Company after deducting all of its liabilities and includes no obligation to deliver cash or other financial assets. The
accounting policies adopted for specific financiat liabilities and equity instruments are set out below.

Derivative financial instruments and hedge accounting
The Company'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 derivative financial instruments is governed by the Group’s policies approved by the Board of Directers, which provide written
principies on the use of derivative financial instruments consistent with the Group's risk management strategy. Changes in values of all
derivative financial instrumants are included within the income statement untess designated in an effective cash flow hedge relationship when
changes in value are deferred to other comprehensive incorme or equity respectively. The Company does not use derivative financial
instrumnents for speculative purposes.

Derivative financial instruments are initially 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 lisbilities (fair value
hedges’) or hedges of highly probable forecast transactions or hedges of foreign currency or interest rate risks of firm cammitrments (cash flow
hedges’). Hedge accounting is discontinued when the hedging instrument expires or is sold, terminated. exercised or no longer qualifies for
hedge accounting.

Fairvalue hedges

The Company’s policy is to use derivative financial instruments (primarily 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 to any ineffective portion are recognised irnrmediately in the income statement.

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 losses relating
1o 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 staternent. However, when the hedged
transaction results in the recognition of a non-financial asset or a2 non-financiat 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 tiability. When the hedged item is recognised in the income statement. amounts pravicusly recognised in other
comprehensive incorme 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 income at that time remains in equity and is recognised in the
income statement when the hedged transaction is ultimately recegnised in the incorme staternent. if a forecast transaction is no longer
expected to occur, the gain of loss accurmulated in equity is recognised immediately in the income statemant.

Pensions

The Cornpany is the spensoring employer of the Vodafone Group UK Pension Scheme, a defined benefit pension scherne, There is insufficient
information available 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 a consistent and reasonable basis. Therefore, the Company has applied the guidance within 1AS
19 to account for defined benefit schemes as if they were defined contribution schernes and recognise only the contribution payable each year.
The Company had no contributions payable for the years ended 31 March 2020 and 31 March 2019. 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
To the extent applicable the Company will adopt new accounting policies as set outinnote 1 “Bass of preparation”in the consolidated finandial statements.
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2. Fixed assets

Accounting policies
Shares in Group undertakings are stated at cost less any provision for impairment and capital related to snare-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 whenaver events or changes in circumstances indicate that the carrying value of an
investment may not be recoverable. If any such indication of impairment exists, the Company makes an estimate of the recoverable amount I
the recoverable arnount of the cash-generating unitis less than the value of the investment, the investment is considered to be impaired and is
written down 1o its recoverable amount. An impairment Loss is recognised immediately in the incormne statement.

Where there has been a change in the estimates used to determine recoverable amount and an impairment loss subseguently reverses, the
carmying amount of the cash-generating unitis increased to the revised estimate of its recoverable amount. not to exceed the carmyving amount
that would have been determined had no impairment loss been recognised for the cash-generating unit in prior years and an impairment loss
reversal is recognised immediately in the income stateament.

The COVID-19 outbreak has developed rapidly in early 2020. Many countries have required businesses to limit or suspend operations and
implemented travel restrictions and quarantine measures. The measures taken to contain the virus have adversely affected economic activity
and disrupted many businesses. As the outhreak continues to progress and evolve, it is extremely challenging to predict the full extent and
duration of its impact on Vodafcone's businesses and the countries where Vodafone operates. Based oninformation availabie as at 31 March
2020, management has made additional adjustments to the five-year business plans used in the Group’s impairment testing in ordear to reflect
the estimated impact. This has not resuited in a significant impairment at a Vodafone Group plc level for the investments it holds directly.

Shares in Group undertakings

2020

o €m
Cost:
T April! 84812 84,767
Disposals 616 -
Capital contributions arising from share-based payments 1356 137
Contributions received in relation 1o share-based payments (68} (92
3tMarch 84,264 84812
Amounts provided for:
1 Aprit! 1,039 1039
Eliminated on disposals (144) -
Impairment {osses 15 -
Irpairment reversals (112} -
31March N ) o N o S 798 - 1,039
Net book value:
31March L ... .. ... 83466 83173

Nete:
1 Updated for the ebrmnation of €7.738 million o7 gross opening positions in cost and impairment on he disposat of subsiciary undertakings. No change to net book value and no impact on the
Income statement or balance sheet

Frribel act ity . Toorty ShnLorpenaton Perterioge share 3 g

MNas

At 31 March 2020 the Company had the following principal subsidiary:

Vodafone E'ir_lropeah Investments Halding Company England 100
Detalls of direct and indirect related undertakings are set out in note 33 “Related undertakings”™ to the consolidated financial statements.
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Notes to the Company financial staterments (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 default individual balances
are written off when management deems them not to be collectible. Derivative financiat instruments are measured at fair value through prafit

and loss.
2020
) . €m
Amounts falling due within one year:
Amounts owed by subsidiaries' 224,799
Taxation recoverable 268
Other debtors 71
Derivative financial instruments 681
o e 225819
Amounts falling due after more than one vear;
Derivative financlal instruments 8424

Note

2019
in

242976

233

32

183
243,424

3,439

1 Amounts owned by subsidaries sre unsecured, have mo fived date of repayment and are repayabe on dernand with sufficient liguiciny in the droup to fiow furds if required, Therefore exoected credit

losses are censidered to be immaterel.

4, Other Investments

Accounting policies
Investments are classified and measured at amortised cost using the effective interest rate method, less any impairment.

020
o . . . &m
Investrments' BRSAEN
Note:

e
)

2307

1 Investrnents include collateral paid on dervative financial instruments of £1.115 milion (201%:€1,081 rrilion! and £nd (201 £1,218 million of gilts and deposits paid as collateral prmarily on

denvatve fnancial instrurments.

Accounting policies
Capital market and bank borrowings

interest-bearing loans and overdrafts are initially measured at fair value (which is equal to cost atinception) and are subsequently measured at
amortised cost using the effective interest rate method, exceptwhere they are identified as a hedged itemn in a designated fair value hedge
relationship. 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 barrowing.

2020
€m
Amounts falling due within one year:

Bonds and other loans 8,315
Amounts owed to subsidiaries’ 208,258
Derivative financial instruments 559
Qther creditors 101
Accruals and deferred income 39
217,322

Amounts falling due after more than one year:
Deferred tax 722
Bonds 47,432
Other loans 2,297
Derivative financial instruments 4177
54,628

Note:
1 Amounts owed to subsdianies are unsecured, have no fixed date of repaymend and are repayable on demand,

4835
232.896
463

945

66
239,205

17
44,459
1,769
1924
48,149

included in amounts falling due after more than one year are bonds of £33, 738 million which are due in more than five years from 1 April 2020

and are payable otherwise than by instalments. Interest payable on these bonds ranges from 0.5% 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.

) Number Zoeznl'l) T Ai j
Ordinary shares of 20 %/, US cents each allotted,
issued and fully paid:**
1 Aprit 28,815,258.178 4,796 28,814.803.308 4796
Allotted during the year® 656,800 1 454870 -
31 March ) 28815914978 4,797 28,815,258,178 4,796

rete shaves of £1 each imissue

easury shares with & nomina: vaiue o' £340 ¢ ndlier). The marse
TR0 treasuny shares were “eissued Lnder G : 25 Februzary

nsettlement of tranche 2 6f the maturng subordnated srardatory covetble bond On 5 March 2015 the Group ennounced the placing of stiberdinated mizndstory comvertble

bonds totating £1.72 bisn wih 3 2 year maturity date .n 2621 and £1 72 sill:on with 2 3 year maturity dat du 2 Tha borde are canvertivle into a tota! of 2,684.363.75% ordinary shares

with a conversion price of £1 2814 per share, For further detalis see note 27 "Borrowings™ o tne corsolidzied finangial statements

Reprasents US share awards and option scherme awards.

7. Share-based payments

Accecunting policies

The Group operates a number of equity-settied share-based payment plans for the employees of subsidiaries using the Company's equity
instruments. The fair value of the compensaticn given in respect of these share-based payment plans is recognised as a capital cantribution 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 options and shares to the Directors and employess of its
subsidiaries.

At 371 March 2020, the Company had 53 million ordinary share options outstanding (2019: 46 mitlion).

The Cornpany has made capital contributions to its subsidiaries in refation to share-based payments, At 31 March 2020, the cumulative capital
contribution net of payments received from subsidiaries was £169 million (2019 £101 million). Puring the year ended 31 March 2020, the total
capital contribution arising from share-based payments was €136 mitlion (2019: £137 million). with payments of £68 million {2019: £92 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
consolidated 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 Company would be solvent and retain sufficient liquidity
following any proposed distribution.

As Vodafone Group Plcis a Group holding cornpany with no direct operations, its ability to make shareholder distributions is dependent on its
ability to receive funds for such purposes from its subsidiaries in @ mannar which creates profits available for distribution for the Company. The
mafor factors that impact the ability of the Cormpany to access profits held in subsidiary companies at an appropriate lavel to fulfil its neads for
distributable reserves on an ongoing basis include:

— the absolute size of the profit pools either currently available for distribution or capable of realisation into distributable reserves in the
relevant entities;

— the location of these entities in the Group’s corporate structure;
— profit and cash flow generation in those entities; and
— therisk of adverse changes in business valuations giving rise to investment impairment charges, reducing profits available for distribution.

The Group's consotidated reserves set out on page 143 do not reflect the profits available for distribution in the Group.

Financials ]
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9. Equity dividends

Accounting policies
Dividends paid and received are included in the Company financial statements in the period in which the related dividends are actually paid or
received or, inrespect of the Company’s final dividend for the year, approved by shareholders.

2020 2519
€m i
pPeclared during the financial year:
Final dividend for the vear ended 31 March 2019: 4.16 eurocents per share
(2018: 10.23 edrocents per share, 2017: 10.03 eurocents per share) 1,112 2729
Interim dividend for the year ended 31 March 2020: 4.50 eurccents per share
(2019: 4.84 eurocents per share, 2018: 4.84 eurocents per share) 1,205 1,293
e T T L2317 4022
Proposed after the balance sheet date and not recognised as a liability
Final dividend for the year ended 31 March 2020: 4 50 eurocents per share
(2019: 4.16 eurocents per share, 2018: 1023 eurocents per share) _Lzos 112
10. Contingent liabilities and legal proceedings
2020 g
} : . fm ooogm
Other guarantees 5919 4019

Other guarantees and contingent liabilities

Other quarantees principally cornprise the Company’s guarantee of the Group's 50% share of an AUD1.7 billion loan facitity and a US$3.5 billion
loan facility of its joint venture, Vedafone Hutchison Australia Pty Limited, and the guarantee of £1.9 billion of subsidiary spectrusm payments.

The Company will guarantee the debts and ligbilities of certain of its UK subsidiaries at the balance sheet date in accordance with section 479C
of the Companies Act 2006. The Company has assessed the probability of toss under these guarantees as remote,

As detailed in note 25 "Post employment benefits” to the consolidated financial statements, the Cornpany is the spensor of the Group's main
defined benefit schemne in the UK, being the Viodafone Group UK Penision Scherne (Vodafone UK plan). The results, assets and liabilities
asscciated with the Vadafone UK plan are recognised in the finandial staternents of Vodafone UK Limited and Vodafone Group Services Limitad.,

As detailed in note 29 "Contingent liabilities and legal proceedings” to the consolidated financial statements, the Company has covenanted to
provide security on the Group’s performance bends 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 legat actions which involve the Company are set outin note 29 “Contingent liabilities and legal proceadings” to the
consolidated financial staternents,

11. Other matters

The auditor's remuneration for the current year in respect of audit and audit-related services was £3.6 million (2019 £2.4 miltion) and for non-
audit services was £1.0 mitlion (2019: £0.4 million).

Tne Directers are remunerated by the Company for their services to the Group as a whole. No remuneration was paid to thern specifically in
respect of their services te Vodafone Group Pic for either year. Full details of the Directors’ remuneration are disclosed in the “Annual Report on
Remuneration” on pages 96 to 120,

The Company had two (2019; two) employees throughout the year.

Vodafone Group Ple is incorporated and dormicited in England and Wales (registration number 1833679). The registered address of the
Company is Yodafone House, The Connection, Newbury, Berkshire, RG14 2FN, England,
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Alternative performance measures

Qther information

TR R

In the discussion of the Group's reported operating results, alternative performance measures are presented to provide readers with additional
financial information that is regutarly 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 comparabie 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 an
expressly permitted GAAP measure. Such measures should not be viewed in isolation or as an alternative to the equivatent GAAP measure.

Service revenue

Service revenue comprises all revenue related to the provision of ongoing services including, but not iimited to, monthly access charges. artime
usage, roaming, incorming and outgoing network usage by nen-Vedafone customers and interconnect charges for incoming calls. We believe
thatitis both usefut and necessary to report this measure for the following reasons:

— Itis used for internal performance reporting:
— ltis used in setting Director and management rermuneration: and

— Itis usefulin connection with discussion with the investrment community.

Adjusted EBITDA

We use adjusted EBITDA. in conjuncticn with other GAAP and non-GAAP financial measures such as adjusted EBIT, adjusted operating profit
operaing profit and net profit, to assess our operating performance. We believe that adjusted EBITDA is an operating parformance measure, not
a liquidity measure, as it includes non-cash changes in working capital and 15 reviewed by the Chief Executive to assess internal performance in
conjunction with adjusted EBITDA margin, which is an alternative sales margin figure. We believe it is both useful and necessary to report
adjusted EBITDA as a performance measure as it enhances the comparability of profit across segments.

Because adjusted EBITDA does not take into account certain items that affect operations and performance, adjusted EBITDA has inherent
limrtaticns as a performance measure. To compensate for these limitations, we analyse adjusted EBITDA in conjunction with other GAAP and
nor-GAAP operating performance measures. Adjusted EBITDA should not be considered in isolation or as a substitute for a GAAP measure of
operating performance,

Revised definition of adjusted EBITDA

For the year ended 31 March 2020, a revised definition for adjusted EBITDA has been applied, as follows: operating profit after depreciation on
lease-related right of use assets and interest on leases but excluding depreciation, amortisation and gains/losses on disposal for owned fixed
assets and excluding share of results in associates and joint ventures, impairment losses, restructuring costs arising from discrete restructuring
plans, other operating income and expense and significant items that are not considered by management to be reflective of the underlying
performance of the Group.

For the year ended 31 March 2019, adjusted EBITDA is operating profit excluding share of results in associates and joint ventures, depreciztion
and amortisation. gains/losses on the disposal of fixed assets, impairment losses, restructuring costs arising from discrete restructuring plans,
other operating income and expense and significant items that are not considered by management to be reflective of the underlying
performance of the Group.

Group adjusted EBIT, adjusted operating profit, adjusted net financing costs and adjusted earnings per
share

Group adjustad £BIT and adjusted operating profit exclude impairment losses, restructuring costs ansing from discrete restructuring plans,
amertisation of customer bases and brand intangible assets. other operating income and expense and other significant one-off iterns. Adjusted
EBIT also excludes the share of results in associates and joint ventures. Adjustad net financing costs exclude mark to market and foreign
exchange gains/losses and interest on lease liabilities. Adjusted eamings per share reflacts the exclusions of adjusted EBIT and adjusted nat
financing costs, together with related tax effects.

We believe that it is both useful and necessary to report these rmeasures for the fallowing reasons:
- These measures are used for internal performance reporting:
- These measures are used in setting Directer and management reruneration: and

- They are useful in connection with discussion with the investment community and debt rating agencies.
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Cash flow measures

In presenting and discussing our reported results, free cash flow (pre-spectrum), free cash flow and operating free cash flow are catculated and
presented even though these measures are not recognised within IFRS. We believe that it is both useful and necessary to communicate free
cash flow to investors and other interested parties, for the following reasons:

— Free cash flow (pre-spectrurm and free cash flow allows us and external parties to evaluate our liquidity and the cash generated by our
operations. Free cash flow (pre-spectrum) and capital additions do not include payments for licences and spectrum included within intangible
assets, items determined independently of the ongoing business, such as the level of dividends, and items which are deemed discretionary,
such as cash flows relating to acquisitions and disposals or financing activities. In addition, it does not necessarily reflect the amounts which
we have an obligation to incur. Mowever, it does redlect the cash avaitable for such discretionary activities, to strengthen the consclidated
staternent of financial position or to provide returns to shareholders in the form of dividends or share purchases;

—~ Free cash flow facilitates comparability of results with other companies. although our measure of free cash flow may not be directly
comparable to simitarly titted measures used by other companies;

— These measures are used by managernent for planring, reporting and incentive purposes; and
These measures are usefiulin connection with discussion with the investment community and debit rating agencies.

Areconciliation of cash generated by operations, the closest equivalent GAAP measure, to operating free cash flow, free cash flow (pre-
specirum) and free cash flow, s provided below.

2020 jied 1] oty

€m i im

Cash generated by operations (refer to note 18) 18,309 14,182 13,860
Capital additions (747712 (7,227} (7.321)
Waorking capital movement in respect of capital additions {11} 89 171
Disposat of property. plant and eguipment a4 45 41
Restructuring payments 570 195 250
Other o o , | eI B -
Operating free cash flow 7.721 7,071 7,001
Taxation (930} (1,040} (1,010)
Dividends received from assecciates and investments 417 498 489
Dividends paid to non-controlling sharehotders in subsidiaries . {348) (581) (310
Interest received and paid o S o (160 502y (753
Free cash flow (pre-spectrum} 5,700 5,443 5417
Licence and spectrum payments o ] o L - 837)  (1.123)
Restructuring payments ) o o o o eTo) (193) (250)
Freecashflow 7T asy Aa1t 404

Other

Certain of the statements within the Strategic Report contains forward-looking alternative performance measures for which at this time there is
no comparable GAAP measure and which at this time cannot be quantitatively reconciled to comparable GAAP financial information. Certain of
the statements within the section titled "Outlock” on page 29 contain forward-looking non-GAAR financial information which at this time
cannot be quantitatively reconciled to comparable GAAP financial information.



Vodafone Group Plc

e Tana e

Anuel Report 2000

24

Otherinformatiﬁn ]
Organic growth

Ali amounts in this document marked with an ™ represent "organic growth”, which presents performance on a comparable basis in terms of
merger and acguisition activity (notably by excluding the disposal of Vodafone New Zealand and the acquired European Liberty Global assets),
movernents in foreign exchange rates and the impact of the implementation of IFRS 16 ‘Leases’.

Whilst this measure is not intended to be a substitute for reporied growth, nor is it superior to reparted growth. we believe that the measure
provides useful and necessary information o investors and other interested parties for the following reasons:

— It provides additional information on undetlying growth of the business without the effect of certain factors unrelated to its operating
performance;

— Itis used for internal performance anatysis: and

— It facilitates comparabitity of underlying growth with other companies (although the term “organic” is not a defined term under RS and may
not. therefore, be comparable with similarly tited measures reported by other companiess.

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 pericd, with such changes being explained by the commentary in this news release. If comparatives were provided, significant
sections of the commeantary from the news release for prior periods would also need to be included, reducing the usefulness and transparency

of this document.

Reconciliations of organic growth to reported growth are shown where used or in the tables overleaf.

Reconciliation between alternative performance measures and closest equivalent GAAP measure
The location of the reconcitiation between the alternative performance measures in this document and the nearest closest equivalent GAAP

measure is shown below.

Alternative performance measure
Grounp service revenue

Organic Group service revenue growth
Adjusted EBITDA

Organic adjusted EBITDA growth
Adjusted EBIT

Adjusted operating profit

Adjusted net financing costs

Adjusted income tax expense

Adjusted profit before tax

Adjusted profit attributable to owners of the
parent

Adjusted =arnings per share

Adjusted effective tax rate

Operating free cash fiow

Free cash flow (pre-spectrum)
Free cash flow

Net debt

Return on Capital Employed (ROCEY

Closest equivalent GAAP measure
Revenue

Revenue
Operating profit

Operating profit
Operating profit

Operating profit

Net financing costs

Income tax expense

Profit before tax

Profit attributable to owners of the parent
Basic earnings per share

Profit before tax

Cash inflow from operating activities
Cash inflow from operating activities
Cash inflow from operating activities
Borrowings

Reconciled on page
*Our financial performance” section {page
300 and note 2 "Revenue disaggregation and
segmental analysis"

Page 243

"Our financial performance” section {(page
30j and note 2 "Revenue disaggregation and
segrmental analysis®

Page 247

"Our financial performance” section {page
305

"Our financial performance" section (page
30y and note 2 "Revenue disaggregation and
segmental anatysis"

"Our financial performance" section (page
35)

"Our financial performance" section {page
35

"Our financial performance” section (page
35

"Our financial performance" section (page
36

"Qur financial performance” section (page
36)

*Qur financial performance” section (page
35)

Page 240

Page 240

Page 240

"Our financial performance” section {(page
38)

"Our financial performance” section {page
39
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2020 Al ' &
freeprTaents G Repuiled (R Drsani

&m o %
Year ended 31 March 2020
Revenue
Germany 12076 10,390 16.2 (15.7) — 05
ltaly 5529 5857 (5A) 01 - (5.5
UK 6,484 6272 34 - (e3)] 25
Spain 4,296 4,669 (8.0) - - 8.0)
Other Europe 5541 5072 3.2 63} o:! 2.7
Eliminations ) o 133) (118 . .
Europe 33,793 32,144 5.1 (6.1 {0.1) 1.1
Vodacom 5531 5443 1.6 - 18 34
Other Markets ) ] 4386 4.864 98 17.9 13 94
Rest of the World 9,917 10,307 (3.8) 8.0 1.6 58
Other 1.567 1,517
Eliminations _ _ - ) . Lo Bon 302y ) N
Growp .. . . . . 44974 43666 30 (28 03 05
Adjusted EBITDA
Germany 5077 4079 24.5 2200 - 25
[taly 2,068 2,202 &1 ©.s) - 6.6
UK 1,500 1,564 100 1.3 08 105
Spain 1,009 1038 (2.8) 11 — an
Other Europe 7 ’ o 1738 1606 8.2 B8 01 a7
Europe 11,392 10,289 10.7 (9.0} ©.1) 1.6
Vodacom 2088 2,137 G2 2.3 20 1.1
Other Markets ) ) ) 1400 1,404 (03 185 0D 175
Rest of the World 3,488 3,561 2.0 8.3 0.5 6.8
Other ) - , 7 7 ) 1 68 -
Group o ) o laaar 13918 69 (44 01 26
Percentage point change in adjusted EBITDA margin
Gerrnany 420 393 27 (1.9 - 0.8
Itaty 374 37.6 0.2) ©.2) - (0.4)
UK 23.1 21.7 14 0.2 - 1.6
Spain 235 22.2 13 02 - 15
Other Europe S _ , 314 317 03 100 @ 0.6
Europe 337 320 1.7 0.9 -~ 0.8
Vodacom 378 39.0 (1.8 09 04 o)
Other Markets ) ) ‘ N ) ... 318 289 30 02 (0.9 23
Rest of the World 35.2 34.5 0.7 - (0.4) 03
Group o _ . - = I 319 12 04  ©» 07
Adjusted EBIT
Europe 2589 2,050 26.3 1.1 04 5.6
Rest of the World 2,223 2,151 33 32 03 68
Other ) ) ) ) ) I 1<) 52 ) ) ) )
Growp . _ 4796 4253 128 @D 02 53
Adjusted operating profit
Europe 2,707 2,200 230 (19.8) 0.4 36
Rest of the World 1,866 1.653 129 37 11 10.3
Other _ ) ) - ) (18) 52 - o
Group 455 5905 166  (109) 06 63

Note:
t  The cornparative results were previously disclosed an an lAS 18 basis in the Annuzt Report for the yea ended 31 parch 2019, These cornparative results have been re-presented in the tabie above onan
IFRS 15 basis.
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Year ended 31 March 2020
Service revenue
Germnany
Mobile service revenue
Fixed service revenue
italy
Mobile service revenug
Fixed service revenue
UK
Mcbile service revenue
Fixed service revenue
Spain
Other Europe

Of which: Irefand

Of which: Portugal

Of which; Greece
Eliminations
Europe
Vodacom

Of which: South Africa

Of which: International aperations
Other Markets

Of which: Turkey

Of which: Egypt
Fliminations
Rest of the World
Other

iminations )

Total service revenue
Other revenue
Revenue

Other growth metrics

Germany - Retail revenue

Germany - Mobite retail revenue
excluding regulatory impact

Italy - Operating expenses

UK - Operating expenses

Spain - Operating expenses

Spain - H2 adjusted EBITDA

South Africa - Service revenue

excluding one-off benefitin the prior year
Vadafone Business - Fixed line service revenue

Noie.

2020 e

€m

10696  9.145

494 477

S0 (om
37,871 36,458
7103 7.208

44974 43,666

10,315 8.671
4,949 4,886

1047 1,140

1,671 1824
1,094 1127
549 509

3212 3223

. 3988 3452

17.0
13
405
(3.9
7.2)
82
1.4
05
26
7.1
96
0.9
56
2.8

55
18
02
10.2
(5.4)
7.9
29.9

(1.6)
3.6

3.9
(1.5
3.0

19.0
13

8.2
8.4
2.9
7.9
0.3

39

(7.0
(0.5)
38.1

8.8
11

G2)
©.5)
(2.8)

(17.9)
0.8

0.8
07
09
03

(0.5)

Gtherinformation

(0.1}
15
31
2.7
0.4
9.2

{15.4)

0.9

0.1
11
03

(.1

(1.8)
2.4
(3.9
(7.4}
8.2
0.5

1.7
(6.7)
3.0
0
55
3.0

(1.2
33
2.2
7.5

14.9

17.6

14.5

8.1
47

0.8
0.9}
0.5

1.1
07

7.6
2.9
3.8
8.2
2.8

33

1 The comparative results were previously disclosed on an 'AS 18 base in the Annual Repor for the year ended 31 March 2015, These comparative resulis have been re-presented in the table sbove on an

IFRS 13 bagss,
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Guarter ended 31 March 2020
Service revenue
Germany o
Mobile service revenue
Fixed service revenue
ltaly
Mobile service revenue
Fixed service revenue
Mobile service revenue
Fixed service revenue
Spain
Other Europe

Of which: Ireland

Of which: Portugal
- Ofwhich: Greace
Eliminations
Europe
Vodacom )

Of which: South Africa

Of which: International cperations
Other Markets

Of which: Turkey

Of which; Egypt
Eliminations
Rest of the World
Other
Eurminations )
Total service revenue
Other revenue
Revenue

Germany - Retail revenue
Germany - Mobile retail revenue
_ excluding regulatory impact

Note,

Alternative performance measures (continued)

1972
137
@2

9,594

1,691

1285

2,762
1,231

2267
1,262
1,005
1234
945

289
1.257
895
382
1,002
1,103
218
227
214
23
6,840
1.096
807
287
1012
432
279
2,108
123
(34)
9.037
1783
10,820

2.158
1,203

258

582
(3.6)
7.9

104
24

16
44

B0

118
(6.0)
79
(19)

9.8

©5)

2.2

63
(12.9)

6.5
323

(6.5
11.4

6.2
(5.2)

280
23

(9.3)
24
(0.4)
38

(0.2

37
o)

2.7

)
08
107

{17.5)

2.3
QB

0.4
1.6

o7

Crganic
P

@

19
22
(3.7)
80)
104
12
03
37
@
34
(3.6)
7.5
19
0.4)
32
57
4.4
142
16.0
148

7.9

113
16
37N

.08

0.9
04

1 The comparative results were previousiy disclosed on an IAS 13 pasis in the Annual Report for the year ended 31 March 2019 These comparative rasults have been re-presznted in the table abova on an

IFRS 1S Basis,
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re-Te Fo i
€m = S
Quarter ended 31 December 2019
Service revenue
Germany 2,883 2,301 253
Mobile service revenue 1,273 1,299 =ie)]
Fixed service revenue 1,610 1,062 607
fraty 1,220 1,284 =10
Mobile service revenue 916 993 (7.8
Fixed service revenue 304 297 4.5
UK 1,282 1235 38
Mobile service revenue G824 890 38
Fixed service revenue 358 345 38
Spair 966 1039 (7.0)
Other Europe Ciees  1me 150
Of which: Ireland 209 209 -
Of which: Portugal 248 234 6.0
Of which: Greece 219 220 03
Eliminations (30) (25)
Europe 7,586 6,953 9.1
Vodacom 1362 1086 60
Of which: South Africa 834 795 49
Of which: International operations 330 301 26
Other Markets 891 1009 (1D
Of which: Turkey 481 432 113
Ofwhich: Egypt ) 356 274 299
Eliminations - -
Rest of the World 2,053 2,105 (2.5)
Other 117 109
Eliminations (23) (14)
Total service revenue 9,733 9,153 6.3
Other revenue 2017 1,845 93
Revenue 11,750 10,998 6.8
Other growth metrics
Germany - Mobile retail revenue excluding requlatory impact 1,244 1,236 06
Germany - Fixed retail revenue 1.560 951 64.0
Germany - Retall revenue | LRI 28T 26
Mote:

- (100)

12.9

(4.8)
13
3.7

0.2
{60.9)

266)

(0.6)
03

03
©2)

(18)

29
160

1.3
7

(0.4)
©7

Otherinformation

(5.0
(7.7}
42
06
0.6
0.5
(€.3)
3.0
Q1
5.9
1.9

(1.4)
52
46
74

145

17.3

159

9.1

08
10.2
24

0.4
31
1.0

1 The comparative results were previcusty dsclosed on an iAS 18 basiz In the Annual Report for the year ended 31 March 2019, These coparaiive results have been re-presented In the table above on an

IFRS 15 basis
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Year ended 31 March 2019
Service revenue
Germany
Italy
UK
Spain
Other Eurcpe
Eliminations
Europe
Vodacom
Other Markets

Of which: Turkey
Eliminations
Rest of the World
Other
Eliminations
Service revenue
Other revenue
Group

Adjusted EBITDA
Germany
ftaty
UK
Spain
Other Europe
Europe
Vodacom
Other Markets

Of which: Turkey
Rest of the World
Other
Group

Adjusted EBIT
Europe

Rest of the World
Other

Group

Adjusted operating profit
Eurcpe

Rest of the World

Other

Group

Alternatwe erformance measures (continued)

2019
€m

3,145
5.030
4952
4,203
4,460

Mo

27,680
435N

o)

' 36,458

7.208

. 43866

4079
2,202
1,564
1,038
1,606

10,289

2157
1404

550

3,561
63
13,918

2050
2151

52
. A233

2,200
1,653
5,

3905

]
oy O
i

9,185
5376
4953
4,480
4312
(157
28,149
4379

4759

2123
9,138
897

(184)
38,000
7,140
45,140

4176
2351
1257
1411
1,499
10,694
2225
1,568
664
3,793
(55

14432

2513

2138
(129

4,522

2.541
2,496
{(133)

4,904

Reprred

0.
(e.4)

(6.2
34

1.7
03
s
{182

8.1
(46.8)

4.1)
1.0

B3

2.3
(6.3)
8.5
(26.4)
7.1
(3.8)
G
(10.5)
17.2)
6.1)

(.6)

(18.4)
06

59

(13.4)
(33.8)

@04

TSI

an

03
36
367

335

201
844

3.6
(4.8)

40

02
01

2.8
04
06

.1
40
359
356
16.0

55

G
48

7.5

704

40.4

02

01.n

06

(5.6)
(42.0)

1.7
43
(0.8)

19

0.2)
01

(1.4
(1.2)
(4.2}

a7

0.1
1.2

Q0

0.2
(33.1)

(18.8)

Crganc

03
(6.2
03
(58
25

(1.8)
39

93
147

(18.2)
6.7

©.4)
(13.2)
35

1.2
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Quarter ended 3t March 2019
Service revenue
Germany
ltaly
UK
Spain
Other Europe
Eliminations
Europe
Vodacom
Other Markats

Of which: Turkey
Rest of the World
Other
Eliminaticns
Total service revenue
Other revenue
Revenue

Quarter ended 31 December 2018
Service revenue
Germany
italy
UK
Spain
Other Europe
Elminations
Europe
Vodacom
Other Markets

Of which: Turkey
Rest of the World
Other
Etiminations
Total service revenue
Other revenue
Revenue

2019

2267
1,234
1.257
1,002
1103

@3)

6,840
(1096
1012
432
2,108
123
(34)
9,037
1783
10,820

2018

2,366 4.2)
1330 (7.2)
1255 0.2
1092 (8.2)
1064 37
- 35)
7,072 (3.3)
1113 (1.5)
1136 (10.9)
491 (12.0)
2,249 (6.3)
257
(58
9,520 (5.1)
1796 7
11,316 (4.4)
a'r =ratiad]
2.289 05
1342 (4.3)
1228 06
1117 (7.0)
1078 38
{(36)
7,018 (0.9)
1090 0.6
1176 (14.2)
522 72
2,266 7.1
214
53)
9,445 G.1)
2003 (7.9)
11448 (3.9)

0.2

0.2
0.9
03
22
(0.5)
5.0
310
275
17.7

5.2
{43}
3.4

QOther information

0.3

(11.8)
05
(5.7}

(1.8)
5.1
07

©02)

10

0.2
a3z
{0.35)

.7)

{1.8)
37
{0.8)

I
oo Ao Nt

e e e
O
w o ro o O

n

(3.5)
35
8.3

15.0
57

(1.8)
(23)
(1.9)

{&.7)

(1.
1.4

102

163
5.4

03
85
(1.3)
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Shareholder information
ggwws&am Y
SARELANE W R

Investor calendar

Ex-dividend date for final dividend

Record date for final dividend

AGM

Tradling update for the guarter ending 30 June 2020

Final dividend payment

Half-year financial results for the six months ending 30 Septernber 2020

Dividends
See pages 59 and 238 for detaits on dividend amount per share,

Euro dividends

Dividends are declared in euras 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 LS dollars, This aligns
the Group's shareholder returns with the primary currency inwhich

we generate free cash flow. The foreign exchange rates atwhich
dividends declared in eures 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 sharehaolders' bank or building society
accounts. This ensures secure delivery and means dividend payments
are credited to shareholders’ designated accounts onthe same day

as payment. A dividend confirmation covering both the interim and
final dividends paid during the financial yearis sent to shareholders

at the time of the interirn dividend in February. ADS holders may choose
to have their cash dividends paid by cheque from our ADS depository
bank. Deutsche Bank.

Dividend reinvestment plan

We offer a dividend reinvestment plan which allows holders of ordinary
shareswho choose to participate to use their cash dividends to acquire
additionial sharesin the Company:. These are purchased on their behalf
by the plan administrator, Computershare Investor Services PLC
{Cornputershare’, throwugh a low-cost dealing arrangement. For ADS
hiolders, Deutsche Bank. through its transfer agent. American Stock
Transfer & Trust Company, LLC (AST) maintains the DB Global Direct
investor Services Program which is a direct purchase and sale plan for
depesitary receipts with a dividend reinvestment facility.

See vodafone com/dividends for further information abaut
dividend payments or, alternatively please contact our registrar,
Computershare or AST for ADS holders as applicable. See page 249
far their contact information.

Taxation of dividends
See page 253 for details on dividend taxation.

11 June 2020

12 June 2020

28 July 2020

24 July 2020

7 August 2020

17 Novemnber 2020

Managing your shares via Investor Centre

Our share Registrar. Computershare, operates a portfolio service,
Investor Centre, for investors in ordinary shares, This provides our
shareholders with online access to information about their investrments
aswell as a facility to help manage thair holdings online, such as being
able tor

- update dividend bank mandate instructions and review dividend
payment history:

— update personal details and gddress changes and

_ — register to receive Company commumcaﬂons e[ectromcally

Cormputershare also offers an internet and telephone share dealing
service to existing shareholders. The service can be obtained
atwwwinvestorcentre.co.uk.

Shareholders with any queries regarding their holding should contact
Computershare. See page 249 for their contact details.

Shareholders may also find the investors section of our corporate
website, vodafone.cormy/investor, useful for general queries and
information about the Company.

. Shareholder communications

A growing number of our shareholders have opted to receive
communications from us electronically. The use of electronic
cormmunications, rather than printed paper documents, means
inforration about the Company can be accessed through emails or

- the Company's website, thus reducing our impact on the environment.

Shareholders who have elected for electronic communication will be
sent an email alert containing a ink 1o the relevant documents.

We encourage all our shareholders to sign up for this service. You can
register for this service at wwwi.investorcentre.co.uk or by contacting

. Cormputershare by the telephone number provided on page 249,

See vodafone.com/investor for further information about this service.

AGM

Our thirty-sixth AGM wilt be hetd at The Pavilion, Vodafone House,
Newbury RG14 2FN on 28 July 2020 at 11.00 am.

Atthe time of writing, as a result of the COVID-19 pandemic restrictions
there rernains considerable uncertainty as to whether meetings

of large nurmbers of people will be permitted over the cormning

months. Giver this uncertainty and the Company’s desire to protect

" ine health and safety of shareholders and employess, the AGW this

year will be run as a closed meeting and shareholders will not be able
1o attend in person. The Cormpany will make arrangements such that
the legal requirements to hold the meeting can be satisfied through

_ the attendance of a minimurm number of shareholders and the format

of the meeting will be purely functional.
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SharegGift

We support ShareGift, the charity share donation scherne (registered
charity number 1052686). Through ShareGift, shareholders who

have only & very srall number of shares, which rmight be considered
uneconomic to sell. are able to donate them to charity Donated shares
are aggregated and sold by ShareGift with the proceeds being passed
on to a wide range of UK charities.

See sharegift.org or call +44 ()20 7930 3737 for further details.

Landmark Financial Asset Search

We participate in an online service which provides a search
facility for solicitors and probate professionals to quickly and
easily trace UK shareholdings relating to deceased estates.
Visit wwwilandrnarkfas.couk or call +44 (0844 844 9967 for
further information.

Warning to shareholders (“boiler rcom” scams)

Over recent years we have become aware of investors who have
received unsolicited calls or correspondence. in some cases purporting
1o have beenissuad Dy us, concerning investrment matters. These callers
tynically make claims of highly profitable investment opportunities
which turn out to be worthless or simply do not exist. These approaches
are usually made by unauthorised companies and individuals and

are cormmonly known as “boiler room” scams. Investors are advised

10 be wary of any unsolicited advice or offers to buy shares. If it sounds
{00 goodto betrue it oftenis.

See the FCA website at fea.org.uk/scamsmart for more detailed
information about this or similar activities.

Contact details for Cornputershare and AST

The Registrar

Computershare Investor Services PLC

The Pavilions

Bridgwater Road, Bristol BS99 6227, United Kingdomn
Telephone: +44 (370 702 0198
wwwinvestorcentre couk/contactus

Holders of ordinary shares resident in Ireland
Computershare investor Services (reland) Ltd

PO Box 13042

Tallaght

Dublin 24, Ireland

Telephone: +353 (0)818 300999
www.investorcentre.co.uk/contactus

ADS holders

AST

Operations Center

6207 15th Avenue
Brooklyn

NY 11219

United States of America
Telephone: +1 800 233 5601 {toll freed or, for calls outside the United
States: +1 201 806 4103
www.astfinancial.com
Emall db@astfinancial.comn

Otherinformation

Markets

Ordinary shares of Vadafone Group Plc are traded on the London
Stock Exchangs and in the form of ADSs on NASDACGL

ADSs. each representing ten ordinary shares_are traded on NASDAQ
under the symbol "VOU" The ADSs are evidenced by ADRs issued

by Deutsche Bank, as depositary, under a deposit agreerment, datad

27 February 2017 between the Company. the depositary and the holders
from time to time of ADRs issued thereunder.

ADS holders are not sharehclders in the Cornpany 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 rights” on page 250.

Shareholders as at 31 March 2020

NLr

R =

300,247
1001-5000 41757
5,001-50000 12,213
50001-100000 520 01
100,001-500,000 645 0.53
Mare than 500,000 1095 98,31

Major shareholders

As at 26 May 2020, Deutsche Bank, as custodian of our ADR
programme, held approximately 14.5% of our ordinary shares

of 20 20/271 US cents each as norminee. At this date, the total nurmber
of ADRs outstanding was 387.368,700 and 1475 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 2020. the foliowing percentage interests in the ordinary
share capital of the Company, disclosable under the Disclosure
Guidance and Transparency Rutes, (OTR 5), have been notified

to the Directors.

Sr::rer'-gt-%ef o Shete wng!
BlackRock. Inc.2 6.50%
Norges Bank 30004%
MNotes:

1 The percentage of voung nghts detailes shove was caledlsted atthe time of the
relevant disclosures made in accordance with Rule 5 of the Disclosure Guidance aind
Transparency Rules.

2 Cn6rebruary 2020, BlackRock, inc. disciozed by way of 2 Schedule 3G filed with the SEC,
beneficiat cwnership of 2.138,583.085 crdinary shares of the Comipany as of 31 Decernber
2019, representing B.0% of that class of shares at that date.

The Company is not aware of any changes in the interests disclosed under

DTR 5 between 31 March 2020 and 26 May 2020,

As far as the Company is aware, between 1 Aprit 2016 and 26 May 2020,
na shareholder. other than described above, held 326 or more of the voting
rights attributable to the ordinary shares of the Company other than

(i Deutsche Bank, as custodian of our ADR programme, (i) BlackRock,

Inc and Norges Bank (gs described above) and (i) Morgan Stanley. 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 identicat in all respects to therights attaching to all

the ordinary shares of the Cornpany. As at 26 May 2020 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 contrelied by any foreign government or any other legal entity.

There are no arrangements known to the Company that could result

in a change of control of the Company.
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Articles of Association and applicable English law

The foliowing description summarises certain provisions

of the Company's Articles of Association and applicable English law.
This summary is quatified in its entirety by reference to the Companies
Act 2006 and the Company's Articles of Association. See "Documents
on display” on page 231 forinformation on where copies of the
Articles of Association can be obtained. The Company is a public
limited cormpany under the taws of England and Wales. The Company
isregistered in England and Wales under the narme Vodafone Group
Public Limited Company with the registration number 1833679,

All of the Company’s ordinary shares are fully paid. Accordingly,
no further contribution of capital may be required by the Company
from the hotders of such shares.

English law specifies that any alteration to the Articles of Association
must be approved by a special resolution of the Company’s shareholders.

Articles of Association
The Company's Articles of Asseciation do not specifically restrict the
obiects 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
inthe Articles of Association, the Companiss Act 2006 (as definedin the
Articles of Association) and any special resclution.

Under the Company's Articles of Association a Director cannot

vote inrespect of any proposal inwhich the Directer, or any person
connected with the Director, has a material interest other than

oy virtue of the Director's interestin the Cornpany's shares or other
securities. However, this restriction on voting does not apply in certain
clreumstances as set out in the Articles of Association.

The Directors are empowered to exercise all the powers of the Company
to borrow money, subject to the limitation that the aggregate amount

of all liabilities and obtligations of the Group outstanding at any time
shall not exceed an amount equal 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 erdinary
resolution of the Cornpany's sharehotders.

At each AGM all Directors shall offer themselves for re-election
in accordance with the Cormnpany’s Artictes of Assaciation andin the
interests of good corporate governance.

Directors 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 Directars are required
to under the Company’s Remuneration Policy. Further details are
set out on pages 102 1o 107,

Rights attaching to the Company’s shares

At 31 March 2020, the issued share capital of the Cormpany was
comprised of 50,000 7% cumulative fixed rate shares of £1.00 each
and 26,772164,544 ordinary shares {excluding treasury sharesh

of 20 20/21 US cents each. As at 31 March 2020, 2043750434
ordinary shares were held in Treasury.

Dividend rights

Holders of 724 cumulative fixed rate shares are entitled to be paid

in respect of each financial year, or other accounting period of the
Company, a fixed cumulative preferential dividend of 7% p.a. on the
nominal value of the fixed rate shares. A fixed cumulative preferential
dividend ray only be paid cut of available distributable profits which
the Directors have resolved should be distributed.

The fixed rate shares do not have any other right to share in the
Company's profits.

Helders of the Company's ordinary shares may, Dy ordinary reselution,
declare dividends but may not declare dividends in excess of the
amount recormmended by the Directors. The Board of Directors may
alse pay interirm dividends. No dividend may be paid other than out

of profits available for distribution. Dividends on ordinary shares can
be paid to sharehotders in whatever currency the Directors decide,
using an appropriate exchange rate for any currency conversions
which are required.

if a dividend has not been claimed for one year afier the date of the
resolution passed at 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 itin some other way for
the benefit of the Company until the dividend is claimed. If the dividend
remains unclairmed for 12 years after the relevant resolution either
declaring that dividend or providing for payrment of that dividend,

it will be forfeited and belong to the Company:.

Voting rights

At a general meeting of the Company. when veting on substantive
resolutions (.. any resolution which is nat a procedural resolytion) each
shareholder who is entitled to vote and 15 present in person or by proxy
has one vate for every share held (a poll vote). Procedural resolutions
(slich as aresolution to adjourn a generai meeting or aresolution on the
cheice of Chairman of a general meeting) shall be decided on a show

of hands, where each sharehclder who is present at the meeting has one
vote regardless cf the number of shares held, unless a poll is demanded.
Shareholders entitled to vote at general meetings may appoint proxies
wha are entitted to vote, attend and speak at general meetings.

Two shareholders present in person or by proxy constitute a guorum
for purpeses of a general meeting of the Company.

Under English taw, shareholders of a public company such as the
Company are not permitted to pass resolutions by written consent.
Record holders 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 sharehalders by the depositary's appointment of them

as corporate representatives or proxies with respect o the undertying
ordinary shares represented by their ADSs. Aiternatively, holders

of ADSs are entitled to vote by supplying their voting instructions to the
depositary or its nominee who witl vote the ordinary shares underlying

. thelr ADSs in accordance with their instructions.

Holders of the Company's ADSs are entitled to receive natices
of shareholders’ meetings under the terms of the deposit agreement
relatingto the ADSs.

Employees who hold shares in a vested norninee share account are
able to vote through the respective plan's trustees. Note there is now
avested share account with Computershare (in respect of shares arising
from a SAYE exercise) and Equatex (MyShareBani),

Holders of the Cormpany’s 7% cumulative fixed rate shares are only
entitled to vole on any resolution to vary or abrogate the rights attached
to the fixed rate shares. Helders have one vote for every fully paid 7%

. cumulative fiked rate share.

Liquidation rights
In the event of the liquidation of the Company, after payment

. of allliabilities and deductions in accordance with English law,

the holders of the Company’s 7% cumulative fixed rate shares would
be entitled to a sum equat to the capital paid up on such shares,
together with certain dividend payments, in priority to holders of the
Cornpany's ordinary shares, The holders of the fixed rate shares do not
have any other right to share in the Company’s surplus asseis.
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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 Company's ordinary shares without
the authorfty of the shareholders in a general meeting. In addition,
section 561 of the Companies Act 2006 imposes further restrictions
onthe issue of equity securities (as defined in the Companies Act 2006
whichinclude the Company's ordinary shares and securities convertible
into ordinary shares) which are, or are to be. paid up wholly in cash
and ot first offered 1o existing shareholders. The Company's Articies
of Association allow shareholders to authorise Directors for a period
specified inthe relevant resolution to allot () relevant securiies
generally up to an ameount 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 561, At the 2019 AGM the amount
of relevant securities fixed by shareholders under (i} above and the
amount of equity securities spacified by shareholders under (i) above
werein line with the Pre-Emption Group's Statement of Principles.
Further details of such proposals are provided in the 2020 Notice

of AGM.

Disclosure of interests in the Company’s shares

There are no provisions in the Articles of Association whereby
persons acquiring, holding or disposing of a certain percentage of the
Company’s shares are required to make disclosure of their ownership
percentage atthough 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 fit, convene other general meetings of the
Company. General meetings may atso be convened onrequisition

as provided by the Companies Act 2006.

An AGM is required to te called en not less than 271 days’ notice
inwriting. Subject to obtaining shareholder approval on 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 on a day determined by the Directors but not later than

21 days before the date the relevant notice is sent. The notice may

atso specify the recard 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 meonths of the Company's yvear end.

Otherinformation

Variation of rights

if at any time the Company’s share capital is 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 consentinwriting
of the holders of three quarters in nominal valuie of the shares of that
class or at a separate meeting of the helders of the shares of that class.

At every such separate meeting all of the provisions of the Articles

of Asscciation relating to proceadings at a general meeting apply,
except that (i the quorum is to be the number of persons (which
must be at teast two) who hold or represent by proxy not less than
one third in nominat value of the issued shares of the class or. if such
quorum is not present on an adjourned meeting, one personwho holds
shares of the class regardless of the number of shares he holds; (i) any
person present in person or by proxy may demand a polt and (i each
shareholder will have one vote per share held in that particular class
inthe event a poltis taken. Class rights are deemed not to have been
varied by the creation orissue of new shares ranking equally with

or stibsequent to that class of shares in sharing in profits or assets

of the Cornpany or by a redermption or repurchase of the shares

by the Compary.

Limitations on transfer, voting and shareholding

Asfar as the Company is aware there are no limitations impaosed onthe
transfer, holding or vating of the Company's ordinary shares other than
those limitations that would generally apply to all of the shareholders.
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 secticn 793

of the Companies Act 2006. No shareholder has any securities carrying
special rights with regard to contrel of the Company. The Company

is not aware of any agreements between holders of securities that

may resultinrestrictions on the transfer of securities.

Documents on display

The Company is subject to the information requirements of the
Exchange Act applicable te foreign private issuers. In accordance
with these requirements the Company files its Annual Report
onForm 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 20549,
Information on the operation of the public reference room can

be obtained in the United States by calling the SEC on +1-800-5EC-
(0330. Im addition, some of the Company's SEC fitings, including

all those filed on or after 4 November 2002, are available on the
SECs website at sec.gov. Shareholders can alsc obtain copies of the
Company's Articles of Association from our website at vodafone com/
governance or from the Company’s registerad office.
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Material contracts

At the date of this Annual Report the Group is not party to any contracts
that are considered material to its results or operations except for;

— 5 £3,860,000000 and LUS$ 3935000000 revolving credit
facilities which are discussed in note 21 "Borrowings” o the
consclidated staterments:

— Contribution and Transfer Agreement dated 31 Decernber 2016,
as amended, relating to the contribution and/or transfer of shares
in Ziggo Group Hoiding BV. and Vodafone Libertel BV, 1o bynx Global
Eurcpe 1BV, and the formation of the Nethertands joint venture,

— thelmplementation Agreement dated 20 March 2017, asamended,
refating to the combination of the Indian mobile tefecommunications
businesses of Vodafone Group and Idea Group es detailed in note 27
“Acquisitions and disposals” to the consolidated financial statements;

- the-lfnprtementation Agreemenf dated 25 April. 2018 relating to the
combination of the businesses of indus Towers and Bharti infratel:

— the Sale and Purchase Agreernent dated 9 May 2018 relating to the
purchase of Liberty Global plc's businesses in Germany, Romania.
Hungary and the Czech Republic:

— the Transitional Services Agreement dated 31 July 20719 relating
to services and cooperation relating to the sate of Liberty
Global plc's businesses in Germany, Romania, Hungary and the
Czech Republic;

- t'he'Saie and Purchase Agréement dated 31 Ju1y72079 relating to the
sale of Vodafone New Zealand;

to the proposed merger between Vodafone Hutchison Australia Py
Limited and TPG Telecom Limited: and

— theDeed ofMerQer déted 31 March 2020 relating to the combination

Exchange controls

There are no UK Government laws, decrees or regulations that restrict
or affect the export or import of capital including, but not lirnited to,
foreign exchange controls on remittance of dividends on the ordinary
shares or on the conduct of the Group's cperations.

Taxation

As thisis a complex area investors should consutt their own tax
advisor regarding the US federal, state and local, the UK and other tax
consequences of owning and disposing of shares and ADSs in their
particular circurmstances.

This section describes, primarily for a US holder {as defined below),

in general terms, the principal US federal income tax and UK tax
consequencas of owning o disposing of shares or ADSs in the Company
helid as capital assets (for US and UK tax purposes). This section does
not, however, cover the tax consequences for mernbers of certain
classes of holders subject to special rules including, for example,

US expatriates and former long-term residents of the United States;
officers and employees of the Company; holders that, directly.
indirectly or by attribution, hold 5% ar rmore of the Company’s stock
{by vote or value); financial institutions; insurance companies; individual
retirement accounts and otheér tax-deferred accounts; tax-exempt
organisations; dealers in securities or currencies: investors that will hold
shares of ADSs as part of straddles, hedging transactions or conwersion
transactions for US federal income tax purpases: investors holding
shares or ADSs in connection with a trade cr business conducted
outside of the US; or US holders 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 corporation.

- an estate, the income of which is subject to US federal income tax
regardless of its source; or

— atrust,if aUS court can exercise primary supervision over the
trust’s administration and one or more US persens are authorised
1o control all substantial decisions of the trust, or the trust has vatidly
elected to be treated as a domestic trust for US federal income
tax purposes.

if an entity or arrangement treated as a partnershipfor USfederal
incomne tax purposes holds the shares or ADSs, the US federal incorne
tax treatment of a partner will generally depend on the status of the
partner and the tax freatment of the partnership. Holders that are
entities or arrangerments treated as partnerships for US federal income
tax purposes should consult their tax advisors concerning the US federal
incorne tax consequences fo them and their partners of the ownership
and disposition of shares or ADSs by the partnership.

This section is based on the US Internal Revenue Code of 1986,

" asamended, its legisiative 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 ‘reaty’) and current HM Revenue and Custorms {HMRC)
pubtished 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 assurmes that each obligation in the deposit agreement
and any reiated agreement will be perfonmed in accordance with

its terms.

rorthe purposes of the treaty and the US-UK double taxation
convention relating to estate and gift taxes {the ‘Estate Tax Convention’),
and for US federal income tax and UK tax purpases, this secticn

15 based on the assumption that a holder of ADRs evidencing ADSs

will generally be treated as the owner of the shares in the Company
represented by those ADRs. [nvestors should note that aruling by the
first-tier tax tribunal in the LK has cast doubt on this view, but HMRC
have stated that they will continue te apply their long-standing practice

. of regarding the holder of such ADRs as holding the beneficial interest

inthe underlying shares. Similarly, the US Treasury has expressed
concern that US holders of depesitary receipts (such as holders

of ADRs representing our ADSs) may be claiming foreign tax credits

in situations where anintermediary in the chain of cwnership between
such helders and the issuer of the security underlying the depasitary

~ receipts, or a party to whom depositary 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 ownership of the underlying security by the person claiming the
credit, such as a disposition of such security. Such actions may alsc
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 avaitability of the reduced taxrates for any dividends
received by certain non-corporate US holders, each as described below,
could be affected by actions taken by such parties or intermediaries.
Generally exchanges of shares for ADRs and ADRs for shares will not

be subject to US federalincome tax or to UK tax other than stamp duty
or stamp duty reserve tax (see the section on these taxes on page 219},
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Taxation of dividends

UK taxation

Under current UK law, there is no requirement to withhold tax from

the dividends that we pay. Sharehoiders who are within the charge

to UK corporation tax will be subject to corporation tax on the dividends
we pay unless the dividends fall within an exermnpt class and certain
other conditions are met. it s expected that the dividends we pay would
generally be exernpt.

ndividual shareholders in the Company who are resident in the UK will
be subject to the income tax on the dividends we pay. Dividends will

e taxable in the UK at the dividend rates applicable where the income
received is above the dividend allowance (currently £2,000 per tax year)
which is taxed at anil rate. Dividend income is treated as the highest
part of an individual shareholder's income and the dividend allowance
will count towards the basic or higher rate limits (as applicable) which
may affect the rate of tax due on any dividend income in excess

of the allowance.

US federalincome taxation

Subject to the passive foreign investment company (PFIC rules
described betow, a US holder is subject to US federal income

taxation on the gross amount of any dividend we pay out of our

current or accumulated earnings and profits (as determinad for

US federalincome tax purposes). Distributions in excess of current and
accumulated earnings and profits will be treated as a non-taxable return
of capital to the extent of the U.S. holder's basis In the shares or ADSs
and thereafter as capital gain. However, the Company does not maintain
calculations of its earnings and profits in accordance with US federal
income tax accounting principles. US holders should therefore assume
that any distributicn by the Company with respect to shares wilt

be reported as ordinary dividend income. Dividends paid to a non-
corporate US holder wilt be taxable to the holder at the reduced rate
normally applicable to long-term capital gains provided that certain
reguirements are met.

Dividends must be included in income when the US holder,

inthe 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-received deduction generally allowed to US corporations
inrespect of dividends received from other US corporations.

The amount of the dividend distribution to be included in incorme will
be the US dollar value of the pound sterling or euro payments made
determined at the spot pound sterling/US dollar rate or the spot eurc/
US dollar rate. as applicable, on the date the dividends are received

by the US holder,in the case of shares, or the depositary, in the case

of ADSs, regardless of whether the payment is in fact converted

into US dollars at that time. If dividends received in pounds sterling

or 2urgs are converted into US dollars on the day they are received,
the US holder generally will not be reguired to recognise any foreign
currency gain of loss inrespect of the dividend income.

Where UK tax is payable on any dividends received. a US holder may
be entitled, subject to certain imitations, to a foreign tax credit in respect
of such taxes.

Other information

Taxation of capital gains

LK taxation

AUS holder that is not resident in the UK will generally not be liable for
UK tax in respect of any capital gain realised on a disposal of our shares
or ADSs.

However, a US holder may be liable for both UK and US tax in respect
of a gain on the disposal of our shares or ADSs if the US holder:

— is acitizen of the United States and is resident in the UK;

non-residence” (broadly. where the individual becomes resident

in the UK, having ceased to be so resident for a period of five vears

or less, and was resident in the UK for at least four out of the seven tax
yearsimmediately preceding the year of departure from the UK,

— isaUS domestic corporation resident in the UK by reasen of being
centrally managed and controlled in the UK; or

— isacitizen or aresident of the United States. or a US dornestic
corporation, that has used, held or acquired the shares or ADSs
inconnection with a branch, agency or permanent establishment
i the UK through which it carries on a trade, profession o vocation
inthe UK.

In such circumstances. relief from double taxation may be available
under the treaty. Holders who may fall within one of the above
categories should consult their professional advisers.

LS federal income taxation

Subject to the PHC rules described below. a3 US holder that sells

or otherwise disposes of our shares or ADSs generally will recognise

a capital gain or 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 dallars, in the
shares or ADSs. This capital gain or loss will be a long-term capital gain
or loss if the US hotder'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 credittimitation purposes. The deductibility of losses
is subject to limitations.
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Additional tax considerations

UK inheritance tax

Anindividual who is domiciled in the United States (for the purpases

of the Estate Tax Convention) and is not a UK national will not

be subject to UK inheritance taxin respect of our shares or ADSson the
individual's death or on a transfer of the shares or ADSs during the
individual's lifetime, provided that any applicable US federal gift or estate
tax is 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 iIndependent personal services. Where the shares
or ADSs have been placed in trust by a settlor they may be subject

to UK inheritance tax unless. when the trust was created, the settlor 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 tax, 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, sublect to certain exceptions, be payable onany
instrument transferring our shares to the custodian of the depositary
attherate of 1.5% on the amount or value of the consideration if on sale
or on the value of such shares if not on sale. Stamp duty reserve tax
(SDRTY), 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 circurmstances
butno SDRT will be payableif stamp duty equal to such SDRT liability

is paid.

Following rulings 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 an issue of shares 1o a depositary receipt systerm on the
basis that such a charge iscontrary to EU Law,

No stamp duty should in practice be required to be paid on any transfer
of aur ADSs provided that the ADSs and any separate instrument
of transfer are executed and retained at all times cutside the UK,

Atransfer of our shares in registered formwill 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 amount or value of the
consideration for the transfer, but if, within six years of the date of the
agreement, an instrument 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
to transfer our ADSs will not give rise to SDRT.

PFRICrules

We do not believe that our shares or ADSs will be stock of a PRIC for

US federal income tax purposes for our current taxable vear or the
foreseeable future, This conclusion is a factual determination that

is made annually and thusis subject to change. If we are a PFIC,

US holders of shares would be required (i) to pay a spedial US addition
1o tax on certain distributions and (i) any gain reatised on the sale

or other disposition of the shares or ADSs would in general not

be treated as 4 capital gain unless a US holder elects to be taxed
annually on a mark-to-rmarket basis with respect to the shares or ADSs.

Otherwise a LS holder would be treated asif he or she has realised
suich gan and ceTtain “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 vear beginning with the first such year inwhich our shares
or ADSs were treated as stock in a PFIC would atso apply. In addition,
dividends received from us would not be eligible for the reduced raie
of tax described above under “Taxation of Dividends —US federal
income taxation”,

Back-up withholding and informaticn reporting

Payrnents of dividends and other proceads to alS holder with respect
to shares or ADSs. by a US paying agent or other US intermediary will
be reported to the Internal 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 falls to comply with applicable certification requirements.

Certain S holders are not subject 1o back-up withholding. US holders
should consult their tax advisors about these rules and any other
reporting obligations that may appy to the ownership or dispositian
of shares or ADSs, including requirernents related to the holding

of certain foreign financial assets.
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History and development

The Company was incorporated under English law in 1984 as Racal
Strategic Radio Limited (registered number 1833679, After various
narme changes, 20% of Racal Telecom Plc share capital was offered
1o the publicin October 1988, The Company was fully demerged
from Racal tlectronics Pl and became an independent company
inSepterber 1991, at which time if changed its name to Vodafone
Group Plc.

Since then we have entered into various transactions which significantly
impacted on the development of the Group. The most significant
of these transactions are summarised below:

— The merger with Airfouch Communications, Inc. which completed
on 30 June 1998 The Company changed its name to Vodafone
AirTouch Plc in June 1899 but then reverted to its former name,
Vodafone Group Ple, on 28 July 2000

— The completion on 10 July 2000 of the agreement with Bell Atlantic
and GTE to combine their US cellular operations to create the largest
mobile operator in the United States, Verizon Wireless, resulting inthe
Group having a 45% interest in the combined entity.

— The acqusition of Mannesmann AG which completed on 12 April
2000, Through this transaction we acquired businesses in Germany
and ltaly and increased our indirect holdingin Société Francaise
u Radiotéléphone SA (SFRY),

— On 8 May 2007 we acquired companies with contralling interests
inVodafone India Limited (Vodafone India’), formerly Vodafone Essar
Lirnited, for LSS 10.9 billion €77 billion).

— 0On 20 April 2009 we acquired an additional 15.0% stake in Vodacom
for cash consideration of ZAR 206 billion €£1.8 billion). On 18 May
2009 Vodacom becarne a subsidiary.

— Through a series of business transactions on 1 Juneand T July 2011,
we acquired an additional 22% stake in Vodafone India from the
Essar Group for a cash consideration of US$ 4.2 biltion €2 6 billion)
including withholding tax.

- Through a series of business transactions in 2011 and 2012, Vodafone
assigned its rights to purchase approximatety 11% of Vodafone
Indiia from the Essar Group to Piramat Healthcare Limited (Piramal’).
Gn 18 August 2011 Piramal purchased 5.5% of Vodafone India
from the Essar Group for a cash consideration of INR 28.6 billion
{£410 million) On B February 2012, it purchased a further 5.5%
of Vodafone India from the Essar Group for a cash consideration
of approximately INR 30.1 bittion (€460 million) taking Piramal’s total
shareholding in Vodafone India to approximately 1124,

— 0On 27 July 2012 we acquired the entire share capital of Cable &
Wireless Worldwide ple for a cash consideration of £1.050 million
1,340 mitlion).

— On 31 October 2012 we acquired TelstraClear Limited in New
Zealand for a cash consideration of NZ$840 million €660 million).
— 0On 13 September 2013 we acquired a 76.57% interast in Rabel
Deutschiand Holding AG in Germany for cash consideration
of £5.8 tillion.

-~ The completion on 21 February 2014 of the agreement, announced
on 2 September 2013, to dispose of our US Group whose principal
assetwas its 45% interestin Verizon Wireless (VZW?) to Verizon
Communications Inc. (Verizon), Vodafone's joint venture
partner, for a total consideration of US$ 130 billion (€95 biltion)
including the remaining 23.1%¢ minority interest in Vodafone Italy.
Following completion, Vodafone shareholders received Verizon
shares and cash totalling US$ 85 billion €37 billion).

Otherinformation

— InMarch 2014 we acquired the indirect equity interests in Vodafone

India held by Analjit Singh and Neelu Analjit Singh. taking our

stake to 89.03% and then in April 2074 we acguired the remaining
10.87% of Vodafone india from Piramal Enterprises Limited for cash
considaration of INR 890 billion (€1.0 billion), taking our ownership
interest to 100%.

On 23 July 2014 we acquired the entire share capital of Grupo
Corporative One. S.A.(Ono’in Spain for total consideration, including
associated net debt acquired, of €7.2 bitlion.

On 31 Decernber 2016 we cornpleted the transaction with Liberty
Glebal ple to combine our Dutch operations in a 50:50 joint venture
catled VodafoneZiggo Group Helding BV, (VodafoneZiggo).

On 29 March 2018, we completed the transaction with the Qatar

Foundation to sell acquire Vodafone Europe BV's 51% stake in the jont
venture company, Vodafone and Gatar Foundation LLC, that controls
YVodafone Qatar for a total cash consideration of QAR 1,350 million
€301 million}.

On 31 March 2018, Viodafone India completed the sale of its
stand-alone tower business inindia to ATC Telecom Infrastructure
Private Limited (ATC ) for an enterprise value of INR 38.5 billion
£478 million).

On 25 Aprit 2018, Vodafone, Bharti Airtel Limited (Bharti Airtel)

and Idea announced the merger of Indus Towers Limited {Indus
Towers} into Bharti Infratel Limited (Bharti Infratel), creating

a combined company that will own the respective businesses of Bharti
Infratel and Indus Towers. Upan completion of the transaction Bharti
Airtel and Vodafone will jointly control the combined company.

in accordance with the terms of a new shareholders’ agreement.

VOnr‘VJ'May 201 8,\/7(7)7dafone ammanced tﬁat it Had égreed to acqurire

Unitymedia GmbH in Germany and Liberty Global's operations
{excluding its “Direct Home" business) in the Czech Republic, Hungary
and Romania for a total enterprise value of £18.4 billion.

On 30 August 2018, Vedafone announced that Vodafone
Hutchison Austratia Pty Lirmited (WHAY and TPG Telecom Limited
(TPG)had agreed amerger to establish a new fully integrated
telecormmunications operator in Australia {MergeCo). Vodafone and
Hutchison Telecornmunications {Australia) Limited {(HTAL) would
each own an economic interest of 25.05% in MergeCo, with TPG
shareholders owning the remaining 49.9%.

VOn 31 Aﬁgust EOVW 8, thre Grbup combleteci the tranéaction 10 combihe

its subsidiary, Vodafone India (excluding its 4286 stake in Indus Towers),
with Idea Cellular to form Vodafone ldea, with the combined company
beingjointly controlled by Viodafone and the Aditya Birla Group.

On 31 July 2019, the Group completed the acquisition

of a 100% interest in Unitymedia GmbH in Germany and Liberty
Global's operations excludingits "Direct Home” business) in the
Czech Republic, (UPC Czech) Hungary CUPC Hungary) and Romania
(UPC Romania’). This creates a converged national provider

of digital infrastructure in Germany and converged communications
operators in the Czech Republic, Hungary and Romania. See note 27
“Acquisitions and disposals”

On 31 July 2019, the Group sold its 100% interest in Vodafone New
Zealand Limited. See note 27 “Acquisitions and disposals”.

On31 March 2020, the Gfou-b-me.rged its péssive towerinfrastructure

in ltaly with INWIT S p.A, creating the leading tower company in [taly.
See note 27 “Acquisitions and disposals”,

— On31 March 2020, the Group sold its 100% interest In Vodafone Malta

Limited. See note 27 "Acquisitions and disposals”.
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Regulation

Our operating cornpanies are generally subject to regulation governing
the operation of thelr business activities. Such regutation typically
takes the form of industry specific law and regulation covering
telecornrnunications services and general competition (antitrust)

taw applicable to all activities. The following section describes the
regulatory frameworks and the key reguiatory developrments
atnational and regional level and in the European Union (EL), in which
we had significantinterests during the year ended 31 March 2020,
Many of the regulatory developments reported in the following section
invelve ongoing proceedings or consideration of potential proceedings
that have not reached a conclusion. Accordingly, we are unable to attach
a specific tevel of financial risk to our performance from such matters.

European Union (‘EU?)

in June 2018, the European Partiament and the Council reached

an overall political agreement on the European Electronic
Communications Code (EFCC?) and BEREC Regulation, with formal
adoption finalised in Decermber 2018. Mernber States must cormplete
transposition into national law by the end of 2020. Rules capping prices
onintra-EU international calls came into force in May 2019 and BEREC
issued further Guidelines onimplemnentation. in July 2019 the European
Commission launched a public consuttation on voice call termination
ratesin the FU o feedinte the implementation of the European
Commissicn's poticy on the Eurorates.

In February 2019, The Commission launched a targeted consultation
on the review of the Recommendation on relevant markets in the
electronic communications sector adopted in 2014 (2014/710/EU)
The aim is to gather information on the state of play and developments
of wholesale rarkets and assess current and potential markets
susceptible {o ex artte regulation in the secior. The resulis of the
targeted consultation will support the Comrission's preparations of the
new Recornmendation (o be adopted by December 2020.

In April 2019, the Digital Contert and Sales of Goods Directives was
adopted, introducing new consurmer rights wher buying digital and
smmart products.

In May 2019, the EU Regutation onthe free flow of non-personal data
became applicable, removing obstacles to the free movernent of non-
personal data across Member States inthe EU,

In May 2019, the Cybersecurity Act entered inte force. This includes

a permanent mandate, expanded responsibilities and more resources
for the EU Cybersecurity Agency and promation of security by design
and by default by implementing a frarmework for the voluntary
eybersecurity certification of information and communications (ICT
products, services and processes, obtainable in any Member State with
validity across the EUL

in May 2012, the B adepted a revised version of the Cable and Satellite
Directive, covering the rights clearance of content retransmitted over
theinternet, and particularly fixed and mobite broadband.

In July 2019 the first EU regulation specifically addressing the platform
eccnomy was adopted, imposing transparency and redress obligations
for online platforms operating in the B2C market,

I July 2019, draft legislation proposed by the EC on vehicle connectivity
standards was struck down by the EU Councit of Ministers.

The ECslegislative proposal for an e-Privacy Reguiation, which will
update the existing e-Privacy Directive with specific rules applicable

to the electronic communications sector, and a proposal for a regulation
on the rermnoval of terrorist content online are still in the process

of being negotiated. Simitarly. the Directive on Collective Redress and
the proposals for cross-border access by law enforcement authorities
to electronic evidence are also still in discussions. Finally, we expect
further discussions on the proposed EU Cybersecurity Competence
Centre Regulation.

In February 2020, the FC President von der Leyen presented the

EU digital package, under the banner A Europe Fit for the Digital

Age. The package is one of the flagship policy initiatives of the new
Commissicn, alongside the Green Deal and Industrial Strategy. A key
feature of the digital package is a white paper on Artificial Intelligence.
which announces future regulation for high-risk Al applications.

The consultation on thewhite paper is open until May 2020,

Europe region
Germany
In May 2017, the national reguiatory authority (BNetzA% initiated the

- market review process for wholesale access at fixed locations currently

covering both unbundled locat loop (ULLY and virtual unbundled local
acress (VULA) aswell as bitstream wholesale products. Meanwhite,
BNetzA has started market-wide discussions on possible remedies and
the future of fiore access regulation in advance of the draftregutatory
order, expected in Q2 2020,

In June 2018, Vodafone Germany acquired 2x20MHz of the expiring
23GHz spectrurn and ™I0MHz of 3.6GHz spectrurin the recent
auction for £1.88 billion. The amount due is payable in instalments until
Z030. The allocation is valid til end of 2040,

In September 2019, BNetzA's draft decision regarding fixed access
market review (Market 3a) indicated Deutsche Telekom has

sigrificant market power across alt speeds, technotogies and regions.
Cabte operatars are not defined as being dorminant, taking inte account
the merger between Yodafone and Unitymedia.

inNovemnber 2019, BNetzA published & decision 1o tower mobile

. termination rates (MTRs’ in Germany from 0,95£€¢t/min down
" 10 0.90€ct/min effective December 2019 onwards. The glide path

reduces the MTR 10 0.78€ct/min in December 2020, and to 0.70€ct/min
in December 2027 until December 2022

italy
In March 2017, the national regulatory authorty (AGCOM? imposed
aminirmum billing period of one month for fixed and convergent

- offers, effective by the end of June 2017. The operators appealed

AGCOM's resolution before the Administrative Court, which was rejected
in February 2018 Vodafone italy filed an appeal before the Council
of State which s pending.

In January 2019, AGCOM opened a national consultation on the
wholesale local and central fixed access rmarket review. The draft.

- preposal modifies the criteria for defining competitive areas and lowers

wholesale prices in non-competitive areas. In August 2019, AGCM issued
its final decision, which defined the regulatory framework applicable for

access to Telecomn italia (TIM) fixed network frorm 2018 1o 2027,
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In July 2012 TIM and Vodafone italy reached an agreement for:

(i} the creation of an active network sharing partnership for 4G and

5G; and (i) the expansion of their existing passive sharing agreement,
Vodafone ltaly has also agreed to merge its passive tower infrastructure
in Italy into INWIT SpA, which already holds TIM's towers {the
‘Combination’. Vodafone Italy and TIM intend to retain joint control

of INWIT, but over time will consider jointly reducing thelr respective
ownershig levels from 37.5% to a minimum of 25.0%. In March 2020,
the EC cleared this merger. Vadafone Italy and TIM have offered
commitments to suppart access to INWIT's passive infrastructure to all
market participants. Under the commitments, INWIT will make space
available to third parties in more urbanised areas white committing

to preserving existing tenancies.

In August 2019, AGCOM started & sanctioning proceeding against
Vedafone ltaly based on the non-compliance of AGCOM's order

10 provide customers with autornatic reimbursermnent/restitutions.
In March 2020, AGCOM closed the proceeding, issuing a sanction
of €2.5 millicn.

In January 2020, the NCA ruted that Vodafone italy, TiM, Fastweb and
WindTre would coordinate their commercial strategies relating to the
transition from four week billing (28 days} to monthly billing,

AGCOM adopted a decision to impose reimbursements/restitutions
for fixed and convergent custormers from June 2017 and Aprit 2018.
In July 2019, the Council of State rejected Viodafone taly's appeal

of the Administrative Tribunal statement and Vodafone ltaly started
the reimbursernent to their customers, full decision published

in February 2020

United Kingdom

The national regulatory authority { Ofcom’ bas paused its consultation
on the Fixed Wholesale Telecomns Market Review covaring consumer
and business connectivity services, a new deadiine for responses
pending. The new regimeisintended to commencein FY22 and run
for five years.

I July 2019, the new Ofcom rules on Mobile switching took effect,
introducing a text to switch option for consumers to change provider.
in February 2020, best Tariff Advice was introduced for consumers,

InMarch 2020, the Court of Appeal upheld the May 2019 High Court
decision which ruled that Ofcom must repay certain spectrum licence
fees, These fees had been previously coliected under regulations which
were subsequently ruled as null and void.

InMarch 2020, Ofcomn confirmed the rules for the forthcoming auction
of 700MHz and 3.6GHz spectrum. At the time of publication, it was
expected the auction would occur before the end of June 2020.

Vodafone UK has entered into a partnership with Government and other
mobile operators to provide a shared rural network solution to deliver
connectivity to deep rural communities. The Shared Rural Network sees
Vodafone UK and its partners investing in a network of new and existing
phone masts {overseen by ajointly owned company).

Spain

Following the dismissal of Vodafone Spain's Supreme Court appeal
onthe so-calted "TV Tax", the Nationat Audience court presented its
preliminary ruling before the European Court of Justice CECH) on the
compatibility of the TV Tax with the Authorisation Directive in February
2018, In March 2019, ECJ concluded the TV Tax is compatible with

the Autharization Directive. However, in February 2020 the Nationat
Audience referred the case to the Constitutional Court to resolve onthe
constitutionality of the tax.

QOtherinformation

Vodafone Spain has requested the extension and modification

of the commitmeants in relation to the Movistar—D1S merger in 2075,
The commitment period will endin April 2020 but is subject to a three
year extension period. Vodafone Spain respended in February 2020
to arequest for information by the naticnal regulatory authority
{CNMO), requesting an extension of the commitments on series

and movies, and a modification of the econornic model of premium
sport channels.

InAprit 2019, Crange and Vodafene Spain reached two agreements

to strengthen their existing mobile and fixed network partnership

In Spain: (1) a RAN Sharing Agreement that will bring network sharing
1o municipalities and established conditions to expand current sharing
for 2G, 3G, 4G and 5Gtechnologies; (i) a Fixed broadband network
agreement expanding previous FTTH co-investrment agreements
through new wholesale access or co-investment agreements.

CNMC is assessing the compatibility of the Agreements with
Cormpetition Law.

InMay 2019, the Ministry of Economy and Enterprise (Ministry’)
launched a 5G public consultation on 700MHz, 1.5GHz and 26GHz
spectrum bands. The 26GHz auction may be delayed and detached
from 700MHz auction. In Decernber 2019, the Ministry launched

a public consuttation to modify the Spanish National Frequencies Plan
relative to 700MHz auction: i) proposed maximum spectrum cap for this
band: 2x10MHz for any cperator, that could be increased to 2x20MHz

in case of trading, mutualisation or cessior i) proposed attribution

of guard bands. In March 2020, the Government cormmmunicated its
intention to delay the auction.

InMarch 2020, Vodafone Spain renewed its FTTH Contract with
Telefénica. The renewat modified the scope of the agreement in order ()
to extend the coverage of the Agreement to include Telefonica’s entire
FTTH footprint and (i to improve the commercial and operational
conditions provided by Telefonica in exchange for additional purchase
cemmitments, and (i) to extend the agreement for five additonal years.
untitthe end of 2024.

Netherlands

I April 2018, the EC commenced an investigation in relation

to the acquisition of sports rights at several media companies

in Europe, including VodafoneZiggo's sports channel, Ziggo Sport.
The investigationis ongoing.

In Septernber 2018, the national regulatory authority CACM) published
the final decision on the Whalesate Fixed Access market analysis and

it entered into force in October 2018 ViodafoneZiggo appealed the
ACM decision inthe national court and at the EU level, The national
court delivered its verdict in March 2020, annulling the ACM decisior,
therefore, VodafoneZiggo is ne longer required to provide regulated
access to its cable network,

Ireland

In April 2019, the national regulatory authority (ComReq’) published its
final decision on Universal Service funding applications by eircom Ltd
Ceir) for 2010 to 2015, CemReg found that the net cost of the USO did
not represent an unfair burden on eir. Subsequently, eir have challenged
this decisicn and the hearing is set for May 2020. Viodafone Ireland
isnotice parties to these proceedings.

in May 2019, ComReg published its final decision on termination rates
which moved the MTR rate to £0.67c. This rate took effect in July 20719
and reduced further to €6.55¢ in January 202C.
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In October 2019, a settlement agreement was reached in High Court
Proceedings between Sky Ireland Limited and CormReg. The appeal
challenged aspects of the market review of wholesale broadband
services (WLA and WCAY Under the settlement, ComReg confirmed
that they would publish a consultation on a revised access network
model, a call forinput on the market impact of current FTTH pricing and
a decision on the review of the WACC.

InDecember 2019, CornRegs decision that Non-Geographic Numbers
(NGNS) should be includedin the custorner’s bundile of call minutes
took effect. Separately, in January 2020 CamBeg issued a decision
toimpose a price control on wholesale origination charges for select
NGN numbers which will take effect in May 2020.

Portugal

In July 2019, Vodafone Portugal signed a MoUwith infrastructure
operator DST regarding whelesale access to a new fibre network which
DST will roll out. NOS has signed a similar Mol with DST. The parties are
negotiating the contract terms.

In Juty 2019, Vodafone Portugal launched a court action against
ANACOM seeking the revocation of Dense Air's spectrum licence.
Vodafone Portugal submitted that Dense Airhas breached the
conditions attached to its spectrum licence by faiting to use

its altocation.

In Decernber 2019 the Portuguese Competition Authority (AJC)
carried out an analysis of the telecom sector and identified competition
vulnerabilies, such as higher prices relative to the ELU average,

low consurmer mobility and a high level of consumer complaints.

The AdC adopted a set of eight recommendations 1o the legistator and
to the sector regulator aimed at mitigating the concerns.

In February 2020, the Portuguese Government put forward a Resolution
sellingits 5G Strategy. Following this, ANACOM launched a public
consultation on the 5G Auction Regulation, which is currently
suspended due to the COVID-19 pandemic crisis.

In February 2020, ANACOM confirmed the new mobite termination
price cap of £0.36¢ will come into force in July 2020 and the new fixed
termination price cap of £0.046c will come into force in Cctober 2020.

In Fabruary 2020, ANACOM reviewed the prices applicable to circuits
connecting Mainland Portugal with the Azores and Madeira Istands
(CAM) and circuits connecting the Azores istands. Ethernet CAM
circuits were reduced by 102 and inter-island circuits by 6%, effective
retroactively from October 2019,

In February 2020, Vodafone Portugal signed a Letter of iIntentwith
NOS, which sets the principles guiding the negotiation of a new mabile
network sharing agreement.

Vodafone Portugal continues to challenge payment notices totalling
£34 8 million issued by ANACOM regarding 2012-2074 extraordinary
compensation of Universal Service net costs.

Vodafone Portugal has successfully appealed, with retroactive effect,
an ANACOM dispute resolution decision dated August 2018 relating
to pole access and drop cables. The dispute resclution procedure

is suspended until ANACOM adopts additional amendments to the
poles reference offer.

Romania

In uly 2019, the national regulatory authority (ANCOM? consulted
on the terms and conditions for the 5G spectrurmn auction, which

is delayed until late 2020.

In Novernber 2019 ANCOM adopted the final decision for MTR decrease
to £0.76¢, effective January 2020.

Greece

In July 2018, the national requlatory authority's CEETT Jissued a decision
rejecting the comiplaint filed by Vedafone Greece's against Cosmote,
arguing abuse by Cosmote of its dominant position in the prepay
rmarket. EETT's decision in relation to Wind's complaint against Vodafone
Greece and Cosmote alleging abuse of dominance in relation to calts

to mobile networks in Albania is pending.

EETT ran a public consultation for the development of a BULRICH
model for wholesale copper and fibre access pricing and the modelling
approach & implermnentation. The EC reviewed the finalised model and
advised further review and requested certain modifications.

- Vodafone Greece appealed EETT's decision on the MYNO access

dispute resolution between Vedafone and Forthnet: the hearing of the
case is pending.

Forthnet has filed & complaint with the Administrative Court requesting
the annulment of the Vectoring/FTTH allocation decisions. The hearing
date has been postponed to September 2020,

in February 2020, the consultation on the upcorning 5G spectrum
avction for 700MHz, 21GHz, 3.5GHz and 26GHz was launched, with
plans for the auction to take place in late 2020. The 3.5GHz band
defragmentation actions are in progress to allow for large blocks

~ of cantinuous spectrum for the facilitation of 3G deployment.

Czech Republic

in January 2019, the national requlatory autharity (CTU) updated their
5G framework position for the 700MHz spectrum. The auction will now
include 3.4-3.5GHz spectrum. In June 2019, the CTU consutted on the
draft conditions of the 5G spectrum auction. In March 2020, the CTU
consulted on the revised conditions, with the 5G spectrum auction
expected to take place in the second half of 2020.

In Juby 2019, the EC issued a decision with comiments on the three
criteria test establishing a new relevant market, the mobile wholesale
access &origination market. The EC urged the CTU to reconsider its
conclusions. CTU ignored the comments and added the wholesale

" mobile market on the list of relevant markets in December 2020.

~ InAugust 2019, the EC issued its Statement of Cbjections to 02 CZ,

CETIN and T-Mcbile's mobile network sharing agreement in the Czech
Republic. The EC reached the preliminary conclusion that agreement
restricts cornpetition and thereby harms innovation in breach

of EU antitrust rules.

In April 2020, the 900MHz band will be reshuffled to provide one
comtiguous plock to eath SCOMHZ holder.

Hungary

" The Economic Competition Office investigation into the network &

spectrum shanng and possible collusion in the previous spectrurn
tender by Magyar Telekom and Telenor is ongeing.

in Novernber 2019, the national regulatory authority {NMHHD
published the reference unbundling offer on Layer 2 wholesale access

" product in Magyar Telekorn's network. Magyar Telekom is obliged

wlaunch Layer 2 wholesale access product from June 2020. in March
2020, NMHH published the draft reference unbundiling offer on Layer
2wholesale access product in Invitel's network. Invitel, is obliged
tolaunch Layer 2 wholesale access product from November 2020.

In March 2020, Vodafone Hungary acquired 2x10MHz of 700MHz
spectrum and 2x5MHz of 21GHz spectrum and 1x50MHz of 3.6GHz
spectrum in the recent aucticn for £108.02 million. The spectrum
acquired has a 15 year duration to 2035, with the option of a further

~ five year extension.
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Albania

In October 2018, the nationat regulatory authority CARKEP) announced
that the wholesale market of access and origination in mobile netwaorks,
the wholesale international calls market, and the retail market of mobile
sepvices would be regulated. However, AKEP withdrew the approved
miarket analysis two weeks later. In April 2019, AKEP launched a new
market analysis for public consudtation. In July 2079, Vodafone Albania
submittedits comments.

inApril 2019, Albania, Bosnia & Herzegovina, Kosovo, North Macedonia,
Serbia and Montenegro signed the WB6 Regionat Roarning Agreemenit.
The Agreement states the RLAH+ regime will be effective startingin July
2019, and RLAH will be effective from July 2021. Following this, AKEP
issued decisions that oblige the MNOs to implement requlated roaming
tariffs (retail and wholesale), as well as a requlated termination rate only
for roaming traffic exchanged between the above mentioned countries.

In Juty 2019, AKEP announcad the tender for the unatlocated 800MHz
spectrum. In the September 2019 tender, Telekom Albania was the
only bidder.

In February 2020, the CA approved the “Decision on the authorization
of the concentration with conditions and obligations resulting from the
acquisition of the company ABCom SHPK by Vodafone Albania SHA”
The conclusion of ABcom acquisition will push Vodafone Albania in the
convergence space.

The auction for the remaining block of 800MHz spectrum band and 5G
frequencies are expected to happen in 2020.

Malta

Vodafone soldits Malta operations to Monaco Telecom. The Malta
Communications Authority (MCAY issued its approval on the transaction
paving the way for the transaction to be completed on 31 March 2020.

Africa, Middle East and Asia-Pacific region

India

In September 2017, the national regulatory authority (TRAI} issued
its revised Interconnect Usage Charge (1UC) Requlation, reducing the
MTR from INR 0,14 per minute to INR 0.06 per minute. in September
2019, TRAlissued a consultation paper on review of 1UC seeking inputs
forrevision of the applicable date for Bill and Keep (BAK) regime.

In Decernber 2019, TRA! deferred the implementation of zero-IUC
regime by avyear until January 2021. Vodafone ideas petition

in the Delhi High Court against the February 2015 IUC regulaticn

that reduced the MTR to INR 014 is due for a hearing in May 2020.
Vodafone dea's Petition in Gujarat High Court against this Regulation
is pending.

Vodafone &lded’s Petition in Bormbay High Court chalienging TRAI'S IUC
Regulation reducing International Termination Charges from INR .53
10 INR 0.30 per minute is pending. In Novemnber 2019, TRAl issued
aconsultation paper for review of Internationat termination charges,
and Vodafone Idea recommendead anincrease to these charges.

In August 2018, TRAI submitted its recornmendations on "Auction

of Spectrum” including reserve prices, bands and block sizes. DoT issued
harmonisation instructions for 900MHz, 1800MHz and 2100MHz
bands. making the Vodafone and Idea spectrum contiguous in these
bands. Sub-judice blocks of 2100MHz have been excluged. In May 2019,
the DoT harmenised the of 1800MHz in Assam, North East, Madhya
Pradesh, J&R & Orissa service areas.

Otherinformation

InMarch 2020, the Supreme Court dismissed Vodafone Idea’s appeal
against TDSAT s judgment upholding the levy of a one-time spectrum
charge for administratively assigned spectrum above 6.2MHz.

TBSATs hearing for Vodafone India's challenge against the financiat
demands by the DoT for approving the transfer of Vodafone
India's licences in 2015 is pending.

In October 201G, the Supreme Courtin India ruled against the industry
in a dispute over the calcutation of licence and other regulatory fees,
InMarch 2020, the Supreme Court admitted DoTs application seeking
permission to recover the licence fee and spectrum fees due (including
interest and penalty) from telecom operators over & period of 20 years.
The next date for hearing s awaited.

Vodafone Idea and the DoT separately filed an appeatin Supreme Court
against TDSAT's judgment on the Microwave frequency rates dispute,
the hearingis pending. In October 2018, the Supreme Court stayed

the disputed judgment and directed Vodafone India to submit Bank
Guarantees for the disputed amount.

In October 2019, TDSAT issued its judgment disallowing the set-off
of INR 4.84 billion in Idea-Spice merger/set-off of entry fee paid for
Spice’s quashed licenses (in 2012/13),

inNovemnber 2019, TRAl reduced the MNP per port transaction fee from
INR 1910 INR 646,

inFebruary 2020, DoT issued licence amendments allowing mabile
operators t0 make deferred spectrum payments for the years FY21
andFY22.

Vodacom: South Africa

InNovember 2017, The Competition Commission (CCY inftiated

a market inquiry to understand what factors in the market(s) and value
chain may lead tg high prices for data services. In December 20719,

the CC published the finai report detailing the recommeandations, which
require operators to independently reach agreements with the CC.
Vodacom and the CC concluded a consent agreement in March 2020.

In Septernber 2018, the national requiatory authority (ICASAY published
Final Call Termination Regulations (CTR) effective as of October 2018.
in October 2019, Vodacom reduced the CTR it charges accordingly.

In November 2018, ICASA commenced a market inguiry into

maobile broadband services to assess the state of competition and
determine whether there are markets or market segments within the
mobiie broadband services value chain that may require regulatory
intervention. In December 2019, ICASA published a Discussion
Document with its preliminary views for comment, which will

be followed by public hearings.

In Novernber 2079, ICASA published an Information Memorandurn (IM7
on the licensing precess for international moebile telecormmunications
{IMT Y spectrum, for comments on the provisioning of mobile
broadband wireless open access services using the complimentary
bands. ICASA to publish an Invitation to Apply for the licensing the

IMT Spectrum.
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Requlation (continued)
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Vodacom: Democratic Republic of Congo

In September 2017, the Pubilic Prosecutor commenced its Siv
reqgistration investigation. The outcome of the investigation has not yet
been communicated.

The Communications Reguiator has set the MTR at US$ 2 cents
for 2020 and has removed the retail price floor from March 2020.
The Communications Regulator also intends to finalise the market
review started in 2016.

In January 2018, the Minister of Communications and the
Communications Reqguiator put forward a decree to implement a traffic
monitoring system. In February 2019, the new President instructed
canceliation of the Decree, The Prime Minister subsequently instructed
annulment of the third party supplier contract. The Cormmunications
Regulater subsequently received funding of about £3 million

from World Bank to implernent both a quality of service and traffic
rmonitonng system.

In August 2018, the Custorns Authority issued a draft infringement
report assessing that unpaid duties for alleged smuggled devices
bought by Vodacem Congo amounted to US$ 44 millien,

to which Vodacom DRC objected. in May 2019 Vodacom DRC filed

an administrative appeal at the Council of State, which is et 1o be heard.
In January 2020, the Customns Authority orderad Vodacom Congo

to make payment of US$ 44 million, to which Vodacom Congo
rnaintained its defence In February 2020, the Customs Authority
attached all Vadacom Congo goods under customs. Vodacom DRC
disputed the attachment, which was tifted in March 2020. In parallel.
the Public Prosecutor's office has closed the investigation relating to the
criminal claim instituted by the Customs Authority, but the final report

is pending amidst the COVID-19 crisis, Concurrently, the Federation

of Businesses of Congo has filed a clalm against the Customns Authority
on behalf of the industey, which is pending.

Vodacom: Tapzania

In February 2620, new SIM registration regulations were published,
requiring full cormpliance with new national identification and biormetric
registration only requirements. Vodacom Tanzaniais engaging with the
Communications Reguiator to ensure compliance with its directives,

In December 2017, the Communications Regulator published
anew MR of T7515.60 per minute from 1 January 2018. The glide
path reduces the MTR to TZ52.00 per minute by January 2022,
Vodacormn Tanzania filed an appeal with the Fair Competition
Commissicn, which was dismissed in Novernber 2019 with costs.

In October 2019, Vodacomn Group concluded a transaction with
Mirambo Limited to acquire Mirambao’s 588 million shares in Vodacom
Tanzania. This resulted in Vodacom Group increasing its total interest
in Vodacom Tanzania from 61.6% (direct and indirect) to 75% (direct).

In April 2019, several of Vodacom Tanzania Plc's (Vodacom Tanzania)
employees. including the Managing Directer, were arrested by the
Tanzanian Police in retation to & customer’s alleged illegal use

of netwaork facilities. Vadacom Tanzania, its parent companies Vedacom
Group Limited and Vodafone Group Pic are committed to upholding
the highest standards of business integrity, ethics and good corporate
governance. The companies retained global law firm, Squire Patton
Boggs. to assist it with an internal investigation into the underlying facts
inline with the companies legal and corporate governance principles
and to safeguard the cornpanies. An outcome of the investigation

has been vertally cornmunicated 1o the Board, and the matter

is now closed,

in February 2016, TCRA issued approval for Vodacom

Tanzania's acquisition of Shared Network Tanzania Limited (SNT?)
for US$ 20 million. In June 2017, the TCRA rejected the transfer

of SNT's Usage of Radio Frequency Spectrurn Resources License
to Vodacom Tanzania, on grounds that the law prohibits such
transfer. Vodacom Tanzania had to therefore stop the merger

and cperate SNT as a separate entity. Following engagements,

in July 2019. the Communications Reguilator approved assignment
of SNT's spectrum to Vodacom Tanzania, subject to payment

of US$ 424,000 in annual fees and US$ 2.1 million in transfer costs.

Vodacom: Mozambique

In May 2019, the Communicaticns Regulator accepted Vodacom
Mozambique's offer to acquire a further 2x12.2MHz of 1.8GHz spectrum
at a cost of US$ 23 million. In September 2013, Communications
Requlator issued an updated unified licence te Vodacomn Mozambigue,
which included all its spectrum assets and the newty acquired 1.8GHz,
valid for 20 years. In Decernber 2013 the Communicaticns Regulator
issued Vodacom Mozambique with 1x60MHz of 37GHz spectrum.

The Communications Regulater has issued a tender to appoint
a consultant for Mobile Termination Rates (MTR?) cost modelling ahead
of the current MTR expiry in Decernber 2020.

Vodacom: Lesotho

In December 2019, the Comrnunications Regulator issued a notice

of enforcement proceedings inwhich the NRA alleges that Vedacom
Lesotho breached its licensing obligation 1o submit to the NRA

its financial staterments that are certifled with an independent

auditor, on the ground that VLs auditing firm is not independent

as required under Compary Law, to which Vodacom Lesotho made
representations. In February 2020, the Communications Regulator
issued a determination that Vodacom Lesotho had failed to satisfy the
licence condition accordingly and further directed Yodaconm Lesull o
o respond within 90 days (ie. by 10 May 2020) showing cause as to why
the communications ticence should not be withdrawn. InMarch 2020,
Vodacomn Lesotho submitted a comprehensive response against the
revocation of its licence. The final decision on the matter is pending.

International roaming in Africa

Vodacom has complied with transparency requirerments

proposed by the SADC Roaming Policy and Guidelings issued

by the Communications Requlators Asseciation of Southern Africa
(CRASA) Iin 2016. In Lesothe and Mozambique, Vodacom has further
implernented Phase 1 of the glide path recommended by CRASA based
on requests by their respective Communication Requlators. In June
2018, CRASA conducted a consultative workshop and commissioned
a cost model to inform requlation of wholesale and retait roaming
rates across the region. CRASA issued data requests to all participating
regulatory authorities to support this process.

in June 2019, the draft results of the cost medelling exercise were
shared, prescribing formulae that will ultimately inform roaming rates.

In October 2019 the Cormmunications Regulator in Tanzania issued
aletter to comply with the SADC recommendations by December 2019,
The Minister of Communications has reissued FAC Roaming Regutations
unchanged from 2014. In March 2019, Vedacom Tanzania provided
cornments on the Regulations and implementation therecf.
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Turkey

in December 2019, the naticnal regulatory authority C(ICTA) approved
and published its Fixed Broadband Wholesale Market Analysis (Market
3a and Market 3b). As a result of the Market Analysis Document: () the
Fibre Holiday has ended and Vodafone Turkey will have access to the
incumbent’s fibre at different network levels based on regulated terms
and fees and the incumbent is currently working on draft reference
offers, (i) the incumbent’s retail arrn tariffs will be subject to ex-ante
margin squeeze test.

ICTAs 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 2019, the Council of State accepted the case and annulled
the ICTA decision. The procedure of appeat is pending.

In August 2019, Vodafone Turkey received the payment arder for
the administrative penalty of 138 million TL due to the breach

of pre-information oblications as per the District Sales Regutation
& Consurner Law on Value Added Services. In September 2019,
the Administrative Court annulied the penaity, with the procedure
of appeal pending.

Austratia

in August 2018, Vodafona Hutehison Australia (VHA) announced plans
to merge with TPG Telecom:. In May 2019, VHA and TPG launched

tegal action in the Federal Court of Australia following the Austratian
Competition and Consumer Cornrnission’s (ACCC) decision (o oppose
the merger.In February 2020, the Federal Courtruled that the merger
would not substantially lessen competition and rejected the opposition
fror the ACCC. The merger is expected to complete in mid-2020.
subject to satisfying the rernaining conditions.

Egypt

Yodafone led the settlernent in the telacommunication industry
between Vodafone, Orange and Etisalat along with the national
requlatory authority {NTRA) The operators and the NTRA have signed
Settlement Agreements, which establish a new norm by re-fixing.

in agreement, the interconnection rate vhile maintaining the terms

of the original interconnection agreements) between all the operators
underthe approval of the NTRA and the patronage cf the Ministry

of Communications & tnformation Technology.

in December 2018, the award for the interconnection arbitration case
with Elisalat Misr was issued in favour of Etisalat Misr. Vodafone Egypt
filed for an annubment of the award in March 2019. In Septermber 2019,
the parties entered in a settlement transaction.

in September 2019, Vodafone Group Europe BY. (owning 1% of the
shares) & Vodafone International Holding fowning 99% of the shares)
acquired Vodafone Intelligent Solutions (VOIS).

In January 2020, Vodafone Group Plc. (Vodafone’} signed a Mol
with Saudi Telecomn Company (st} for the sale of Vodafone's 55%
shareholding in Vodafone Egypt to stc. The transactionis expected
to close by the end of June 2020, subject to regutatory approval

Otherinformation

Ghana

In January 2018, Vodafone Ghana paid 30% of the judgment debt info
court€4.8 milliory in ine with a Conditional Stay of Execution in retation
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 Region of Ghana.
The Ghana Lands Cormmission originatly granted this land to Ghara
Telecom. The Twidan Royal family of Gomoa Afransi stosl contested
Vodafone Ghana's title to the land in Court and secured a Judgment
Debt equivalent to £13.6 million. in May 2019, the Court of Appeal
aifirmed the High Court’s decision. An appeal is pending before the
Supreme Court and ancther application which seeks 1o stop the plaintiff
from enforcing the judgment is expectad in April 2020.

The licences for the International Gateway and Submarine cable were
decoupled from the fixed licence and paid for separately to cbtain
individual Ucences.

In January 2020, Vodafene Ghana successfully rerewed its S00MHz
and 1800NMHz licences for ten years, untit 2629 pending payment

of US$ 25 million. Vodafone entered into negotiations the Ministry

of Communications and Ministry of Finance to emend the terms

of renewal in relation to: ingreasing duration of licence, payment terms.
re-farming rights, and additional 800MHz spectrum.

New Zealand

Effective August 2019, Vodafore sold its New Zealand operations

to ajoint venture of Brookfield Asset Managerment and Infratil Limited.
Vodafone New Zealand will continue as aVodafone partner market.

Safaricom: Kenya

In Novernber 2019, the Kenyan Parliament passed a new Data
Protection Billthat came into effect. The new law has adopted the
General Data Protection Regulations standards. The Government has
indicated that the Data Cornmissioner, who is the designated Data
Protection Authority, will be appointed by July 2020.

In February 2019, Telkam Kenya Ltd and Airtel Networks Kenya Limnited
announced thelr intention to merge their respective mobile, enterprise
and carrier businesses in Kenya. In December 2019, the transaction
received conditional approval from the Kenyan Competition Authority,
Fellowing this, Airtel and Telkom filed an application for review

of the Authority's decision with the Competition Tribunat that awaits

to be heard.
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Quantity' GQuantity’ GQuantity’ Quantity’ Quantity’ Guantity*
ToiTe Ty T orn oy dasl ety e el pioTEl ey TEte Banyoa LnR Ly Teld Fxo :
Africa, Middle East and Asia-Pacific region
India® n/a n/a (2021-2036) n/a (2021-2037) (2030-2036) {2038) n/a
Vodacom: South Africa® n/a n/a 2x11 n/a 2x12 2x15+5 n/a n/a
Vodacom: Democratic n/a 2x10 2x6 n/a 2x18 2x10+15 n/a 2x15
Republicef Congo (2037 (2028} (2028 {2032) - (2026)
Lesotho n/a 2x20" 2x22" n/a 2x301° 2x15'® 40% 4010
81
o o (2036)
Mozambiqus n/a 2x10 2x8 n/a 2x8 2x15+10 nfa - 60"
(2039 (2039 (2039} (2038} (2022}
2x12.2
(2033}
Tanzania 2x10 n/a 2x7.5 n/a 2x10 2x15 nfa  2x7+2x14
(2033) (2031 2031 03D e
Turkey n/a 2x10 2x11 n/a 2x10 2x15+5 2x15+10 n/a
2029 (2023) (2029 (2029 (2029
2x1.4°
- - (2029)
Austraiia™ 2x5 2x10 2xB n/a 2x30 2x25+5 n/a 30
(Z030)  (850MHz) (annual) (2028 {(2032) (2030
, , (2028) 7
Faypt n/a n/a 2x12.5 n/a 2x10 2x20 n/a n/a
(2031 (2031) (2031
Safaricom: Kenya n/a 2x10 2x17.5 n/a 2x20 2x10 n/a 40
(2026 (2024) (2024) (2022) (2024)
Ghana n/a 2x5 2x8 n/a 2x10 - 2x15 n/a n/a
(2033) (202972 CoZ9E RoeE
Notes.

Single lor unpared? blocks of spectrurn are used for asymmetric data (nen-voice) use: biock quantity has beenrounded to the nearest whole number.

The aliocation of 21GHz wii changs wo the following in lanuary 2021 wiil have 2x15MHz (2040) and 2x5 (20250, 1n January 2026 will have 2x20Mtz (2040

Blocks wethin the sarme specirurm band but with different leence expiry dates are separately identified.

UK —ali LUK spectrum licences are perpetual so any dates given: are the onas from which ficence fees become payabie. and where ne date s given this means thatiicence fees already appiy.

Ireland — 105MHZ In Sities, 8SMHZ nrequons.

Hungary = TO0Mi=z, 2.1GHz and 3.5GHz - conditional nptions of a further five year exiension t 2040,

Albania~spectrum acquired from PLUS exit from market.

Imdiia comprises 22 separate servce area heencasvwith a vanety of expiny datas,

Yodacom's South African spectrum licencas are renewed annually. As part of the migration to 2 new licensingregqime the nationatrequiator hasissued Vodacom a service licence and a networs

licencewhichwili perma Vodacorn to offer mobile and fized services. The service and network lizences have 3 20 year dusation and will expire in 2008

10 Vodacom'sLesotho spectrum Yicences are renewad annally, N B, 40MHz in 2,604z columnis actually 2 3GHz.

11 3.7GHz spectrum ‘or 5G trial. which was launched during Decemser 2015

12 Australa —table refers to Sycney/Melbournz only In total VHA has

— 700MHz band — 2x5MHz across Australa.

— E30MHz nand — 2x31CMHz In Syaney/ Melbourne/Brisbane/Adelades/Per th and 2x5MHz across the rest of Australia

- 900NHz band - 2x8MHz across Ausralia.

- 1500MHz band - 2x30MHz 1n Sydney/ Meibourne, 2x25MHz in Srshane/Adelaides Perth/Canberra, 2x15MHz 1n South-West Western Australia. 2xTUMHz in V.ctorna/North Queenslanz and
2x5MHz In Barwin/Tasmania/Seuth Gueenstand

— 2.1GHz band lexciuding shori-term 2.1GH2 Leences), VHA holds Z425MHz in Sydney/Melbourne, 2x20MHz in Brisbane/Adelade/ Pern, 2x20MHz Darwin/Hobart, 2x10MHz in Cankerra and
2x5MHz inregional Auctralia.

- 3.50GHz pand - YHA acgured 60MHEz aspart of a joint venture. VHA anly nas access to 3CMHz at this pointin tme.

Ghanz —licence renewed for ten years: however, Vodafone Ghana has pettioned the Mimstry ¢f Commurnications and Ministry of Firance to grant tha licence for 15 years Tris forms partof the

ongoing keence renewal negotiations. forwhich the deadline has been extended.

34 Ghana —NCA submitted a provisional icence for comments, o which vodafone Ghang subraitted feegback and final ficence is pending.
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Mobile Termination Rates (MTRs")

National regulators are required to take utmost account of the Commission’s existing recommendation on the requlation of fixed and MTRs.

This recommendation reguires MTRs to be set using along run incremental cost methodology. Over the last three vears MTRs effective for our

subsidiaries were as follows:
Countybymgor

Europe region

Gerrmany & cents)

fraty (€ cents)

UK (GB £ pencel

Spain (£ cents)

Netherlands (€ cents)

Ireland & cents)

Portugal € cents)

Romania (€ cents)

Greece (€ cents)

Czech Republic {CZK)

Hungary (HUP)

Albania (ALL) 7
Africa, Middle East and Asia-Pacific region
india (rupees?

Vodacom: South Africa (ZAR)
Vodacom: Democratic Republic of Congo (US$)
Lesatho (LSL/ZAR)

Mozambique (MZN)

Tanzaniz (TSH)

Turkey (lira)

Australia (AUD cents)

Egypt (PTS/Piastres)

Safaricom: Kenya (shilling}

Ghana (peswas)

heoes
7 AUMTRs are basad on end of financiat year values.

2 MTRcnanges aiready annsunced to besmplemented after 1 April 202C are included at the current rate or where a dlide-path or a final decision has been determined by the nanonal

regulatory suthority,
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3 IN~2018 MTRhasbean challengedin the Bombay High Court for MTR reductior from 014 to 6.6, which 15 pending final hearing. Vodafone and 1deg’s petition in Dethi High Court and Ggarat

High Court respectively egainst TRAI'S previous MTRreduction from 0.20 10 0.1dis pending Tor final hearing
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Otherinformation

The information in this document that is referenced in the following table will be included in our Annual Report on Form 20-F for 2020 fited with the
SEC {the 2020 Form 20-F7). The informatior in this document will be updated and supplernented at the time of flling with the SEC or later amended
if necessary. No other information in this document is inciuded in the 2020 Form 20-F or incorporated by reference into any filings by us under

the Securities Act. Please see "Documents on display” on page 251 for information on how to access the 2020 Forrm 20-F as filed with the SEC.

The 202G 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
2020 Form 20-£

Item

1

2
3

4A

Form 20-Fcaption
Identity of Directors, senior management
and advisers
Offer statistics and expected timetabie
Key information -
3A Selected financial data
3B Capitalisation andindebtedness

C Reasons for the offer and use of proceeds
3D Risk factors
Information on the Company
4A History and development of the Company

48 Business overview

4C Organisational structure

4D Property, plant and equipment

Unresolved staff comments

Location inthis document

Not appticable
Not applicable

Selected financial data
Not applicable

Not applicable
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Forwa)rd lookmg statements

This document contains “forward-locking statements” within the rmeaning
of the US Private Securities Litigation Reform Act of 15995 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 staternents include staterments with respect o

— theGroups expecta‘nons and guidance regarding its financiat
and operating performance, the performance of associates and
joint venitures, other investrments and newly acquired businesses,
preparation for 5G and expectations regarding customers,

- intentions and expectations regarding the development of products,
services and initiatives introduced by, or together with. Vodafone
or by third parties;

— expectaticns regarding the global economy and the
Group's operating environment and market position. including future
market conditions, growth in the nurmber of wortdwide mobile
phone users and other trends;

— revenue and growth expected fro*n \/odafone Busrness and total
commurications ftrategy

- moprle penetration and coverage rates. MTR cuts the Group's abrlrty
to acquire spectrum and licences, including 5G licences, expected
growth prospectsin the Europe and Rest of the World regions and
growthin customers and usage generally

— anticipated bereﬂts to the Group frorn cost-efficiency programmes,
including their lmpact an tne absoluite indirect cost base,

— possible future acqwsmons rncludlng increases in ownershlp
in existing investrnents, 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

- tne |rnpact 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 theiruse of & date in the future or such words as “will”, “anticipates”,
“aims”, "could”, "mey”, “should”, “expects”, "believes”, “intends’, “plans”
or “targets”. By their nature, forward-looking statements are inherently
predictive, specuUlative and involve risk and uncertainty because they
retate 1o events and depend on crcumstances that will occuwr inthe
future. There are a number of factors that could cause actual results
and developments to differ materially frorn those expressed orimplied
by these forward-tooking statements. These factors include, but are not
limited to, the following:

— general economic and political conditions in the jurisdictions inwhich
the Group operates and changes to the associated legal, regulatory
and tax environments;

— lncreased competl‘rlon’

- levels of rnvestment in network capacrty and the Group’s abrlrty
to deploy new technologres products and serwces

- raprd changes o existing products and services and the znabrlrty of new
products and services o perforrn in accordance with expectatrons

— the abrlrty ofthe Group tointegrate new technologies, products and
services with existing netwoerks, technologies, products and services;

— the Group’s ability to generate and grow revenue;

— alower than expected impact of new or existing products, services
of technologies on the Group's future revenue, cost structure and
caprtal expenditure outlays;

- slowerthan eypected customer growth, reduced Cusiomer
retention, reductions or changes in custormer spending and
increased pncrng pressure;

- the Groups ability to extend and expand its spectrum resources,
to support engoing growth irt custorner demand for mobile
data services;

- the Groug's ability to secure the tirmely dellvery of high-quality
productsfrom suppliers;

— loss ofsupp iers, disruption orsupply chalns and greater than
antrcrpated prices of new mobile handsets;

- cnanges inthe coststo ‘rhe Group of, or the rates the Group may
charge for, terminations and roaming minutes,

— theimpact of a failure or significant interruption to the
Group's telecommunications, networks, [T systerns or data
protection systerns:

— the Group's ability to realise expected benefits from acquisitions,
partnerships, joint ventures, franchises, brand licences, platform
shaging or other arrangements with third parties,

- acquisitions and divestments of Group businesses and assets and
the pursuit of new, unexpected strategic opportanrtles

— the Groups ability ta rntegrate acquired business or assets;

— the extent of any future write-downs or impairment charges
on the Group's assets. or restructuring charges incurred as aresult
of an acquisition or dispasition;

— developments in the Group's ﬂnanclal condition, earnrn—gsand
distributable funds and other factors that the Board takes inio
account in determining the tevel of dividends:

— the Group sability to satlsfy worl«rng capltal requlrements
- changes in forergn exchange rates;
- change° in the regulatory frameworkin which tne Group operates

— theimpact of legal or other praceedings against the Grouo orother
companres inthe communications industry,

- changes in statutory tax rates and profit mix; and

- changes resultrng drrectly orindirectl yfrom the COVlD 19 pandemrc
Areview of the reasons why actual results and developments may

differ materially from the expectations disclosed or implied within
forward-looking statements can be found under "Risk management”
onpages 62 to 71 of this docurment. All subsequent written or oral
forward-looking statements attributable to 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 will
berealised. Subject to compliance with applicable law and regulations,
Vodafone does nat intend to update these forward-looking staternents
and does not undertake any obligation {o do so.

References in this docurnent to information on websites (and/or social
media sites) are included as an aid to their location and such information
is notincorporated in, and does not form part of the 2020 Annual
Report on Form 20-F
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Examples of ‘social’ contract in action

OpenRAN

Vodafone has been advocating for more
diversity in the supply chain for network
equipment. Part of the solution is OpenRAN
which standardises the design and
functionality of the hardware and software
in the Radio Access Network (RAN) —

the infrastructure, masts and antennae

that operators Lse to carry maobile traffic,

In & complex technical process, the RAN

gets deconstructed and reassembled into

a set of fully open and interoperable sub
systemns that iImproves supplier diversity

and heaithy competition in the supply chain.
Vodafone has opened its EU footprint for

RAN tenders (>100k sites across 14 countries)
and ernbarked on piots in seven markets,
aiming to bring strategic scale to OpenRAN.

As chair the Telecom Infrastructure Project
{TIP% and member of the O-RAN Alliance
Vodafone is leading on technical and poticy
work 1o agree commen global standards,
encourage global scale and help ensure the
benefits of OpenRAN are realised.

Network sharing/rural coverage
Network sharing agreements have been
finalised in a number of countries in order
to make rural netwerk coverage moere cost
efficient. In some cases such as Italy and
Spain this has been done on a bilateral basis.

Inthe UK, Vodafone has entered into a unique
partnership with government and other
rmobile operators to provide a Shared Rurat
Network solution to deliver connectivity

to deep rural locations that were previousty
unecenamicto serve,

This large scate initiative will provide

a connectivity boost for some of the most
remote communities of the UK. bringing
connectivity benefits where they live, work
andtravel.

The Shared Rural Network sees Vodafone
andits partnersinvesting in a network

of new and existing phone masts (overseen
by a jointty owned company) to guarantee
coverage to 280,000 premises and 16,000km
of roads. This ground-breaking initiative is set
to transform rural connectivity in the UK over
the next few vears.

ettt
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Data democratisation — South African
agreement with Competition Authority
Following the Competition Comrmission’s
Data Market Inquiry Report in December
20158 Vodacom engaged constructivety and
reached an agreement with the Commission.
This was done on the understanding that
action will be taken by the Communications
Requlator and Government to auction high
dermand spectrum

The delays In assigning spectrum and
completing the digital migration has
curhed the pace at which data prices
could fall. From 1 April 2020, continuing
Vodacom's price transformation which
had seen 502 reduction in effective price
for data in the {ast two vears. Vodacom
introduced further price reductions

{Up to 40%) across all its monthly bundles,
and through its ConnectU platform provides
free access to basicinternet, essential
services, and cheaper pricingto the
poorest comnmunities,

This range of initiatives witl reduce the

cost to communicate with R2.7 billion
(~€144 million}in additional savings to
customers this year: promete digitalinclusion;
and assist societal problems in education.
healthcare, and unemployment.
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Developing a new ‘social’ contract {continued)

COVID-19:

Our rapid, comprehensive
and coordinated response
to support society...

Vodafone is committed to doing its utmaost to support society during this

2

Provide network capacity
and services for critical
government functions

We are offering hospitals additional network
capacity and services such as video
conferencing and unlimited, fast connectivity
for healthcare workers, This allows remote
consultations, remeoving the need for non-
essential travel to hospitals and has allowed
updates and best practices to be shared

period of uncertainty and change. As a provider of critical connectivity
and cormmunications services enabling our digital socisty, we announced
a five-point plan to help the communities ir: which we operate.

1

Maintain network
service quality

In assisting governments and citizens,

it is essential that we are able to maintain
arminimum level of resilience and guality

of service on our networks. This ensures
essential connectivity and communications
services, enabling citizens who are staying
athome to continue to work, learn, socialise
and be entertained. This was our first priority.

— Ascustomers work from home to an
unprecedented degree using video
conferencing over fixed broadband, uplink
data from the customer 1o our network)
increased by as much as 100% in some
markets. Download traffic has increased
by 4475 in aggregate.

— Overall, mobile data usage increased
by around 15% across Europe, peaking
at 30% in Spain and Italy. in Africa, where
there is limited fixed broadband, mobile data
usage increased by around 20%, reaching
40% at its peak in South Africa.

— In response, we brought forward planned
network upgrades, adding four Terabits
per second of additional capacity to our
networks during March and April. In our
cable and fibre networks, we upgraded the
number and size of interconnection points
with other operators and by the end of April
had increased our capacity by 60%.

— Qur engineers continue to play an essential
role when equipment at premnises needs
attention. In Germany, cur 5,000 customer
engineers managed to decrease repair
times by around 40%, aided by the
ability of custormers to make immediate
appointments and reduced travel times.

between haspitals and clinical staff.

In ltaly, Vodafone has provisioned vital
connectivity for new hospitals in Cuasse.
Varese and the new Fiera Milano hospital
in Milan.

Vodafone UK has provided emergency
coverage for temporary new hospitals
including the 4,000 bad Nightingale
Hospital at London's Excel Centre and
sirnilar faciliies in Manchester. Cardiff
and Glasgow.

Vodafone Romania has installed new
moebile sites for temporary military
hospitats in Bucharest and Constanta.

In South Africa and Lesotho, Vodacom
has provided 20,000 and 1,000 devices
respectively to Ministries of Health
departments for field workers engaged
intesting and related data collection.

To guarantee connectivity for patients,
Vodafone Spain has provided 30000

SIMs with 60GB of data to hospitals

and care centres for the elderly —
ensuring that people who are affected

by COVID-19 in nursing homes, residences
or srall hospitals can stay connected

to their families,

I Haly, Vodafone has donated more than
1,200 smartphones and tablets to hospitals,
foundations and non-profit organisations

to enabie patients to remain in touch

with relatives.

In the UK. Vodafone has announced that
125,000 NHS workers who are existing
custormers will benefit from 20 day's free
unlimited mobile data.

Vodafone Germany and Corovas have
repurposed and oftered for free their
Ermergencybye technology which was
previously used to provide detailed virtual
health assessments via smartphone —
removing the need for patients to leave the
house and lowering the risk of infections

as aresult.
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~ InKenya, Safaricom Foundation's Safari Smart
mobiie service is helping to disseminate
information on infectious diseases, including
COVID-19, providing more thar 275.000
users with information on the signs and
symptoms of the virus.

— Vodafone's Foundations in the Czech
Republic and Hungary are working with
their respective health ministries to provide
official COVID-19 information in real-time
threugh additionat features on their Life-
Saving apn. The app has aiready reached
1.3 million Czech users and more than
500,000 users in Hungary.

Facilitating E-learning for students

With schools alsc now being shut, we are
offering free access to government educational
resources, and any other educationalresources
that are recernmended by the national
educational authorities and acadernic institutions.

3

Improve dissemination
of inforration to the public

Recognising the importance of timely and
accurate information to the public, we are
offering all govemnrmentsthe ability to disseminate
critical information via text alerts and providing
free access to health and education sites.

— Inthe UK, we have zero-rated the cost for
mabite users to visit the nhsuk domain and
equivalent pages in Scotland. Wales and
Northern Ireland for the duration of the crisis.

provides free services on health,
iobs, education, safety and security,
and Government services to the public.

— InGermany, we have zero-rated digital
education web pages and the official
COVID-19 virus website of Robert Koch
Institute and hospitals.

4

Facilitate working from

home and help small and
micro businesses within our
supply chain

The economic reperclssions of this
pandemic could be significant and long
{asting. To mitigate these effects, we need
to help those that can to work from home.
Forbusinesses of all sizes, but particularly
SMEs. we are providing remote working
solutions, advice and best practice information
on how 1o use those services in the mast
effective way.

— Vodafone employees alone. for example.
are hosting 40000 virtual video meetings
and generating over six million call minutes
every single day thanks to arapid expansion
of capacity to all of the digital tools we use.

— We are sUpporting Vodafone Business
customers to digitalise their own companies
rapidly. We have enabled as many
as 2.5 mition employees towork from
home, many for the first time.

— We have announced faster supplier
payment terms to micro and
srmalt enterprises who may have
liquidity problems.

— We have provided special remote working
solutions for businesses and SMEs,
in particular;

~ Yodafone Hungary are offering business
packages to micro and SME business
customers without any loyalty contract.

— Vodafone markets including Spain, Italy,
South Africa and Kenya are offering
unlimited data and speciat offers to SMEs
for a limited period.

...ensuring vital connectivity
to keep families connected,
to enable businessesto
operate, students to learn,
healthcare to be delivered
and Governments to provide
critical services.

Strategic Report

5

Improve governments’
insights in affected areas

Data insights are essential to understand the
effectiveness of lockdowns and the spread of the
virus. Wherever technically and lawfully possibie,
we are assisting governments in developing
insights based on large anonymised data sets.

This work falls into three broad categories:
mobility insights, data and Al-driven modelling
and contact tracing apps:

— Mobility ‘insights” we are providing
governments and public adrministrations with
access to the rnobility dashboards (ive in Spain,
ltaly. Greece and Portugal) This mobility data
is particutarly useful to seeif quarantine and
tockdown measures have been effective
ancare being cbserved. In taly, we used
our Vodafone Analytics platform to provide
Lombardy's regional governmentwith heat
maps showing how population movernents
changed before and after containment.

— Data & Al-driven modelling: We have
leveraged our experience of tracking the
spread of infectious diseases. like malaria
in Africa, using big data and artificial
intettigence technigues. We developed
an epiderniologist model, in collaboration
with academics from the University
of Southarmpten and Imperial College.

— Contacttracing apps: We are assisting
governments as they ook to exit quarantine/
lockdownmeasures, through the
development of contact tracing smartphone
apps. We are a member of the pan-European
research consortia the Pan-European Privacy-
Preserving Proximity Tracing (PEPP-PT) that
has created an open-source technology
standard and Software Developer Kit
to develop a contact-tracing app that works

Additional actions

— Inresponse to COVID-19 Vodafone has
given direct contributions and services
in-kind totalling approximately €100 million,
reaching 78 million custormers.

- The Vodafone Foundation has also donated
L9 millionin cash grants, gifts in-kind and from
employee donationsvia the community fund.

— Duringthe COVID-19 orisis, M-Pesais a stiong
alternative to cash, offering a no-contact
payment solution. Workingwith regulators.
M-Pesahasimplermentedanumber of measures
across our African marketsincluding enabling
free person to person transactions. increasing
transaction and balance limits,and flexible
customer regstration and on-boarding.
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Our people and culture

Engaging and inspiring
our employees with
‘The Spirit of Vodafone’

People and culture are central to our purpose to connect for a better
future and to our commitment to improve one bitlion lives and halve
Vodafone's environmental impact by 2025.

We connect for a better future

| Digital society

Deepening customer
engagement

Inclusion for all

Accelerating digital
transformation

The Spirit of Vodafone

We earn
customer

loyalty

ftstarts and ends
with the customer.
We aspireto be a
brand they love,

by earring their
trust and providing
brilliant experiences.
Wework hard to
simiplify things for
therm and deliver
what our custorners
want and need,
every day.

We create
the future

We think big, taking
risks to break new
ground. We ask
“what if" 10 build
amazing products
and services for
Our CUstomers.

We are courageous
in creating a better
future for all.

@
Improving
asset utilisation

We
experiment,
learn fast

We are always
learning. We try
things, measure
OUr SUCCEss,
keepingthe best
andlearning frem
the rest. Thisis how
we move rapidly

to grow ourselves
and our business.

- Purpose and Spirit

To fulfil our purpose and deliver our strategy.
we have identified the need for ashiftin our
culture, defined as the 'The Spirit of Vodafone.
The Spirit engages and inspires employees
to drive behavioural change at all levels
inthe organisation and is underpinned

by the ambition to establish ourselves

as a trusted partner to connect for a better
future. To get there we must be restless and
passionate about improving the lives of our
custormers, colleagues and communities.

Planet

We are always opento new things and
curious to create solutions that our customers
will love. it starts with us. No matter where

we work in Vodafone, we act as one. Together,
we create a place where everyone can truly
be themselves and belong.

We have identified the four Spirit behaviours
which will help us to do this:

— Earn customer loyalty

— Create the future
— Experiment, learn fast

— Getitdone, together

In December 2019 we launched the Spirit
of Vodafone through a global broadcast and
articulated the connection between our
purpose, strategy and Spirit. Globalty 37.850
people joined the event either virtually

orin person. This launch, known as the Big
Conversation, was followed by local market
sessions on Spirit and team conversations
on beliefs and behaviours. The aim was

to deepen understanding and encourage
indlividuals to cornmit to action, We then
carried out an impact analysis, which showed
how instrurnental the Big Conversation has
been in igniting this behavioural change.

@

Optimising
the portfolio

Since then, active steps have been taken

to embed our Spirit across our core business
and people processes, Conceriing our
organisation. talent and skilks, recruitment
processes and reward and recognition.

We get it
done, together

- Wegiveand

take ownership

to make the most
of ourmany talents.
Wetrust each
other to get things
done. It'sup to each
of us to make

- ithappen.



Vodafone Group Ple
Annust Repar: 2020

57

Our people: key information

By contract By gender’
92,866 5371
Ernplovees Male 16124
11,269 34,941
Contractors Fermae (3994

Average number of érhployeeé
Employee turnover rate

Wormen in senior leadership positions?

Women in managernent and leadership roles®

Theheaccount figures are an averasge of our monthly sesdeount excluding Qatar and jeintventuresinlndia, the Netnerlanas, Australia and Safanicom.

LorET T

Strategic Report

~ Bylocation
©14% 5% 14% 5% 22%
Germany ltaly OtherEurope Vodacom SouthAfrice Shared services
- 10% 4% 12% 6% 8%
CLK Spain Cther Markets Viodecom Groupiotherst (thers
2020 (wth Liberty} 2079 208
92,866 92005 91980
19% 7% 17%
"""" 42% az% 33%
29% 28% 26%
31% 3% 30%

Theincrease in headcount is primarity accounted for by the completion of the integration of the Liberty Glooal assets in Germany and CFE.

Notes:

1 Duetotherecentintegration. Liberty datals excluded fromthe gender sobit dus tothatack

of date ava.labilty.

Organisation

The execution of our strategy requires

an effective operating model andin the last
yearwe have made substantive progress
inreshaping our organisation.

COneimportant strategic change was the
decision to focus ontwo differentiated
geographical regions (Europe and Africa),
dissalving the Africa, Middle East and Asia Pacific
CAMAP) region. As of 1 April 2020 Vodacom
Group now reports directly to the Vodafone
Group Chief Executive, whilst Vodafone Ghana
mcvCs under the YWodacom CEOL

We alse campleted the acauisition and
organisational integration of Liberty
Global's cable assets in Germany and our
Central and Eastern Europe (CEE) markets,
enabling us to earn customer loyalty

by becoming Europe’s leading converged
operator and further strengthening our
capabilities in these markets.

We have also continued our plans forirmplementing
our “Tech 2025" vision, which outlines our
five-year strategy for cur Technology function,
inwhich we have driven key changes such
asimplernentingboth T and network platforms.

Finally we set up our European tower business
“TowerCo" to centrally manage our tower
assets, in order to generate operationat
efficiencies and increase tenancy ratios
across our portfolio. We are also considering
potential options to monetise these towers
while preserving network differentiation and
ong-term strategic flexibility.

Any arganisational change we conduct

isin compliance with local legislation and

in consultation with employee representatives,
works councils and local unions, We continue
toinvest in strengthening our cperating
model to deliver our strategy, and to create

an open, diverse and inclusive environment
for our peaple.

2 Percentage of seniorwarmnen inour 1op 173 leadership positions
3 Percentage of women inour 6.372 management and leaderstup roles.

Welcoming our new colleagues with the Spirit of Vodafone

Cedturatintegration to bring together employees from both Vodafone and the acquired enzities has been
anongoing and consistent area of focus and effort.

In Germany, prior to the completion of the acquisition, acuttural diagnostics was conducted by a third
party provider and a comprehensive "Day 1 Welcome Experience” for our new colleagues was created
based onthe insights. This includad town hallsé, all-hands meetings, and a personatised message frorm our
Germany CEQ 10 every new colleague.

Inaur CEE markets, the key theme for cultural integration has been "Better together the involvement

of employees at all tevels of the acquired entities inintegration activities has been Key to embedging this
concept. Employees of UPC entities have been a core part of team events from leadership off-sites. company
att-hands and functional team effectiveness activibes. Integrated senior leadership has played a visible rale
and there has been an emphasis onmaking emploveas from UPC entities feel "at home " in the Vodalone
environment, with 3 specific focus on actelerated co-location of teams from both entities, office tours of the

-

premises, CEO tours, br-weekly “open” hour with Directors, etc.

Employee sentiment in both organisations has been measured through regular Pulse Surveys, and
appropriate actions have been takenin response. The subsequent resuits have demaonstrated that these
measures were well received by employees.

The launch of The Spirit of Vodafone' in December 2012 has provided further support to the cultural integration
bothinGermany and CEE markets. Employees from Liberty and UPC entities play key roles inembedding the
Spirit of Yodafone in the combined organisation and continue to provide visitle and engaged leadership.

Note:

4 Anorganization-wide businessmeeting that gives an opportunity for employees to ask questions 1o senior leaders.
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Our people and culture (continued)

Diverse talent and skills

inclusion is a key pillar of our purpose and
creating a place where everyone feels they
belongis core to our Spirit. At Vodafone we are
proud of our commitrnent and we continue

to focus on creating a place where people can
be themselves.

In light of this commitrment, in the pericd
covered by this repart, we emptoyed

G2 866 full-tirme equivalert colieagues
and 11.269 contractors. across 21 markets,
Within this we had employees from 126
different nationalities.

Cur cornmitrment is embraced at every level,
from senior leadership in the Vodafone Group
Plc Board, to each employee and embedded
in the "Spirit of Vodafone’ the “Code

of Conduct” and our "Business Principles”.

Diversity & Inclusion

QOur Diversity & Inclusior agenda continues
to be one of our key priorities focusing
rnainly on gender balance, LGBT+, disability
and athnicity.

Qur ammbition is for Vodafone to becorne the
world’s best ernployer for women by 2025.
As part of this ambition, last year we set
arevised target for women to hold 4094

of our managernent and leadership rotes

by 2030. This year, we met our target of 30%
of management and leadership roles being
held by women across our local markets and
professional functions. As of 3t March 2020,
wornen hetd 312 of our management and
leadership roles.

We are proud to have increased our support
for farnilies in all their diverse forms,

by introducing 16 weeks fully paid parental
leave, Any employee whose partner is having
a baby, adopts a child, or becomes a parent
through surrogacy, can take up to 16 weeks
paid leave at any time during the first

18 months. Cur empioyees will also be able
to phase their return from parental leave

by working the equivalent of a 30 hour week
at full pay for a further six months.

Another area we have focused anisdomestic
violence where we introduced a new paolicy,
offering ten days of paid “safe” teave and
support for emnployees who are expenencing
abuse in any of our markets. We also provided
training for HR tearns and line managers
focusingon the "Recognise, Respond, Refer”
rmodel Atoolkit for employers who want

to launch sirmilar policies has been shared
publicly to encourage other organisations

to develop their own approach.

Throughout the year, we continued supporting
our LGBT+ community, and our cormmitment
was recognised by the Stonewall Top Global
Employer and the Giobat Ally Programme
Award. We have also supported allies through
our global Ally training programmes and
introduced Friends of LGBT+ training webinars
to help create a culture where employees can
be open about their sexual crientation and
gender identity,

To suppert colleagues with a disability,

in addition to our digital platform which was
launched last year to support accessibility,
we pravided inclusive design training to user
experience and technology teams,

Qur people response to the COVID-19 crisis

Our response to the COVID-19 pandemic has
pricritised the safaty and welibeing of qur people
first frovm the outset, through a variety of mitiatives
deployed across markets and tightly coordinated

by the Business Continuity Plan programme
management, The move to working frombome for
almost 100,000 of our people acrass all markets
(approxirnately 95%) has been a tramendous
organisational effort, enabled by ourtechnology and
networkinfrastructure, collaboration tools geployed
at scale, HR policies and digital raning,

We have not made any organisation change

or redundancies relating to the COVID-19 crisis,
during the medical emergency.in the early stages
of the crisis, we reskilled retail staff to enable them
w0 aperate a5 callcentra agents from their homes
in sefected markets. At the same time we were
able to maintain full operational continuity In the
customer care centres by enabling our agents
towork from home, Medical and wellbeing support
has been made available online and through video
to our emplayeas globally.

We have introduced a rich variety of digltarirléa ming

content to help employees and their familes

in developingresitience and learning new skills,

and to supportling ranagersin managing their teams
effectively nremote warking conditions.

Global andiccal webinars have provided regular
quidance around health, safety andwellbeing,
teadership support and techiicat advice in sarattel,

0y (reate capacity for the teams o focus on the

crisis, we have reprioritised and implified our people
processes, including a prioritisation of recruiting efforts,
the streamiiningof the end of year performance cycle
and asimpler processfor 2020/21 goal setting.

Based on requests from emsplovess to do mare

0 support people most affected by the pandemic

we have also introduced a Globat Giving Scheme,
anew employee fundrasing initiative thatwill directly
supportlocal charities in our communities during this
¢risis. Alt rnembers of the Group Executive Cornmittee
have coniributed, with the Group Chief Executive
Officer and Group Chief Financial Officer leading
thieway by donating 25% of thelr salaries for April,
May and lune. Vodafone and the Vodafone Foundation
will match alt contribution on a 11 basis, doubting
armployees contribttions.

We have expanded support for recruiters and
tine managers through webinars {c increase
understanding of the needs of neurodiverse
colleagues and candidates.

Digital ‘First’

To support the digital transformation of our
business we realise the need for adopting new
ways of working and developing digital tatent
and skills, which we refer to as Digital First.

To deliver at scale and pace, we set up anew
agile operating moedel focused on digital
marketing and sales, modern technology
architecture in markets. and automation
and artificial intelligence (Al in customer
operations and shared services. As of March
2020, we have 60 tribes, 393 squads and
rmore than 3,700 people working in an agile
way across 1T markets, and we see good
momentum inimplementing agile ways

of working across all markets,

We have also introduced a new talent
management approach for these digital
teams 1o help enable a successful shift

into agile ways of working. This approach
focuses on the level of skills that employees
demonstrate, encouraging themn to continue
{0 build expertise through reward, recognition
and individual development. It also gives

an organisation-wide view of the skilts that
are available internatly and informs the design
of strategies to build. develup ot sbuice that
are not currently avaitable inteams.

This approach was tested in three markets:
Turkey, South Africa and Egypt. The next
rnarkets going ahead with skills assessment
are ltaly in March 2020, followed by Spain,
Pertugal and Greece in Septernber 2020;
we had 4701n phase 1 and 947 in phase 2.

In Aﬁri.i-ééi‘(): we taunched -a-glob-a.t-éurv-e.y

o understand how employees are adapting to the
new environmerntt, 1o assess how they are feeling and
1o prioritise any additional support needed.

The survey ran every two weeks in April and May.
Inthetastiound on 29 Aprl, approxrmately 36000
emplovees participated (62% response rate)

and results showed that our peopie feel supporied

0 o their jobs (49% of raspondents indicated

they had all the support they need at this time),

are adapting to the new environment and feel a sense
of pride, engagement and connection 1o Vodafone,
linked to Vodalonea's response to the crisis and our
focus on employess, customers and society. We hawe
consistently received positive feedback from our
smplayees onour internal communications and the
visibitity of our leadership tearn during this time,

Aswe startlooking at the post-crisis scenarios,

we have defined a framework 1o support our markets
as they plan for return from lockdown, We are focused
ondefining our "new normal” and we will be tooking
1o retdin some of the learnings and practices we have
developed and implemented during the crisis, as they
can help us to accelerate the dedvery OF our purpase
comimitments and strategic goats.
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Skilts and talent

Curtransformation 1o a technology
communications cormpany requires

us 1o ensure we have the criticat skills
weneed in our organisaticn now and for the
future. Today's platforms and technologies are
driving dermand in Al automation, Cloud,
coding and analytics. The rapid developmeant
of these technologies requires a focus

on continuous iearning for emplovees through
high-quality and curated learning journeys.

Our skitls-led academies provide targeted
learning for employees with access 1o expert
content which can lzad to externally
benchmarked “nanodegress” in specific
topics. Our people have completad 15000
courses that are available. Approximately 30%
of those 15,000 courses had a rating, which
averaged at 4.5 out of 5. 87000 users
cormpleted approximately 6000C0 courses.
We continually review the skilis reguired

in the organisation to ensure relevant learning
is available both through the targeted learning
journeys and for employees to undertake
self-led l=arning.

We also continue to investin our leaders as they
are at the forefront of our digital transformation.

Last year, we strengthened our leadership
capabilities through the creation of three core
programmes targeted at different leadership
segments (405 — Leadership Essentials,

98 — Connected Leadership for E-Bands)
The Leadership Essentials programme
supports new line managers, whilst the
Connected Leadership programme further
develops their skills and further explores the
Growth mind-set. Finally, the Global Agile
learning path has been recently cascaded

to markets to enable thern to locaiise the
content in order to ensure high impact,
thereby supporting leaders in key agileroles.

In addition to our efforts to develop digital
talent and skills internally, we are alsc actively
acquiring key digital skills from the market,
providing digitat work opportunities at scate.
In 2019 we hired 676 external digital talents
in Germany, UK, Italy. Spain, Turkey and

South Africaon critical roles such as digital
marketing specialists, user experience/
interface designers, data scientists/analysts
and software developers.

Our commitment to provide 100,000 digitat
work experience opportunities to young people
aged 26 and under by 2022 has already been
achieved through our digital work experience
programmes, apprenticeships, intern and
graduate schermes.

for students logking to explore our caresr options through hands-on experience. It is also a great pipeline
of talent for our graduate programme, in which most of the 2019 summer interns secured a graduate role
| b Vedatenairetand L

This year, Vodafone Iretand collaborated with a number of different organisations in otder to increase the
diversity of the students pnits internship programmes, It partnered with Specialistérne. an organisation that
provides neurodiverse students with workplace opportunities, providing additional supportin the application
and assessment process for the students aswell as further supportonce they ioined the business. I also
reamed up with Dublin City University to provide stucents frorn disadvantaged socio-economic backgrounds
placements on the imternship programme. In addition to these partnerships, Vodafore ireland also continues
to support CWIT (Connecting Women in Technotogy) enabling fernale students to develop their interest

inpursuing a STEM career

We have provided a total of 168,899 digital
learning experiences since April 2018, with
over 113,322 in the period covered by this
report (see chart below).

We have also continued to expand our
vocational training and apprenticeships
across our business. These grant people
permanent rotes at Vodafone while offering
support through continuous iearningin order
to gain a formal qualification in their chosen
fields. In addition, since its launch in 2017,
Vodafones #codelikeagirl programme has
continued to grow and this year hasreached
over 2,554 girls across 17 markets.

Launchedin partnership with Code First;
(iirls, the programime aims to tackle low
fernale engagement in Science. Technology,
Engineering and Mathematics (STEM?
education. Giris aged 14-18 receive
animmersive one-week digital experience
where they learm 1o code and receive

basic training on computer languages and
development programmes,

Our Discover graduate programme, which has
been running for over ten years, offers young
people with a bachelor's or master's degree
aseries of assignments across our business
areas and local markets. Since itslaunch ten
years age, over 6,100 graduates have joined
the programme, with 805 recruited this year.
Our Discover programme is highty diverse
this year new entrants were recruited from 22
different countries, of which 50% were female,

Our Reconnect® Hire as of 31 March 2020 —
we have hired 525 Reconnects and 433 of
them are women.

Note:

5 QurReconnect pregramme 1s designed to help people
get back towork after a career break

Opportunities for young people
to receive a digital learning
experience at Vodafone during FY20

oy

1 Directhies 590
2 Digial workexperience 104420
s memseips 1747
4 Apprenticeships 400
s Graduates 8Os
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Our people and culture (continued)

Recognising performance

We strive to ensure our performance
management and reward processes are
aligned with our strategy and culture.

We continually review these processes

in the context of our Digital *First’ focus and
constantly look for epportunities to radically
simplify wherever possible.

Akey part of embedding cur new culture
Is ensunng we reward cur people based
on their performance. potential and
contribution to our values and success.
During this year we reviewed the pay
arrangements throughout our business

to ensure they align mare fully with our
purpose, strategy, and Spirit. To maintain
compliance with our fair pay principles and
to hightight the importance of this across
our business, we also benchmarked and
manitored our pay practicesin all of our
markets and took action where necessary.

Our pay practices, including retirement and
other benefit provisions, are compliant with

all local legislation, free from discrimination,
market competitive and easily understood.
We also offer competitive retirement and other
benefit provisions. Global short-term incentive
plans are offered to a large percentage

of colleagues, and global long-term incentive
plans are offered to our senior managers.

Gur arrangements are subiect to Company
and individual performance measures, looking
at both “what” we do.and "how" we do it.

Employee experience

- We believe that our employees experience,
- theirworking environment, health, safety

- andwellbeing, is a key enabler of personal

- growth and business performance.

© Thisyear we have continued the journey

of digitatisation and simplification of the core
Human Resources processes, enabled by the
denloyrment of a global cloud-based system,
SAF Success Factors.

of cur most fundamental responsibilities.

. We take safety extremely seriously

in our operations and aim to promote our

~ approach across the industry by leading
" on safety standards, insisting on high safety

practices fram our employees and suppliers,
and engaging with customers and peers.

Curcommitment to safety does not
differentiate between empioyees, contractors
and suppliers, all of whom benefit from

the same focus on preventing harm, both

- onworksites and when working or moving
. between sites.

Any injury is one too many, and any loss of life
refated to our operations is unacceptable.

Itis therefore with great regret that we

report three recordable fatalities this year.
Onein Ghana, one in the Demacratic

- Republic of Cango {DRC) and ane in Lesotho
- (see chart below). We have undertaken
- thorough investigationsinto the causes

of each fatal incident and defined actions

1o help prevent a recurrence of a similar
incident. These investigations were overseen
by the respective local market Chief Executive,
who is responsible for ensuring that the causes
of the incident are understood and that any
corrective actions are implermented. We alsc
share the lessons learned from each fatality
across therefevant Group functions.

Total recordable fatalities

o

-

w0 2020

B Suppliers’ employess/contractors
B Members of the public

MNote:

Inaddition there i one other road tratfic fatelity reported
inGhana n May 19 which s still under investigation and
carnot baincluded m ourfigures untit the locat iegal
proteedings have heen cornpleted.

We track and investigate high-potential
incidents (HPIsY —incidents that do not
necessarily result ininjury but have the
potential to do significant harm. During the
year, 826 HPIs were recorded, of which

752 involved employees and 74 involved
suppliers employees or contractors. Each HPI
isinvestigated as an indicator of the potential
for a more serious accident. We seek

to identify the root cause and ensure suitable

. corrective action is taken where necessary.
As an employer. keeping our people safeisone

An investigationinto an HPl is conducted
at a scale proportionate to the indicative level
of risk.

Lost-time Incidents (LT s the termwe use
when an employee i injured while carrying
out awork-related task and is consequently
unable to perform his or her regular duties
for a complete shift or period of time after
the incident. In addition. for our suppliers
and contractors, we separately track
performance measures.

inrecent years, we have stepped up our
efforts to capture and analyse allincidents

of potential or actual harm to our employees.
Greater compliance with mandatory rules
onreporting incidents enables us to identify
emerging trends in operating risks, increasing
our scope tointervene and put the necessary
controlsin place. The total nurnber of reported
LTlincidents for 2018719 was 64. In 2019720,
the totalis at 33 for the year to date. Of the
33incidents, 27 were attributed to stips. trips
or falls in and around the workplace; four
weere vehicle-reiated; while the remaining

six incidents comprised assault and manual
handling injuries (see chart below).

Lost-time incidents (employees only)

a7 G oM 2020

Nurmber of h
lost-time
incidents 86 64 64 I3

Lost~iirﬁé ----------------------
incidentrate
per 1,000

employees 081 062 062 037

Note:
T DataincludesLTis from India up until
1 September 2018,
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Qur safety strategy focuses on the most
significant risks for people workingin
operational roles:

road risk when driving for work;

working with electricity;

WOrking ét height,

fihre nperations; anr

— the management and control of suppliers

Road traffic incidents continue to be the
prirmary cause of sericus injuries and fatatities
(73%) within Vodafone and our supply chain.
Sadly these incidents have involved mambers
of the public, which impacts the communities
inwhich we operate. With this in mind, many
of our markets conduct focused road safety
initiatives and awareness campaigns to help
improve the tives of our employees, customers
and the cornmunities that we operate in by
partnering with local governments and road
safety authorities.

We have continued to withess growing
engagement in employee wellbeing,
particutarly around the subjects of physical,
emotional and mental health,

We held cur first global webinar in support
of World Mental Health Day, where employees
were encouraged to share their personal
mental heatth experiences, identify cultural
differences and learn from others. The event
was viewed live by over 1,300 employees
online and & further 300+ attending from
meeting rooms in London and across the
local markets. In light of the success of the
event, this will become a regular feature

of Vodafone's wellbeing calendar.

Strategic Report

Qur Wellbeing Framework

'Financiai

Connections
and community

In addition, we designed and launched

two mental health videos, one aimed at all
employees while the other is specifically
designied to give advice to line managers

to promote theimportance of raising
awareness, supporting cotleagues and
normalisingmentat wellbeing. Both videos are
available globaltly on Vodafone University.

Vodacom South Aftica became the first local
market to develop its own Mental Health

at Work Policy that includes clear directicn and
guidance on arrangements to help prevent,
interveng and support employees. They have

" also introduced a programme of training

far employees to become Mental Health
First Aiders.

The use of digital technology to improve road safety

and consolidate 20 different telematics systems from
seppliers (1137 vehirles whirh are segislred o il
party suppliers) into one portal, wiich can provide
dally automated notifications which praviously

took four days to analyse. initial statistics indicated

a 50% decreasa in the numbser of speeding vialations

in this popuiaticn.

Qur Drive Safe App will be launched shortly, which
will deliver taltored safety learning and training
content for users thatis easily accessible on mobite
devices. The content focuses onincreasing

driver anlicipalion ard reaction to road hazards,
encouraging adoption of safe driving behaviours
and reinforcing our Absolute Rules. Drivie Safe

wilt be freely availabie for alt employees and
supptiens ylubalty, ' B

I the UK, 531 emnployees have participated
in local market mental health programmes,
with 240 trained Mental Health First Aiders
and 120 line managers comnpleting a half-
day awareness course, and a further 171
completing an ontine madule through
Vodafone University.

Finally. we continue to run the Vodafane Global
Wellbeing Chatlenge where we encourage
allof our colleagues to get active. This year

we had over 4000 participants walking

a cormbined 480,280,447 steps together.

Throughout the year we have delivered
awide variety of new and expanded initiatives
to transform our organisation, bringing the
Spirit of Vodafone to life in everything we do.
We are committed to continuing to fulfil

our purpose and deliver our strategy in the
coming year with our people firmly at the core
of our business.
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Risk management

Managing uncertainty

in our business

Our risk managerment framework enables a consistent approach to the
identification, management and oversight of risks. This consistency is valuable
as it allows us to take a haiistic approach o risk management and to make
meaningful comparisons of the risks we face and how we manage them across
our footprint, which is essential to achieve our strategic abjectives.

Identifying our risks

Using our global risk management framework, all local markets and
Group entities identify the risks that could affect therr strategy and
operations inorder to implemnent risk mitigation plans. These risks
are then consolidated into a Group-wide view and presentad

1o a representative selection of our senior leaders and execufives.
who add their own input on strategic, functional and emerging risks.
We then define which emerging fisks warrant being added o our risk
watchlist and monitored for thair impact an the organisation.

Furthermore, we evaluate the completeness of our risk landscape
by benchmarking against comparable companies in our peer group.

After final consolidation, the propesed principal rishs and risk watchiist
are reviewed and approved by our Executive Committee (ExCo') before
being submitted to the Audit and Risk Committee and the Board,

Managing our risks

Each principal risk is assigned an executive owner who is accountable for
setting the target tolerance tevel. The executive owner is responsible for
confirming adequate controls arein place and that the necessary action
plans are implernented to bring the risk profile within an acceptable
tolerance. To provide adequate oversight, we report throughout the
vear on principal and emerging risks, and hold in-depth reviews of all
principal risks at different oversight committees. Figure T presents

an overview of our process and governance structures, including the
Audit and Risk Committee and Board.

We develop severe but plausible scenarios for all risks, These scenarios
not only provide insights into possible threats and points of failure,
allowing us to react and adjust eur strategy accordingly, but are also
used for the purpose of assessing our viabiiity (page 71).

Board/Audit and Risk Committee
Provides oversight for the Vodafone Group

emerging risks

— Reviews effectiveness
of risk management
acrass the Group

Vodafone Group

Risk and Compliance Group Risk Team Group Risk Owners
Comrnlt‘!eg —Responsitle for the ~ExCorisk owners
sub-committes . i
FExCo) application and maintenance have responsibitity for
of |he Group risk maragement of the
—Reviews principat and managernent framework risk assigned to them

—Supports thie Board/ExCo
by creating prograrmmes
1o strengthen our risk culture

—Senior Sxecutive risk
charmpions identify .
andimpitement
mitigatingaction ;

- Internal Audit

Provide assurance
onthe effectiveness

Local Oversight Committees

Local market CECs

Group guidance

Local Risk Owners

Local Risk Managers

risk management framewark

Provide oversight for the local risk management programme

Settocal objectives, identify priority risks and ensure tolerance alignment with the Vodafone

Senior managers intocat management teams responsisle for local risks and the local risk
programme te manage, measure, monitor and report on the risks

Contact point for each market/entity on risk, facilitate alf activities as defined by the Group

- oftheriskmanagement .
. framework and mitigating -
o riskcontrols :
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Strengthening our framework

Over the course of the year we have:

— Further enhanced and driven adaption of our global risk tool,
allowing us to have a single source of risk and assurance data

— Continued to develop the link between risk and budgeting
to inform the capital allocation reviews in a timely manner;

- Implemented a process for tracking action plans to manage our
principal risks, and

— Continued with our engagement programme to develop our
global risk community.

Our prmmpal risks

Keyimprovement

L elra

Strategic Report

projects underway consist of:

Enhancing our approach to assessing the impact of emerging risks
by evaluating long-term scenarios,

Improving the way we collect and treat early signalsin the internal
and external environment by embedding the use of risk indicators;

Continuing to align with TCFD by assessing the impact of the elimate
-related risks and opportunities to meet future requirements; and

Further enhancing our ris% p;’ocesseé reﬂécting {éssons [earnéd frofn
the COVID-19 pandemic to be better prepared in the future.

We categonsed our risks into four d;ffere nt areas to prowde the approprnate leve of govemance and oversight tca effect:vely manage these nsks

Financial
Our financial status, standing
and continued growth:

Strategic

The influence of stakeholders
andindustry playerscnour
business and our response

to them:

E Global economic disruption
Disruption caused by global
external events, such as
pandemics, thatimpacts our
financiat performance

A Adverse political and
regulatory measures
Political pressures and new
regulatory measures impact our
strategy o profiability

B Geo-politicat risk inthe
supply chain
Giobat trade wars and security
concerns impact cur supply chain

C Market disruption
New telecom operatars
entering the market/price wars
reduce marngins

D Disintermediation
Lossof customat relevarke to the
pigtechnology players through
EMEIgIng technategy

F|gure 2. Our prmcnpal risks and mterdependenmes

We continue to consider risks both mdlwdually and
collectively in order to fully understand our risk
landscape. By analysing the correlation between risks,
we canidentify those that have the potential to cause,
Impact, or increase anotherrisk and that these are
weighted appropriately. This exercise informs our
scenano analysis, particularly the combined scenarno
used in the Long-Term Viability Statement (page 71).

We have considered COVID-19 (a key element of

risk £ —global economic disruption) which could lead
to a long-term global recession and other operating
constraints that may have aknock-on effect on several
of aur principal risks.

Additionalty. we added health pandemic to our watchiist
rishks, as we seek to learn from the current crisis so that
we are better prepared in the future,

Key: . External *@; Internal -+ Bidirectional Uridirectional

Technological

. Thenetwork and [T systems that
- support our business and the

- datathey hold:

_F

Operational
The ability to achieve our
optimal business model:
H Digital transformation
Faiture to deliver business and
iT transformationtargets in atmely
and efficient manner

Lyber threatand

information security

External or internal attack

resulting in service unavailability 1

Strateqgic transformation
of data breach

Faiture 1o deliver expected
business value from our existing
portfolic, and new acquired assets,
or joint ventures

Technology failure

Faiture of critical services and
applications causing service

disruption J

Legat and

regulatory compliance
Non-compliance with applicable
laws and regulations
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Risk management (continued)

Global economic disruption

What is the risk:
Any Major economic distuption could resuit in reduced demand for our services and lower spending power far our
consumers, affecting our profitability and cash flow generation, Econormic disruption can alsaimpact finandial rarkets,
including currencies, interest rates, borrowing costs and the availability of debt financing.

Cyber threat and information security

What is the risk:

Anexterna: cvber-attack, insider threat or supplier breach could cause service interruption or the loss of confidential
data. Cyber threats could iead to major customner, financial, reputational and requlatoryimpacts across alt of our
tacal markets.

Geo-political risk in supply chain

What is the risk:

We operate and develop sophisticated infrastruclure in the countries inwhichwe are present. Our network and systemns
are dependent on awide range of suppliers internatonally. If Lhere was a disruption to the supply chain. we rugnt

bz unable to execute our plans and we, the iIndustry, would face potential delays to network impeovernents and
increased costs.

Adverse political and regulatory measures

What is the risk:

Operating across many marsets andiurisdictions means we deal with avariety of complex political and regulatory
landscapes. In all of these emvironments, we can face changes in taxation. political intervention and potential
cormnpetitive disadvantage. This aiso includes our participation in spectrum auctions.

Technology failure

What is the risk:

Majorincidents caused by natural disasters, deliberate attacks or an extrerne technology failure, although rare, coutd
resuttin the complete foss of key sites in either our data centres or our mobile/fixed networks causing a major distuption
0 our senvce.

Risk ownear;
Margherita Della Valle

How we manage it;

We have a long average life of debt which minimises
re-financing requirements, and the vast rmajority of our
interests costs are fixed. We maintain sufficient hquidity
1250UNCas so that we can cape for a protonged period
of time without accessing the capital markats.

Risk owner:
JohanWibergh

. Howwemanage it:
. We protect Vodafone and our custorners from cyber
threats by continuing to strengthen globat and tocal
acurity cortrois.

Risk owner:
Joaldm Reiter

How we manage it:

T Weare closely monitoring the political situation
around our key suppliers, We are also engaging with
governiments. experts and suppliers to remain futy

. Informed so that we can respond accordingly and cormply
with the latast regulations. econormic sanctions and
trade rulings.

Risk owners:
Joakim Reiter and Margherita Della Valle

How we manage it:

We addressissues openly with poticy makers and
requiatory authorities 1o Fnd mutuatly acceptable
ways forward.

Risk owner:
JohanWibergh

How we manage it:
Unigue recovery targets are set for essential assets
o limitthe impact of service putages. A giobal palicy
© supporisthese targets with requisite contrais to provide
effective resilience.
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Year-on-year risk movement:
Increased

COurtarget tolerance:
We need to take a corservative approach 1o managing
nancial risks,

Year-on-year sk movemeant:
Stable

Qurtargettolerance:

Qurrisk tolerance is to avord & matenat cyber breach, loss
of data or reputational mpact. Security underpins our
commitment 1o protecting our customears with reliable
connections and keeping their datasafe.

Year-on-year risk movement:
Stable

Ourtargettolerance:

We have a diverse range of supplier relationships
andwe manage these closely with our procurerment
speciatists. We hava a multi-vendor strategy

in place across our rmarkets to mitigate against supply
chain disruption.

Year-an-year Fisk movement
Stable

Ourtarget tolerance:
We aim to have strategies that are based on common
objectives with political, policy and regulatory

stakenolders so as ta reduce the risk that our business witl

beungermined by unpredictable and disoroporticnate
political and regutatery environmants and interventions.

Year-on-year risk movement:
Stable

Qurtarget tolerance:
Our custarner promise is based on reliable availability
of our network, therefore the recovery of key mobile,
fixea and {1 senvices must be fast and robust.

Scenario;

A severe coniraction in SConamic activity leads to tower
cash dow generation for tne Group and disruption

i global financiai markats impacts our aoiity to refinence
debt obligations as they fatl due.

Scenario:

Scenarios couidincluce attacks onindividudl markets,
parts of our network or large-scale intrusions spanning
rmultile markets. Each year we model a different severe
out hiausible scenaric.

Scenario:

There is disruption to cur supply chain due to unilaterat
decisions affecting vendor-choices or decisions that
affact trade and supply chains.

Scenario:

Exposure (o additional liabilifies by regulatory althorities
or if tax baws were to adversaly change in the markets
inwhich we operate,

Scenario:

The loss of critical assetsin our networks

or {7 infrastructure causing a service distruptions
impacting our ability to provide service to our custemers.

i

Risk category:
Financial

Emerging threats:
Because thisis anexternally driven nss, the threat
envirenment is continually changing.

Exrernal factors sucs as the COVID-192 pandeit are

M:ly CrEating 8 SEvera Contracthon N econcmic

ity 8Cr0ss all our markets. The financisl marketsare
currenily experiencing high levels of volatilty and the
availability and cost of financing may change sigrif-cantly.

Risk categony:
Technotlogical

Emerging threats;

Cyberrisk 15 constantly evolving intine with technological
acvances snd geo-political developments, We antioipate
threats witl continue from existing sources, putalso
avolve Inareas such as 1aT, supply chain, quantum
corfputing and the use of Al and maching learning.

Risk category:
Strategic

Emerging threats:
We operate in a global environment where

polivcat landscape changes couldhave an effect
ON GUT Operations.

Risk cawegary:

- Strategic

Emerging threats:

There 15 ansk that regulation will become more diverse
fandtheratore mare difficult 1o manage) as different
countries, and a variety of regulators within countries,
introduce new regutations for emerging technology such
as Al 1oT and net neutrality.

Risk category:
Technological

Emerging threats:
We coutd be impacted by an increase in extrermne weather
events caused by clirmate change which mayincrease the
likelinood of atechnoiogy failure.

New assets inherited from acouirad businessas may
notbe aligned to our target resilience levelwhich may
increase the likelinood of a lechnology faiture.
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Risk management {continued)

Strategic transformation

We are undertaking alarge-scate integiation of new assers acrassTnultiie markets. Fwe do not complete this in a timely
and efficient manner, we woudd not see the full benzfit of plannad synergies and coutd face additional costs or datays

to completion. The successful integration alse requires that animportant number of technology platforms/services are
migrated en time before the termination of the transitional services agreements,

We also Nave g number of jointventures in operation and must ensure that these operate effectively.

Market disruption

What is the risic

New entrantswith lean models could create pricing ressuse, AS more cormpetitors launch unlimited bundles there
could be price erosion, Dur market position and revenues coutd be damaged by failing to provide the services that our
customerswant.

Digital transformation

What is therisk;
Failure in digital o7 IT ransformation projects could result in loss business, a poorer customer experience and
reputational damage.

Disintermediation

What is the rigk:

We face increased competition from a variety of new technology piatforms which aim to build alternative
cormmuniCation services or different touch paints, which could potentially affect our customer retationships, We must
be able to keep pace with these new developments and cornpetitors while maintaining high levels of custormer
engagemént and an excellent customer experience.

Legal and regulatory compliance

What is the risk;

Vodafone must comply with a muttitude of tocal and international laws and applicable industry regulations.

Thess include privacy. anti-money laundering, competition, anti-bribery and ecanarmic sanctions. Falure to comply
with these laws and regulations couid lead to reputational demage. tinancial penalties and/or suspension of our licence
woperate.

Risk owners;
Dr Harnes Ametsreiter and Vivek Badrinath

How we manage it:

Integration specialists and tocal teams are implementing
tne many projects and activities that constituts the
integrationplan

We have robust governancs in place W manage Gur joint
ventures effectively.

Risk owner:
Ahmed Essam

How we manage it:
We closely monitor the compatitive erwironment in alk
markets, and react appropriately.

Risk owners:
Ahmed Essam and Johan Wibergh

T Werrack indivicual programmes agaimst our clearly

defined abjectives and target KPls throughaut the
lifecvele of our projects. The am 1sto identify new threats
then manage and mitigate them,

Risk owner
Ahmed Essam

How we manage it:
We continually strive to introduce innovative propositions
and services while svobving our custormer expenence

- 1o deepenthe relationship with our customers.

Our strategy focuses on simplifiying our offer portfolios
and accelerating our digital transformation, for a better
customar experiance.

Risk owner:
Rosemary Martin

How we manage it:
We have subject matter expertsinlega: tearns and

. arobust policy compliance framework,

We train our emnployeesin "Doingwhat's right”
These training and awareness programmes set
outour ethical culture across the organisation
and assist ermployees to understand their 1ole

_ Inensuring campliance,
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Year-on-year fisk movement:
increase

Ourtarget tolerance:

Since stratege fransformation is oritcat to ouwr future,
ourtolerance for this ks low.

Year-on-year risk moverment
Decreased

Ourtarget tolerance:

We aimito continue to be compatitive in our Marets,

We are avolving our offers and adopting agile commerciat
madets 1o mitigate competitive rsss usng smzle,
targeted offers, smart pricing models and differentiared
customer experience,

Year-cn-year rsk mavernent:
Decrease

Ourtarget tolerance:

We need to deliver these transtor mations programmes
wiith the correct mix of efficient systerns, relevant skils
ana digital expertise in alignment with the original
planned spend and busmess benefits.

Year-on-year rskmovement;
Stable

Curtarget tolerance:

We offer a superior custormer experienas and continually
Imnprove our offering through awide serofinnavative
products and services. We also develop innovative new
products and explore new growth areas such 2s 5G,

loT, convergence, digital services and sexurfty 3o thet

we continue to meet our customers needs.

Year-on-year risk movement:
Stable

Our target tolerance;

Wa seek tocomiply with all applicable faws and
reguiations inall of our markets.

Scenario;

Delayin themtegraton of 2 major acquistion means
we cannot feaise the benefits as guickly as planned.

Scenario:

Agarassive pricing, accelerated MYNG [osses and
disruptive new market entrants inkey European markets
result iIngreater customer churn and pricing pressures
impacting our financial sosftion.

Scenaria:

Failure to deliver business benefits causes cost escalation,
budget overruns and increased custormier churn which
could negatively Impact our inancial performance.

Scenario:
Emerging technology impacts our market share.

Scenario:
Breaches oftegal compliance could lead Lo reputational
darnage. investigation costs and fines.

Strategic Report

Risk category:
Operational

Emerging threats:

Aswe increase the pace stwhich we ransform our
business there is an emerging risk that uniess managed
carefully different transformation mitiatives couid
negatively irnpact each other,

Riskcategory:
Strategic

Emerging threats:
Bacause thisis an externally driven risi, the threat
anvironrnent is continually changng.

Risk cateqosy:
Operationat

Emerging threats:
The digital rransforrmation stratagy ConSIGers emerging
threats andfactors.

Risk cateqory:
Strategic

Emerging threats:
Emerging risks include the development ofnew
connectivity systermns thal compete with our networks,

Risk cateqory:
Operational

Emerging threats:

Changng workplace dynarmics, digital transformation,
assetintegrations and a change nour employae
demographics might degrade our contral ervironment
sowe are Updating our Code of Conduct and various
policiesto mitigate this.
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Risk management (continued)

Key changes to our principat risks

The global economic disruption risk increased as a resuit of the COVID-19 outbreak,

We have renamed the successful integration of new assets and management of joint ventures risk to strategic transformation, which
now addresses nat only the integration of acquisitions but alse changes occurning from the separation of our tower portiotio and other types

of strategic transformation initiatives.

Market disruption risk has decreased when compared to our other principal risks 45 some of our key markets have adapted and responded

positively to competitor activities.

The digital transformation risk has decreased as a result of the progress we made on our digital journiey and the IT transformation programme.

Risk watchlist

We face a number of uncertainties where an emerging risk may
potentially impact usin the longer term. In some cases, there may
be insufficient information to understand the likely scale, impact
orvelocity of the risk. We atso might not be able to fully define

a mitigation plan untll we have a better understanding of the threat.
We have created a watchlist of these emerging risks which we review
on aregutar basis.

We regularly provide our Audit and Risk Committee with atist of risks
on our watchlist such that future sirategies take into account future
technological, environmental, regulatory or political changes.

Some examples of these risks are:

EMF
The risk can be broken down into three areas:

— failure to comply with national legislation or international guidelines
(set by the International Cormrnissicn on Non-lonizing Radiation
Protection CICNIRP as it applies to EMF, or failure to meet
policy requirements;

— therisk arising from concerted campaigns or negative community
sentiment towards location or installation of radio base stations,
resuiting in planning delays; and

— changes in the radio technology we use or the body of credible
scientific evidence which may impact either of the two risks above,

We have an established gavernance for EMF risk management (2 Group
leadership teamn that reports to the Board, and a network of EMF
leaders across all markets), as well as an EMF taskgroup which was
setup in FY20, that focus on assessing and reporting on the impact

of 5G on EMF. The taskgroup scope included quantifying the impact

of EMF restrictions in those markets with limits that do not align with
international, science-based guidelines; coardinate engagement with
policy makers relating to 5G and EMF and assess the impact of social
Mmedia campaigns on public concarm.

Vodafone continues to advocate for national EMF requlations

o be harmonised with internationai guidelines. In March 2020,

the ICNIRP updated their guidelings (first published 1998) following
areview of published science.

ICNIRP confirmed that there are no adverse effects on human health
from 5G frequencies if exposure is within their guidelines. We have
worked in partnership with the GSMA and national trade associations
to provide information on these new guidelines to requlaters, health
agencies and Government ministries. Additionally, we have updated
national requlators about how our advanced technologies for 5G
services are compliant with regulations. Vodafone always operates its
mobile networks strictly within nationat requlations, which are typically
based on. or go beyond, ICNIRP's guidelines, and we regularly monitor
our operaticns in each country to ensure we meet those regulations.

We have established a European tower company that is required
1o comply with the Group's Radic Frequency Safety Policy twhich meets
international standards) and local requlations.

Brexit

The Board continues to monitor the implications for

Vodafone's operations inlight of the new trading relationship between
the UK and the FU, which has yet to be negotiated.

Across-functionat steering committee has identified the impact
of the UK and EU failing to reach a free trade agreement on the
Group's operations and has produced a comprehensive mitigation plan.

Although cur headquarters are in the UK, a large majarity of our
custormers are in other countries, accounting for most of our revenue
and cash flow. Each of our operating cormpanies operates as a stand-
alone business, incorporated and licensed in the jurisdiction in which

it operates, and able to adapt to awide range of local developrments.

As such, our ability to provide services to our customers in the countries
inwhichwe operate, inside or cutside the FU, is unlikely to be affected
by the lack of a free trade deal. We are not a major international trading
company, and do not use passporting for any of our Major services

Of Processes.

The tack of an agreed free trade deal between the UK and EU could lead
to a failin consurner and business confidence. Such a fall in confidence
could, inturn, reduce consumer and business spend on our products
and services.
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Climate-related disclosures

We recognise that climate change poses a number of physical risks
{ie. caused by the increased frequency and severity of extrerne
weather events) and transition-related risks (.e. economic, technology
or requlatory challenges related to moving to a greener economy)

for our business. We are currently aligning internal processes with

the recomimendations of the Taskforce on Climate-related Financial
Disclosures (TCFD after the initial independent gap analysis

we reportedin 2019, We have summarised our progress to date in this
section and aim to be futly aligned by 2022,

Managing climate risk

As a result of the growing understanding of the imipacts of climate
change on our business, this was added as a risk 1o our watchlist

in 2019, recognising its evelving nature. The Group External Affairs
Director.a member of the Group Executive Comnmuttee, heads the
Planet agenda as part of our purpose-led strategy {(pages 1610 19}

and has overall accountability for climate change, which includes
providing updates to the Board on our progress towards our climate-
related goals. Furthermore, as part of our sustainable business strategy
{page 40), we monitor climate-refated metrics and develop plans

1o address specific risks and opportunities. An example of thisis our
ambition to haive our environmental impact by 2025 which includes

a commitment to set science-based carbon targets aligned to the most
ambitious goal of the Paris Agreement. to keep globaltemperature
increase to 1.5 degrees {page 46).

Subject to shareholder approval of cur Remuneration Policy at the 2020
AGM, our ESG priorities will be embedded in our executive remuneration
arrangements via a spacific measure under our long-term incentive
plan. For the 2021 financial year's award, this measure willinclude

a specific GHG reduction ambition — more details of which can be found
in our Directors' Rernuneration Report on pages 96 to 120,

Material risks and opportunities

The process to assess the materiality of cimate-related risks and
opportunities follows industry and secteral relevant benchmark
data and takes into consideration our principal risks (page 63).
Based on ourinitial assessment, the principalrisks most influenced
by climate change are “adverse political and regulatory measures”
and "technology faitures”

Risks

Physical.
Aclie

P

Strategic Report

Hey risk and opportunity areas arising from the assessment are;

— Growing external pressures and demands for action negatively
impact revenues from those companies late to react and trigger
anincrease in taxation and energy prices.

— Global focus on energy efficiency increases the likelihood of new
requlationimpacting energy intensive assets, however it carries
an opportunity with the application of new technologies.

— Increase in temperature and frequency of extreme weather
events (e.g. heat waves, storms) leads to higher energy
consurmption for cooling and affects the quality of radio frequency
and wireless transmission, in addition 1o damaging equpment and
harming people’s welibeing.

At Vodafone, we believe our approach to business resilience will mitigate
the short to medium-term physical impacts of climate change, and we will
continue 1o monitor longer-term trends. Qur pricrity, however.is o prepare
ourselves 1o face the challenges and seize the opportunities posed

by the move to a lower carbon economy and the policy changes reguired
to achieve it, for instance. by growing our 16T connectivity platform and
products to enable our custorners o reduce their carbon footprint.

Clirmate scenario analysis

We adopted three scenarios in ling with the Bank of England's reference
climate scenarios —see figure below — as outlined in their consultation
documentreleased in December 2015, We will conduct the required
assessments to quantify the business impacts of all material climate-
related risks under each scenario and over different time herizons

to better ungerstand the financial value at risk.

The outputs of the scenaric analysis witl assist us in either adjusting existing
pelicias or developing new ones, espacially looking at opportunities

to improve our business resilience and continuity. it will also inform the
assessment of our long-term viability and allow us to validate the priority
areas of focus setin our Planet pillar. The overall aim is 1o provide the Board
with reasonable assurance of the sustainability of our business inmeeting
the challenges of an ever-changing global econormy.

Metrics and targets

We have been measuring and reporting on energy and carbon emissions
since 2001, Ourlatest emissions footprint can be found on page 2. Inaddition,
we have seta number of 2025 targets to manage climate-related risks and
reduce our impact on the environment. such as to reduce our greenhouse
gas emissions by 50% and to purchase 100% renewable electricity.
Related data can be found in the sustainable business section pages 4010 51.

Bank of England’s reference scenario
., Early, smoothtransition o
| —Early, decisive action by society 1o raduce
¢iobal emissions
- Coordinated poticy action tovards low-
carbon economy

Scenarios —Actions sufficient fo limit global warming well below
Early, smooth transition Late, disruptive transition Businessasusual 2°Cintire with the Pars Agreement
nghertfansn_uon flsks, hugher S1gnjﬂcant;ran_satnopflsks, Efim‘xted wransition risks, Late, disruptive transition
physicat risks higher physical risks significant physical risks : . .
—Delayinthe policy response needed to reduce
\ix gicbal emissions
Business impacts © —Savere poticy changes required to compensate
late start
Brand Customers Operations Legal & regulation

Key financial metrics
Servicerevenue  EBITDA  Cashflow

\

Strategle rasponse

—Clobal warming is ultimately limited to well below 2°C

Business as usual

- Governments fail to introduce further policies
o address climate change beyond those already
known and in place
M L Slobalterhperatires incréase to above 3VU
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Risk management (continued)

COVID-19

Since January 2020, the COVID-192 pandermic has brought significant
disruption to our staff, suppliers and custorners. It is likely to change
the global econornic, social, political and business landscape for the
foreseeable future.

I order to adapt to a new external context, we undertook areview
of theimpacts of the pandemic on our principal risks to identify new
opportunities that may arise or risks which may change materially.

We are taking 2 three phase approach to help Lus to adapt to the
changing environment. We have a good foundation with our five-point
plan {see pages 54 and 55) and strong delivery against this across

our markets.

Phase 1:immediate crisis management

We initiated our response to this crisis drawing on existing pandermnic
response plans. The objective at this stage was to prioritise the health,
safety and wellbeing our workforce and the immediate needs of our
customers and governments.

During the early stages of the crisis we ensured our critical
infrastructure, resources and activities were organised so as to provide
continuity of cur eperations and to enable us to implement our five-
peint plan.

Phase 2, Recovery
We expected to play an instrumental role in the speed of recovery.

Our fecus will be on the acceleration of digitisation that we have already
seeninthe first phase, to help all businesses, but especially SMEs,
recover quickly and to enable gavernment sectors to become more
resilient. Investment in 5G and continued improvernent of networks will
create jobs and provide alaunchpad for other sectors tc recover more
quickly during the economic crisis. We will also continue to protect

the vulnerable through measures to improve digital skills and drive
digital inclusion.

Phase 3 The new normal
Our hopeis that phase two supports a mare positive frajectory for the
industry as a whole as we transition towards a “new normal”,

in this phase, if the first two phases are successful and subject to the
unknown changes that COVID-19 may have brought to societies

more generally, we will aim to emerge as trusted partners of our
customers and governments. Strong and resilient cornmunications
infrastructure is clearly essentiat for a resilient society. Thisis dependent
on asustainable market structure and fair regulatory framewaork,

Scenario analysis and impact assessment

We evaluated the impact of the COVID-19 pandermnic across all

our principal risks to support sustainability of our operations.
Information was collected through interviews with risk owners and
champicns and subject matter experts and input from our local
market cofleagues.

We adopted twe scenarios for our assessment: a short to medium-term
impact leading to an economic slowdown and, a longer-term global
recessicn withimpacts Likely beyond 2020, We focused on the latter,
more extremne case, as the basis for our stress testing.

The review concluded that a significant number of our principal risks
would be adversely affected if this pandermic was reoccurring and
resulted in continued lockdown measures with a subsequent deep
giobal recession, For these affected risks we have developed short-term

responses and long-term strategic actions to minimise the impact
on our business.,

We identified the following areas as the ones with the most impact
on our principal risks:

— The health, safety and wellbeing of our employees is vital for
us, therefore we reacted quickly to take relevant actions such
as implementing a global restriction for travel, restricting attendance/
organisation of large events, and increasing smart-working at scale.
To support our ernployees better in these unprecedented tirnes
and to enable remote working, we alse introduced various digital
content and online learming materials to support our ling managers
and employees. initiated a pulse survey to monitor closely employee
wellbeing and engagement, and virtualised maost of our recruitment
and onboarding processes (see page 58).

— Delays across the supply chain are caused by the disruptions
in availability of people, goods, services and equipment.
This is expected to persist and be further compounded by the globat
economic disruption which may negatively affect the financial
stability of critical suppliers. We reviewed the risks associated with
our criticat suppliers and service providers and identified if we have
sufficient stock levels in cur warehouses to address scheduled
replacement and maintenance of our equipment.

— We anticipate a continued increase in velurme and scale of financially
motivated cyber attacks using phishing, matware and deniat
of service. Criminals and cther sophisticated threat actors are using
the crisis as cover to expand or continue their actions against all
sectors, include Vodafone and our customers. We have heightened
our security monitoring and response. We track extemnal threats
working with governments, law enforcement and industry specialists.

Finally, we have performed additional financial stress testing and
liquidity impact analysis in order to reflect the impacts from the
COVID-19 pandemic in the assessment of the Group's long-terrn viability,
assetoutonpage 71,

Next steps

With the COVID-19 crisis evolving, we rernain in close contact with

our local health authorities. governmental agencies and other key
stakeholdersin all cur gecgraphies, so that we canreact and adapt

to any changes in circumstances and minimise the risk to Vodafone and
our custorners, employees and other stakeholders,

There are a number of ongoing business reviews at both Group and
local market tevel to evaluate different courses of actionin response
to the crisis.

Locking ahead, we will review the lessons learned during this crisis

as part of future updates to our risk management framework,
specifically when it comes to our approach to prepare for similar types
of events.
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Long-Term Viability Statement (‘LTVS)

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 cormmitments and liabilites as they fall due over the
three year review perod.

Assessment of viability

Vodafone continues to adept a three year period to assess the
Group's viability, a pericd in which we believe our principal risks tend
to develop. inwhat is a dynamic industry sector. This time horizon

is also intine with the structure of tang-term management incantives
and the outputs from the long range business planning cycle.

For 2020, as a resutt of the increased pressures on the globat financial
markets as a result of the COVID-19 pandemic, we conducted
additional financial stress testing and sensitivity analysis, considering
revenues at risk as well as the impact of our response plan to the ¢risis,

The assessment of viability started with the available headroorn

as of 31 March 2020 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 assurmed that debt refinance will
remain avaitable in all plausible market conditions.

Finally, we estimated the impact of severe but plausible scenarics

for all our principal risks on the three year plan and in addition,

stress tested a combined scenario taking into account the risk
nterdependencies as defined on the diagram on page 63, where the
following risks were modelled as materialising in paratiel over the three
vear period:

Globai economic disruption: Global events, such as the COVID-19
pandemic, put pressure en our financial performance andliquidity.

Cyber threat and information security: An external cyber-atiack
exploits vulnerabilities and leads to @ GDPR fine.

Geo-political risk in supply chain: Increase in trade wars leads
to decisions that may affect our supply chain and restricts our abllity
to use critical suppliers.

Strategic Report

Adverse political and requlatory measures: Governments
in financial struggle look to other sources to raise revenues, such

- asspectrurm auctions.

Assessment of long-term prospects

- Lachyear the Board conducts a strateqy session, reviewing the
" internat and external envircnment as well as significant threats and

opportunities to the sustainable creation of long-term shareholder
value (note that known emerging threats related to each principat risk
are described in pages 8and 9).

As aninput to the strategy discussion, the Board considers the
principal risks that are longer term in nature (ncluding adverse political
and regulatory measures, market disruption and disintermediation),
with the focus on identifying underbing opportunities and setting the
Group's future strategy. The qutput from this session is reflected in the
strategic section of the Annual Report{pages 20 to 25) which provides
aview 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 modet, and the
principal risks to the Group’s future performance, solvency, iquidity
and reputation, The assessment takes into account possible mitigating
actions available to management where any risk or combination

of risks materialise.

Total cash and cash equivatents available of £13.3 bitlion (page 188}

asof 31 March 2020, along with options available 1o reduce cash
outgoings over the period considered, provide the Group with sufficient
positive headroom in all scenarios tested. Reverse stress testing

on revenue and EBITDA over the review pericd confirmed that the Group
has sufficient headroom available to face uncertainty. The Board deemead
the stress test conducted to be adequate and therefore confirm that they
have a reasonable expectation that the Group will remainin operation

- andbeable to meet its liabilities as they fall due up to 31 March 2023.

Assessment of prospects

Outlook, Strategy & Business Model
Qutlook of possitle long-term scenanios expected in the sector and the Group's current position © face themn
Assessment of the key principal risks that may influence the Group's long-term prospects
Articulation of the main tevers in the Group's strategy and bosiness modet ensuring the sustainability of vale crestion

Assessment of viability

Long Range Plan is the three year forecast approvad by the Board on an annual basis, used to calculaie cash position and headroom

Headroom is calculated usirg cash, cash equivalents and other available facilities, at year end

Sepsitivity analysis 10 assess the level of decling
in performance that the Group could withstand,
wiere 3 black swan event to ocour

vear period

Severe Dut plausible scenarios modetled
o quantify the cash imgact of anindividual
principal risk materialising over the three

Quantificationof the cashimpact of combined
scenarios where multiple 1isks materiatise across
one or more markets, over the three year perioc

Viability results from comparing the cash impact of severe but plausible scenarios on the avaitable headroom. considering additional liquidity options

firmithatt

Long-Term Vial
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Chairman’s governance statement

We are commiitted to
creating value for our
stakeholders and
contributing to wider
society through corporate
governance excellence

| arm pleased to present, on behalf of the Board, the Corporate
Governance Report for the year ended 31 March 2620,

The Board is committed to delivering strong corporate governance

for our shareholders, ernployees, suppliers, partners and custormers,
especially during these times of uncertainty and instability presented
by the COVID-19 pandernic. For this reason, we take seriously cur
cormmitrment to maintaining the highest levels of corporate governance
to support the creation of long-term sustainable value for the benefit

of all our stakeholders. This report illustrates how we have achieved this
over the past year and sets out our plans for the coming year.

Highlights of the year

We've not stood still for a moment this past year. Having strengthened
with recent appointments our telecoms industry expertise, we are
confident that around the Board table we have alt the skilis, experience
and diversity that the Company needs. We have welcormned a new
Non-Executive Director, David Thodey, white undertaking a robust

and successful process to find my successor. Board representatives
have engaged with our principal investors to understand their

views on, armnongst other areas, Board compasition and executive
remuneration. As aresult, we believe a balanced, long-termincentive-
based Remuneration Policy is being recommended to shareholders.
Details of David's induction, the process undertaken to identify

rmy successor and my successor's biography can be found on pages
77 and 88 and the revised Remuneration Poticy on pages 102 to 107,
We have alsc enjoyed a year of constructive engagement with our new
auditor, Ernst & Young LEP, and you can read more on how we have
reviewed and tested our internal control framework on pages 94 and
95 and challenged our understanding of our principal risks on pages 63
to 68,

Executing our strategy at pace

This year has been akey period in the transformation of Vodafone

as we deliver cn our strategy at pace. We've made great headway

in driving cost and capital efficiencies and continue to implement our
plans to enhance our performance and support future cash flows.
Astrong Board is needed to navigate this fast-changing environment
and maintain resilience, receiving taitored training and timely
information, as well as taking time to consider stakeholder interests
and relevant risk factors. This has been especially important given the
economic uncertainty created by the COVID-19 pandemic, and your
Board has worked closely with the Executive Committee to ensure that
we continue to make good progress on our strategic priorities whilst
we respond to the changing needs of our stakeholders, delivering
value to our custormers and protecting the heatth, safety and wellbeing
of our people.

Culture

The Spirit of Yodafone was launched on 10 December, to transform
how we work and what we achieve together as we move forward

ta becoming a leading technology cormmunications company.

Our Spirit pilars are explored in full on page 56.and a surmmary of the
Board's input into the design and launch of the Spiritis provided

on page 81.

Nick Read, | sanne Wood and the rest of the Executive Cornmitiee
have injected huge energy into this Launch, engaging with our
ermployeesin face-to-face meetings and global digital forums to have
honest discussions about what the Spiritreally means to us all.

The Board receives detailed updates on the Spirit frorm Nick and has
the opportunity to discuss progress and highlight areas of strength
and development.

Sustainabie growth

We have worked hard for a number of years to support a robust dividend
policy and the Board and | were disappointed that we needed to make
the tough decision, in the face of external challenges, to cut the 2019
final dividend to our valued shareholders by 4024 It was not a choice
taken lightly by the Board, however it was the right decision to ensure
we maintain sufficient financial headroorm to support the sustainable
growth of our business for the long-term benefit of all our stakeholders.
I woulld like to take this opporiunity to express the Board's cotlective
desire to maintain a progressive dividend policy going forward, which
we started with the declaration of a 4.50 eurocents per share interim
dividend and the recommendation of a 4.50 eurocents per share final
dividend for the vear ended 31 March 2020, providing a total dividend
for the year of 900 eurocents per share.

Corporate governance

I am pleased to announce that we are able to confirm compliance in full
with the 2018 UK Corporate Governance Code (the Code’) throughout
the year. Your Board has been taking time to understand the views

of our most valued stakeholder groups and is confidentin presenting

a staternent on how various stakeholder interests have been taken into
accountin decision-rnaking at the Board, which can be found on pages
82 and 83. A summary of how we have complied with the Code during
the year is presented on page 73 and details can be found in this
Governance Report and the Strategic Report.

Demenstrating the strength of our commitrment to our purpoase

pillars, long-term value creation and the sustainability pricrities of our
stakeholders, in November we held a Meet the Board day. At this event,
mernbers of the Board and senior management met with investors

to discuss key topics. Further details can be found on page 82,
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Civersity is an gmportant consideration for the Beard and its Nominations
and Governance Committes when assessing the composition and
effective functicning of the Board, The Board also takes responsibility for
the oversight and monitoring of diversity within the senior management
tearn and wider workforce.

Aninternal Board evaluation was undertaken this year with the assistance
of Lintstock. Excellent progress has been made against the actions set for
2020 consequant to the 20N external evaluation. Itis very encouraging
for me to personally observe and hear reporied that the Directors consider
the Board to be operating effectively, with improved engagement in Board
meetings with senior managers on specialist topics,

Succession planning

Atthe date of publication, | have served as Chairman for nine years. At the
request of the Board, 1 will continue to serve as Chairman for alimited
period of time to provide a period of handover to miy successor, Jean-
Francois van Boxrmeer. This will beimportant to maintain stability and
continuity as we exacute our strategy during the current period of global
BCONOMIC uncertainty.

My feliow Directer, Renee James, has served mere thannine years

as a Director. In order to have a more gradualrefreshment of the Board
andmaintain a good tevel of average annual tenure we propose to extend
Renee’s tenure by one more year. Following evaluation, she is still
considerad independent.

Employee engagement

These events afforded an opportunity for the Directors to meet with

the workforce and receive their views on our new policy for workforce
engagement, how our strategy is being executed. emerging commercial
opportunities and the risks encountered by cur businesses.

During the year, 18 senior managers were invited to present to the Board
onvarious subjects, including digital. culture, business developrnent, risk,
Vedafone Foundation, internal controls and viability. Valerie Gooding has
beenieading on employee engagement and attended forums in Evrope
and South Africa to capture the views of our workforce and report them
to the Board. Furthermore, David Nish attended our Global Risk and
Compliance Forum where he met colleagues from avariety of our local
markets who are responsible for managing the internal controls ang
monitoring systems across Vodafene, The Board also had the pleasure
of meeting employees at Vedafone UK and Vodafene Spain during Board
visits to those markets.

Understanding and managing our emerging risks

There have been a number of developments in the year which have
intreduced new items to the Board's agenda. Exarmplesinclude the
export restrictions imposed by the US and the COVID-19 pandernic.
As these developments have an impact on our business and

takeholders, it has been crucial for the Board to maintain oversight,
receive regular updates and dedicate time to understanding and
discussing these risks as they evolve, so we can plan ahead and take
appropriate action.

With all this in mind. l invite you to explore in more detall how the Board
is enhancing its capability and effectiveness, engaging in understanding
the business and our stakeholders, and dedicating time to reflection
and developrment,

;f"g;/;}f;//

Gerard Hleisterlee
Chairman

28May 2020

Compliance with the 2018 UK Corporate

Governance Code {the ‘Code”)

Inrespect of the year ended 31 March 2020 Vodafone Group Plc
was subject to the Code (available from wwwifrc.org.ui). The Board
is pleased to confirmi that Vodafone applied the principles and
complied with ail of the provisions of the Code throughout the year.
Further informaticn on compliance with the Code canbe found

asfollows:

Board leadership and Company purpose
Long-termvalue and sustéimab:’{ity

cuwre
Sharehoﬁder engagemeht ”

Employee engagement

Othér stakeholder engagement

Conflicts of interest

Nom~Execut|ve Directors

Composition, succession and evatuatlon

Appointments and succession planning
Skills, experience and knowledge

Length of service

D|ver5|ty

Audst risk and internal control

Commlttee

Integnty of "mamcwat staterments

External auditor
Principal and emerging risks

Remuneratlon

Read more @
..@
..@

Read more @

(74-77
74-77
Read more ‘g%’

87-89

Read more

FE0elled

g
®

Read more

Disclosure Guidance and Transparency Rules

We comply with the Corporate Governance Statement requirements
pursuant to the FCA's Disclosure Guidance and Transparency Rules
by virtue of the information included in this “Governance” section

of the Annual Report together with information contained inthe
“Shareholder information” section on pages 24810 254,
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Board leadership and Company purpose

Our governance structure

The Board's role is to provide entrepreneurial ieadership of Vodafone within a framework
of effective controls which enable risks to be assessed and managed. The Board
establishes the Company's purpose, values and strateqy, and satisfies itself that these
and its culture are aligned. ltis responsibie for ersuring the necessary resources are

in piace for the Company to meet its objectives and for measuring performance against
them. The Board is accountable for prometing the long-term sustainable success of the
Company, generating value for shareholders and contributing to wider society:

Respongile for the overall conduct of the Group's business inctuding cur long-1erm success,
setting our puipose; monitoring cutture; values; standards and strategic chiectives; reviewing our

The Board

performance, and ensuring a positive dialogue with our stakehclders is maintained.

T

Audit and Risk
Committee
Reviews the adequacy
ofthe Group's systern

of internal control, including

the risk managernent
frameworhk and related
compliancs acivitias,

Manitors the integrity
of finarcial staterments,
reviews sigrificant
financial reporting

Juggemeants. advises the

Board onfair, balanced
and understandable

reparting and we long-term

vigbility statement.

@ Read more

/]\

Nominatiens
and Governance
Committee
Evaluates Board
COmpositicn and ensures
Baard diversity and
a batance of skills,
Reviews Board and Executive
COMMITEeE SUCCESSIoN
olans to mainta:n continuity
of skilled resource,

Oversees matters reiating
TG COPOrate governance,

@ 87 } Read more

/‘\

Remuneration
Committee
Sets. reviews and
recommends the policy
orremunaration of the
Chairman, executives and

SENIGr MAnagermant team.

Monitorsthe
implementation of the
Remuseration Poticy.

Oversees general pay

nractices acrossthe Group.

@ 96 } Read more

Chief
Executive

|

Executive
Committee
Focuses on strategy
impiernentation, financial
3nd competitive
performarnce, commertial
and technologicat
developrments, succession
nlanning and orgarssational
development.

P

Chief Financial
Officer

L

Disclosure
Committee
Oversees the acouracy
and timeliness
of Group disclosures
and apnroves controls
and proceguresin relation
0 the public disclosure
of financial information.

Risk and Compliance
Committee
Assists the Executive
Committes in fulfilingits
accountabilities wath regard
10 risk management angd
peticy compliance.

E

Reputation and
Policy Steering
Committee
Advises the Execurive
Committes onreputationat
risks and policy matzers.

Operation of the Board and its Committees

Comprised of the Chairman, Senior Independent Director,
Non-Executive Directors, the Chief Executive and the Chief Financial
QOfficer, the Board discharges some of its responsibilities directly

and others through its principal Board Committees and through
rmanagement. The Matters Reserved for the Board and Committee
Terms of Reference were last reviewed in March 2020 and are available
on our website vodafone.com,

The Board is collectively responsible for ensuring leadership through
effective oversight and review, it 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 identify, manage and mitigate Vodafone's principal
risks. Itis also responsible for matters relating to finance, audit

and internal control, reputation, listed company rmanagement,
corporate governance and effective succession planning, much

of which is overseen through its principal Commitiees, Full details

of the Committees’ responsibilities are detailed within the respective
Committee reports on pages 87, 90 and 96,

Board maetings are structured to allow open discussions. At each
meeting the Directors are made aware of the key discussions and
decisions of the three principal Cornmittees by the respective
Cornrnittee Chairs. Minutes of Board and Committee meetings

are creutated to all Directors after each meeting. Details of the
Board's activities during the year can be found on pages 80 and 81.

The Board held seven scheduled meetings during the year and

- additional meetings as required. Further information on the attendance

of each Director at Board and Committee meetings can be found
onpage 77.

Our purpose, values and culture

Vodafone's culture is shaped by our Spirit and behaviours requiated
by the Code of Conduct. Together, these set cut what we do and
how we do it, The Spiritis explained further on page 56 and our Code

‘ of Conduct can be found on our website vodafone.comn,

The Board has a critical role in setting the tone of our organisation and
championing the behavicurs we expect to see. The Spiritlaunched

in December and regutar discussions within and across Vodafone
have been encouraged to galvanise our culfure with our purpose

- and Strategy. The cultural climate in Vodafone is measured through

anumber 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 Speak Up,
our whistleblowing programme. Speak Up is also available to the
contractors and suppliers working with us. The Board is appraised

of any material whistleblowing incidents. More information on Speak
Upis provided on page 50.
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Division of responsibilities

Board roles and responsibilities

Qur Chairman and Chief Executive roles are separated and

clearly defined.

The Beard currently comprises the Mon-Executive Chairman,
two Executive Directors and ning Non-Zxecutive Directors, Qur Non-

Executive Directors bringindependent judgement, and wide and varied

commerciat and financial experience 1o the Board and Committees.
Asummary of each role can be found betow.

Charrman

— Leadsthe Board sets each rneetlng agenda and ensures tne Board
receives accurate, fimely and clear information in order to moniter,
challenge, guide and take sound decisions;

— Promotes a culture of open debate between Executive and Non- -
Executive Directors and holds meetings with the Non-Executive
Directors, without the Executive Directors present

— Regularly meets with the Chief Executive and other senior
management to stay rnformed

- Ensures effect;ve COmrnunscatron 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 so they can consider themn, and the
section 172 Companies Act 2006 factors, in Board discussions
and decision-making;

- Promotes and safeguards the interests and reputation of the
Company, and

- Represents tne Cornpanyto customers suppliers, governments
sharehotders, financial institutions, the media, the community and
the public.

Ch ief Executive

~ Provides coherent Eeadershfp ofthe Company. rndudlng
representing the Company o customers, supptiers, governments,
shareholders, finandial institutions, emplovees, the media,

the community and the public and enhances the Group's reputation;

— Leads the Executive Directors and senior management
teamn in running the Group's business, including chairing the
Executive Committee:

— Develops and implements Group objectives and strategy having
regard to shareholders and other stakeholders;

- Recommends remuneration terms of ernptoyment and
succeassion piannang for the senior executuve tearry,

- Manages the Group's Fisk profile and ensures appropnare mternai
controls are in place;

— Ensures compliance with legal, requiatory, corporate governance,
social, ethical and envirenmental requirernents and best practice;
and

- Ensures there are effectrve prdcesses for engagrng wsth
communicating with, and listering to, employees and others
working for the Company.

Chief Financial Officer

- Supports the Chief Executive in developing and implementing the
Group strategy:

— Leadsthe gioba finance functlon and deve ops Hey finance tatent

— Ensures effect ve ﬁnancraL reporting, processes and controEs are
inplace;

— Recommends the annual budget and long-term strategic and
financiat plan; and

— Oversees Vodafone's relatnonshrpswsth the :nveJtment Commumty

Senior Independent Director

- Provides a sounding bdard for tne Charrrnan and acts asa trusted
mterrnedrary forthe Directors as requrred

— Meetswith the Non-Executive Dlrectors (wrthoutthe Chawrnan
present) when necessary and at least once ayear 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.

MNon-Executive Directors
- Monitor and chauenge the performance of management;
- Assrst in deveioprnent approval and review of strategy,

- Revrew Grou;) financial rnformatron and provide advice
tc management,

—~ Engage with stakeholders and provide insight as to their views
rncludlng inrelation to workforce and the culture of Vodafone; and

— A part of the Nominations and Governance Committee,
review the succession plans for the Board and key members
of senior management.

Company Secretary

— Ensures compliance with Board procedures and provides support
to the Chairman, 1o ensure Board effectéveness-

- Assasts the Charrrnan by organrsrng 1nduct|0n and tralnlng
programmes and ensuring that ail Directors have full and timely
access te 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 developments.
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Renee James N R
Non-Executive Director

Tenure: @ years

Skills and experience:

Renee brings comprehansive xsnowleags
of the high tecbriciogy sector devaloped
o herlong career at Intel Corporation
here shewas oresicgent. She s curently
the chairmar and CEG of Ampere
Computing. Her extansive e¥nensncs
cfirternational management,
echnology and the deveioprient

and implementation of corporate
strategy is an assel 1o ihe Board and the
Commiitees of which she isa member.

External appointments:

— Carlyie Group, operating executive

— Oracie Corporation, non-
executive director

- Citigroun Inc.. non-executive director
ang member of nisk management
commitles ang operel.ons &
techrology commitiee

— Sabre Corporation, non-exactive
director and memoer of technology
commities and audit comimitige

Non-Executive Director
Tenure: 4 years

Skills and experience:

David has wide-ranging cperationat

and strategic experience as a senior
leader and has astrong understarding
of finarcial and capizal markets thicugh
his previous directorships which
incluge chief executive officer and chief
financial officer of Standard Life plc

and cnisf financial officer of Scottish
Fower ple.

External appointments:

— H5BC Holdings plg, independent
director, chair of the audit committee
and member of the remuneration
comumitiee, risk committee
and naminating & corporate
governance commitee

David Nish 0

Non-Executive Director

Tenure: Z years

Skitls and experience:

Ampara brings strong irtermational
technoiogy exnerience to the Board
from her previous rote as Chiel executive
officer of the international division

of Iberdota and a career spanming

20 vears at BV, where she held a
rumbes of pOSHIGNS 30ross a range

of gicballocancens.

External appointments:

— Airbus Group, senior independent
director, chair of nominations
and governance commitiee
and remuneration committes
and member of ethice &
compliance committee

- CaixaBank, non-executive director,
chair of remunaration committes and
mamber of innowvaticn committes

- Soivay SA. non-executive director,

chair of nomination committee and
rmember of compensation committee

David Thodey

Non-Exacutive Director

Tenure: <1 year

Skills and experience:

David has extensive
telecommunications ard technology
experIence, Naving been chicl executive
officer of Telstra Corpai ation between
2009 and 2015 and. prior to that, holding
several seninr executive positions at
1B, including chief executive officer of
|1BM Australia and New Zealard. He was
recogrised ior his services 1o business
and ethical business leadership with an
Order of Australiain January 2017,

External appointments:

- Ramsay Health Care Ltd, ron-
executive director

— Tyra Payments Ltd. non-
exeCutive director

— Xero Limited. chairman

— Commaonweaith Scientific &dndustnal
Research Organisation, chairman

Board and Committee meeting attendance

Gerard Klsisterlee

Nick Read :

Margherita DeliaValle  7/7 - - -

Sanjiv Ahija' 77 A/4 - -

Sir Crispin Davis T 5/5 44 -

Michel Demnaré* 7 4/4 - 5/5

Dame ClaraFurseoee®  6/7 171 - 3/3

Valerie Goodingeee 77— af 5/5
Renee James 5/7 - a4/ 5/5

Sarnuel Jonah ke 2/2 - - 2/2

AmparoMoraleda %7 5/5 - -
DavidNsh %7 55 - -

David Thodey® 5/5 - - -
Notes:

The maximumn number of scheduied meetings held during the year that each Director could
attend is shown next 1o the number attended, Additicnal meetings were held asrequired.

1 Sanjiv Ahujs was appomted to the Audit and Risk Cormmittes on 23 July 2019,

2 MichelDemard was appointed to the Audit and Risk Commilttee o 23 Hily 2015,

3 Dame Clara Furse was umable to attend one Board meeting due to a prior business
commitment. On 23 July 2019, she stepped down from the Audit and Risk Committee
and joined the Bemuneration Committee.

Renee Jarnes was unable 1o attend two Board meetings due to prior business cormmitments.
Sarn Jonah stepped down fromthe Board on 23 July 2015,

David Thodzay was appoinied totne Board on 1 Septernber 2019,

Oy iR I

Committee key:
R Remuneration Committee

@ sold vackground signifies
Committee Chair

A Audit and Rish Committee

N Norminations and
Governance Commities

New Non-Executive Director and Chairman-Elect

After a ngorous search process and subiect to shareholder approval at the

Company’s 2020 AGM, Jean-Frangoisvan Boxmeerwili becorne a Nan-Executive

Director on 28 July 2020 and will become Chairmian of Lhe Board at the close of business
on3 Novemper 2020, al which time Gerard Kieisterlee witl rietire as a Director. Your Board
has assessed Jean-Francois van Boxmeer asbeing independent upon appointment.

Jean-Franco's van Boxmee will step down as Chief Executive of Heinekenin June
2020 after 15 years nrole and 36 years with the company. In that period, Jean-Frangois
fransformed Heinekeninto a globat organisation through a batance of strategic
transactions and organic growth. The successof his strategy resulted in a nearly
threefoid increase in Heineken's share price and he is credited with creating significant
shareholder vatue. Jean-Francois is a member of the Sharsholders Committes

of Henkel AG&Co KGaA and a Non-Executive Director of Mondeléz international, inc.
Hewill join Heineken Holding NY. 25 a Non-Bxgcutive Directer in June 2020, He is Vice-
Chairman of the European Roundtabte of industriatists.

Notes:

Gn 28 Juty 2020, Sir Crspin Davis will stand down asa member of the Audit and Risk Committee
and David Thodey wilt become amember of the Audit and Risk Committee.

The skillsand experience of Drrectors noted on pages 76 and 77 refer to executive roles

Skilts and experience are further broadened and extended by their external appointments.

In aggregate, each Director contributes substantial skilis, knowtedge and experience

torthe Board.

External appointmants listed are only those required to be disclosed pursuantto Listing Rule 9.6
and other relevant key external appointments. See page 88 for an explaration of the Nomirations
and Governance Committee’s assessment of the external camitments of Directors,
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Executive Committee

Delivering our strategy,
driving performance

Chaired by Nick Read, the Executive Committes is responsible for executing
Vodafone's strategy fulfilling of our purpose and sustainability objectives,

driving robust financial performance, and ensuring a supportive business culture.

Membershrp

The Commtttee is compnsed of Nick Read, Chief Executive Marghenta Delia Va
Chief Financial Officer, and the senior managers as detailed on these pages.

We have restructured our Executive Committes to reflect developrments in our
organisation. On 1 April 2020, Vivek Badrinath stepped down from the Executive
Committee as he takes responsibility for our new European Towers business,

and the Chief Executive of Vodacom Group, Shameel Joosub, joined the Executive
Committee, reflecting the significance of Vodacomn within the Group. In Septermber
2019, we welcomed our new CEO of Vodafone Business, Vinod Kurmar,

who is driving our enterprise business globally, bringing with him considerable
experience from Tata Communications Lid,

Biographxes for NucH Read and Marghenta Della Vatle can be found on page 76

Nick Read Margherita Della Valle

Chief Executive Chief Finangigt Officer

European Tower Company

Vivek Badrinath

On 1 April 2620, Vivek Badrinath was
appointed CEQ of Vodafone's mew Chief Executive Officer—
European tower company, responsible Eurcpean TowerCo

for overseeing the operations of our
European tower infrastructure and
delivering the strategic vision.

Previcusly, Vivehwas CEQ of Vodatone's Rest of
the Waorld operations. a position he held since
October 2016, and was a member of Vodafone
Group’s Executive Cornmittee uniit 1 April 2020,

Committee meetings

Each year the Commtttee conducts a strategy
review 1o identify key strategicissues facing
Vodafone to be presentac 1o the Board.

The agreed strategy is then used as a basis for
developing the upcoming budget and three year
operating plans.

The Committee met ten times during the

year to consider the items noted belowd

In addition. in response to the COVID19
pandemic, additional meetings were held weekly
10 assess our response to the ¢ritical needs of our
business, peopie and communities throughout
the Group

- Substaﬂtlal business developments
and pro;ects

—- mcf [;'ECUtIVE: update on thr burmcss nnr'l
the busmess environment;

- Updates on the Groups fnanoa performance:

- Commermatand busmess
performance updates;

- Sustamab e busaness strategy
— New' Socxal contrac‘f

- Brext prepara‘uon

~ Updates from the head ofea ch Group
function including updates on technology,
the regulatory environment and preparation
forand compi'ance with GDPR;

- Updates from the Ch|ef Executuve Ofﬁcers
of each market and regxon

- Updatea and reports onhealth and safety
matters; and

- Presentations from senior managers,
including from the Group Strategy &
Cormmercial Planning Director, Group
Financial Controller and Group Mergers &
Acquisitions Director,
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Ahmed Essam
Chief Commercial Operations and
Strategy Officer

Responsibilities

Ahimed is responsibie for Vodafone's
global commerciat operations

and strateqy, as weli as Innovaton
and transformation projects,
including the Company's digital
transformation programme.

Anténio Coimbra
Chief Executive Officer —
Vodafone Span

Responsibilities

Antonic isrespansible for defining
Vodafone's strategy and operating
meadzsi in Spain, delivering the strategic
vision, executing commercial pians and
ensuring delivery against KPis,

Vinod Kumar
Chief Executive Officer —
Vodafone Business

Responsibilities

Vinodis responsible for Vodafone's
enterpnse business gicbally, cefining
Vodafone's strategy and operating
model, delivering the strategic vision,
executing comimerdial plans and
ensuring delivery against KFls.

Rosemary Martin
Group General Counsel and
Company Secretary
Responsibilities

Rosemary is responsibie for manzging

: Vodafone'slegal risk and for prowviding

leqal, compliance anc company
secretariat services 1o the Group.
She adwises the Boarc on corporate
gaovernance matters and manages

- Vodafons's relationship with the

Company's registrar.

3
Leanne Wood

Chief Human Resources Officer

Responsibilities

eanne s responsible for leading
Wodafone's peoole and organisation
strategy which includes developing
strong talent and leadership, effective
organisations. strategic capabilities
and an engaging culture end work
environment thereby bullding
strong capabiities in Yodafone 1o
deiver growth,

Joakim Reiter
Group External Affairs Director

Responsibilities

Joakimis responsible for leading
Viodafone's engagement with exiernial
stakehoiders, defining Vodafone's
strategy, execution and delivery on

- policy and regulation, campaigns,

communications, security. Vodafone
Foundation, and issugsimportant o

© thecommunities inwhich we aperate,
_ thereby driving Vodafone strategic
© positioning and ‘social’ contrast.

Dr Hannes Ametsreiter
Chief Executive Officer —
Vodafone Germany
Responsibilities

Hanmes is responsible for defining
Vodatone's strategy In Germany,

positizning Vodatone Germany as

a Gigabit company, deliverng the
strategic vision, executing commercial
plans and delivery against KPIs.He is
also responsible for shaping Vodafone's
teadershin role in digital iechnologies.

TR

Johan Wibergh
Group Technotogy Officer

Responsibilities

Jehanis respansibie for ieading
Yodatere's global technology
orgarssation. His role 15 intagral 1
developing Vodafone's convargence
strategy on a global scale,

Nick Jeffery
Chief Executive Officer —
Vodafone UK

Responsibilities

Nick 15 responsible far Vodafore's
operationsin the UK, defining
Vodafone's strateqy and operating
madel, delivering the strategic vision,
executingcommercial plans and
ensuring delivery against KPls,

Aldo Bisio
Chief Executive Officer —
Vodafone ltaly

Responsibilities

Aldo is responsibie for defining
Vodafone's strategy and operating
rodel initaly, delvering the strategic
vision, executing commercial plens and
ensuring delivery against KRS,

Serpil Timuray
Chief Executive Officer —
Europe Cluster

Responsibilities

Serpil cversees Vodafone's operations
ir the Netheriands, Portugal, reland,
Greece, Romania, Crech Repubic,
Hungary, Albarda, and Turkey. This
irecludes defining strategy and the
operating model, delivering the
strategic vision, executing commercial
plans and ensuring delivery

against KPis.

i e M

Shameel Joosub

* Chief Executive Officer —

Vodacom Group

Responsibilities

Shameel joined the Executive
Committez on 1 April 2020, He is
responsibie for the Vodacon Group,
defining Viodacom's strateqy and
operating model, delivering the
strategic vision, executing commercial
plans and ensuring delivery
aganstKPis.
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Board activities

What the Board did this year

Board activities are structured to develop the Group's strategy and fc enable
the Board to support executive management on the delivery of it within a
transparent governance frameawork. The table below sets out the key areas
of facus for the Board's activities and topics discussed during the year.

&
Strategy

dwv

To prowde entrepreneurral leadersh:p

SG auctions in Germany, Hungary and Czech Republic

The Board. in batancing the capital demands of the business, considered
the appropriata resource to be made available for these core assets and
set acceptable thresholds for auction cost.

@ @ Read more apout 3G spectrum auctions on pages 294te 257

Eurcpean towers

The decision to create Europe’s largest tower business followed a period
of intensive review and consideration by the Board. supporting our
strateqgy to improve asset utilisation and also explore manetisation
opportunities for our tower assets.

Read more about our Surcpean towers on page 24

Focus on two scaled platforms — Europe and Africa

As part of our revised strategy to focus on core markets, the Board
reqularly received information from the responsible Executive
Committee members to understand in greater depth the risks and
opportunities to set strategies for the growth of core markets and for the
management and divestrment of non-core markets.

@ Read more about our divestments on page 23

Network sharing
The Board reviewed & number of network sharing arrangements across
our major European markets.

@ Read more about our network sharing on page 24

Internet of Things

The Board considered customer needs when reviewing strategies for
the development of V by Vodafone products and network operations
to support the growing demand for internet of Things CloT")

@ Read mare about ourwerk on ol on page §
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To establlsh Company purpose

Allgnment

The Board assessed the Purpose pillars and how Purpose, Strategy
and ‘The Spirit of Vodafone' are aligned to form an integrated plan
for the Company.

Read more sbout our purpose pillars on pages 1610 19 and the
Sprritonpage 56

Digital ‘First’: agile and culture

The Board received dedicated updates on the strategy for, and pace of,
change within the business as we digitalise our processes and promote
a culture thatis passionate about the digital society.

@ @ Read more about Digitai First onpage £3

& setainabil
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To ensure long-term ustainable success

‘Social' contract

The Board discussed the development of a new social’

contract. Thisinitiative by Vodafone, in collaboration with other
telecornmunications companies, represents the partnership we want
to develop with governments, policy makers and civil society fo create
a digital society that works for citizens and businesses alike.

@ @ Read more about our ‘social’ contract on pages 5240 55

Meet the Board Day

In Novernber, representatives frorn the Board had the opportunity
to meet investors to discuss sustainability chatlenges and goals,
improving our understanding of the expectations of investors.

@ Read mere about cur Meet the Board Day on page 82
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To promote the desired culture

The Spirit of Vodafone

Progress with our newly launched cuttural programme, ‘The Spirit

of Vodafone, was reported to, and monitored by, the Board. It was
irnportant for the Board to capture the sentiment of the workforce and
measure the success of the programme.

@ Read more about The Spint of vodafone' 36 ta 61

Speak Up

The Board received updates on material issues raised through our Speak
Up channel and reviewed the output of investigations, including any
remedial action taken.

@ Read more about Speak Up on page 50
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To ensure necessary resources are in place

Green bond

Inline with the International Capitat Market Association, the approval
of theissuance of grean bonds in 20719 enabled capital investment
specifically to fund our green projects that support our goal to reduce
our environmental impact by 50% by 2025.

@ @ Read more abcut aur green bons framewark on page 46

Dividend

The Board established a progressive dividend policy.

It carefully considered the approval of the interim dividend and its
recommendation for the final dividend, taking into account our capital
allocation priorities to support investrnent in critical infrastructure,
reduce leverage towards the lower end of our target range, and maintain
returns to shareholders.

@ Read mere aboutour dwidend policy onpage 174

USbonds

As part of its oversight of our business' long-term funding requirements,
the Board receives annual updates on activity retated to our two bond
programmes; the US shelf programme tisted on NASDAQ and the EMTN
programme listed in both London and Dublin, to ensure cost efficient
and dependable financial resources are avaitable to the business.

Read mare about our USbonds programme on page 193

Ensuring our cutture is aiigned with purpose and strategy

THAT'S e
POSSIBLE _;

The Board played a key role in the taunch of the Spirit of Vodafone,
which captures the beliefs and behaviours of our peopte, being
'ndfuL of the considerations noted below.

- Whether anew cu[tural programme was xm;:aortant forour people
to support themin executlng our strategy

- What lessons could be {eamt from our past experlences andihe
experiences of cther cornpames

- Therole of cu ture as a dlffefentaamr
— The cpinions of emp!oyees
- Pians foremployee engagement and roLl out

- The rcie of rewa rd

The Board looks forward to monitoring the success of its launch,
and its contribution towards driving our strategy, using a variety
of metrics including the resutts of periodic all-employee surveys.

To ensure a framework of prudent and effective
controls is in place

System of internal control
Details of the operation of our Internal risk and compliance processes
informed the Board's discussions on culture and operational matters.

Read more about our zyste of rternal controlor pagesd4
anc 95

Risk tolerance and risk management

The Board reviewed management's identification and assessment
of the top ten principal risks and their impact on strategy and
commercialinitiatives.

Read more sboLt surnskolemanie and Mmanagement
onpagesh2to 7l

CoviD-19

The COVID-1S globat pandemnic has created an unprecedented
challenge for the global economy, and the Board was appraised of the
censiderations and actions taken by management to protect the health
and safety of our peopte whilst we continue to provide critical services
to our customers and emergency services.

@ Read more about aur response to COVID-19 oripages 54 and 55
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Engagement and participation with stakeholders

Principal suppliers

Nick Read held a meeting with our key suppliers in California to discuss
miatters of mutual interest regarding the industry environment and geo-
political developments.

@ Read more about Nick's meeting with our key suppliers on page 83

u,u% £25
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Brexit

The Board considerad the likelihood and potentialimpact of a no-deal
Brexit on the Company and its stakeholders, with particular focus

on Vodafone UK and Business.

@ Read more aboul our assessment of Brexit on page 58

Vodafone Foundation

The charitable work of the Vodafone Foundation undertaken in 2019,
and proposals for 2020, were reported to the Board to inform decisions
on funding and the strategic direction of the Foundation’s work,

@ Read more about our Vodafone Foundation on pages 4010 31

Health and safety

The Board received reperts on health and safety initiatives, considering
the wellbeing of the people working for and with us throughout the
Group. The Board noted with regret the deaths of three employees
within Vodafone Business during the year and requested detaited
reports on the ongoing work being undertaken to eliminate the risk

of fatalities and work-related safety incidents.

@ Read more about health and safety onpages 60 end 61
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Engaging with our stakeholders

Promoting the success of Vodafone

Pursuant to the 2018 UK Carporate Governance Code, Vodafone is required to provide
inforraticn on how the Directors have performed their duty under section 172 of the
Companies Act 2006 to promgte the success of Vodafone, including how these matters
and the interests of Vodafonie's stakeholders have been taken into account in Beard

discussions and decision-making.

Decisions are made by the Board which canimpact one or more

of our key stakeholder groups in quite different ways. Thisrequires

a considered and balanced approach to dedision-making. ensuring
high-quality informaticn s provided to the Board in a timely manner,
and diversity of thought and open discussion amongst Directors

is encouraged by the Chairman during meetings. Our 2020 internal
effectiveness review concluded that high-quality information

was received by the Board and appropriate time was allowed for
Board discussion.

Our key stakeholder groups are identified as most likely to be affected
by the principal decisions of the Board and include our customers,

our people, our suppliers, our local communities and non-governmental
organisations, regulators and governments and our investors.

Further details of the Company’s interaction with stakeholders

is provided on pages 12 and 13.

Stakeholder engagement

The Board takes stakeholder engagement seriously because

we appreciate the fundamentalneed to build a holistic view of our
business to promoate a strategy which takes account of the broader
operating environment. Directors benefit from improved insight into
the needs of our stakeholders, provoking discussion of the potentiat
risks and opportunities for our business in satisfying those needs,

and understanding the potential impact of decisions on affected
stakeholders. Better insight and diversity of perspectives leads to more
productive and balanced Board discussions on complexissues and.

a5 a result, decisions are well-considered.

Our Board is cornmitted to engaging with stakeholders directly
wherever possible. Provided below is an overview of the
Board's engagermnent with our key stakeholder groups during the year.

&)

Qur People

Anumber of engagement and feedback mechanisms for our emplayeas
are well established at Vodafone, including Speak Up, business leader
Q&A sessions, the Vodafone News app and Workplace, ourinternat
digital communications platform. These enable timely and tailored
comnmunications to employees on tepics most relevant te their role and
which they are most interested in, in recegnition of the geographical
and operational diversity of aur workforce. We are aware that our global
workfaree atse includes contractors and others, so we also assess
appropriate mechanisms for engaging with those groups.

Inresponse to COVID-19 changing the way we wark, we quickly
introduced a global pulse survey which reqularly seeks the views of our
employees. |t was encolraging to see strong levels of engagernent and
positive themes highlighted. These themes were cornmunicated back
to employees and fed inte Board updates on our COVID-19 response.

During the year, high potential individuals were invited to Board dinners
to give thern an opportunity to interact directly with the Directors and
discuss industry developments and key chalienges and opportunities
in the technology and telecommunications sectors,

Valerie Geoding attended meetings of the European Employes
Consultative Committee in July 2019, and the South Africa National
Consultative Cormmittesin january 2020. At these events, Valerie
gave an overview of engagernent initiatives and global policies and
practices impacting those colleagues, following which employees
were able to communicate their views on the most pressing issugs
and concerns for their local market. Key topics raised included Brexit,
age corsiderations in the context of Vodafone's push for digitalisation,
and fair pay between functions and trust in management. The tone

. of these maetings was positive and feedback received showed that the

engagement was effective. Qutput from these events was reporied
back to the Board and it was agreed to continue with this mechanism
of engagement, for Valerie to feed back to the employee committees,
and for external development trends to be monitored so that future
employee engagement can address those issues.

David Nish attended our 2016 Global Risk and Compliance Forum
where he met colleagues from a variety of our local markets who are
responsible for managing internal controls and monitoring systerns.
The engagement offered David an opportunity to directly gather the
views of senicr managers on important guesiions around the successes
and challenges posed by the Company's operations and risk landscape.

Our Investors

Throughout the year, the Board regularly engaged with investors. At our
annual general meeting, shareholders have the oppartunity to ask
questions to the Board and, following each release of our quarterty
financial resuits, we deliver a presentation and hold a question and
answer sessicn with analysts and investors. In addition, following the
release of our results, Nick and Margherita embark on roadshows with
the senior management team to visit institutional investors, to held
detailed discussions about our performance and strateqgy execution.

In 2019, we held our first Meet the Board Day. Our purpase pitlars
(as discussed in detail on pages 16 to 19 are Digital Society. Inclusion for
all and Planet. We recognise all our stakeholders have an interestin our

© commitments, but in particular our institutional investrment cormmmunity

who are increasingly engaging with issuers on sustainability matters,
With this in mind, we wanted to present our purpose, explain how
itinterplays with our strategy and culture, and demonstrate the benefits
that our purpose brings to our wider stakeholder groups, including
our customers. employees and communities. Aswell asrecelving
presentations from Gerard, Valerie, David Nish and Nick, irvestors had
the opportunity to attend breakout sessions to discuss these matters
face-to-face with members of the Executive Committees and senior
managers responsible in these areas, to ask quiestions and receive
feedback, hearing from and engaging with members of the Board.
Further informaticn and materials from the Meet the Board Day can
be viewed at investorsvedafone corm/esg.
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Our Local Communities and Non-Government Organisations
The Board continues to be fully supportive of the Vodafone
Foundation's important work improving the lives of the pecple living

in our local communities and supporting the valuable work of Non-
Government Organisations. During the year, Nick visited local markets
in Africa to experience the tremendous positive impact the Vodafone
Foundation s having in our iocal communities. and to understand the
ways Vodafone can help te support the social and economic prosperity
of those communities.

The Board played a key role in the development of our new ‘social’
cantract, which sets out our vision of the closer relationships we want
o foster with governments, policy makers and civil society. [Twill

also continue to monitor the ways in which the ‘social’ contract

is demanstrated in practice. This is exploredin detail on pages 52 and 55.

Qur Suppliers

Nick held & meeting with key suppliers in California to tatk about
challenges to the industry. to develop animproved understanding
of their views and to identify future commercial opportunities

He reported his findings to the Board, highlighting that our suppliers
are aligned with us on their future aspirations to invest in robust 5G
technology and to develop enterprise and mebite edge computing.

Integration of acquired Liberty Global assets
What happened:

Governments and Regutators

The roli-out of 5G infrastructure and related security considerations,
industry cormpetition and the future of lof are important issues for
governments and requiators as wetl as Vodafone Throughout the year,
members of the Senior Leadership Team are invited to discuss these
issues with governments and requiators, either as part of long-term
planning iniiatives or in reaction to specific events.

Decision-making

Faced with the sudden and unprecedented short- and long-termimpact
of the COVID-19 pandemic. both social and econcmic, itis important for

the Board 1o demonstrate the strength ofits leadership through fair and
balanced decision-making. As the interests of key stakeholder groups
continue to evolve, the Board will maintain its engagement to ensure their
interests continue to be well understood in order 1o be appropriately
considered and balanced in Board decision-making.

Principal decisions are assessed as material to the Group's strategy.
The two case studies below demonstrate how the interests of key
stakeholders have been factored into decision-making by identifying
the relevant impacted stakeholder groups, the likely impact

of a particular decision on each group, and any mitigating steps the
Boardrequired to manage the impact on affected groups.

European TowerCo

What happened:

In August 2019, we announced the completion of the purchase of Liberty

Global's assets in Germany, the Czech Republic. Hungary and Romania. A significant
amaunt of planning was done between announcement of the acquisition and
completion which enabled a fast start to integraticn activities and synergies delivery,
whilst continuing day-to-day operations 1o meet the stand-alone business plans.

Interests of stakeholders:

The acquisition was a significant milestone to ensure we strengthen our convergence
capabilities across our European operations, inline with cur Group-wide strategy.
Vodafone became the owner of the largest Gigabit-capable next-generation network
infrastructure inthe region. Positive results are expected for both Vodafone and its
customnersin those territories as operating efficiencies allow us 1o realise significant

cost synergies as well as to provide higher quality of service, tolaunch convergent
product offerings across fixed, mobite and TV, and to keep innovating and improving our
custorner experience throughout,

During the integration, concerted effort from employees across Vodafone and acquired
operations was needed to ensure that assets were effectively incorporated into our
networks and convergent products and propositions could be deployed for the benefit
of our customers. The Board understood that affected employees would be concerned
about business disruption and potential job losses as a result of integration, and were
satisfied that managerment had considered mitigating steps. These included a fair
selection process through a third party for the management positions across both
operations in each country, an integrated senior management team from day

one, a clear and open communication from the management to all employvees,

and a phased plan to ensure business as usual activities were not compromised

by integration projects.

For our shareholders, the Board considered the acquisition another example

of executing on our promised strategy to become a fully convergent player in Europe.
Utilising our capital in this way demonstrates the Board's focus on continuing to drive
revenue growth and operating margins in cur core markets. This should ultimately
deliver improved value to our shareholders,

Im July 2019, we announced the creation
of Europe’s largest tower business,
placing all our towers assets across
Eurcpe into a European tower company
{European TowerCo).

Interests of stakeholders:

The Board recognised that Vodafone had an opportunity
e improve asset Utilisation, highlight the value of its
tower assets, and explore monetisation opportunities.

For our valued colieaguesworking with aur tower
assets, this presented both a daunting change

and a huge opportunity. The pan-European

nature of the new European TowerCo afforded

an opportunity to imprave working relationships
across Curope by sharing best practice and working
closely together, The dedicated time and resource
of 3 central management teamwoudd allow greater
focus onstrategic development of the towers assets,
and management teams in our local marketswoudd
be able to focus on other strategicinitiatives.

Inrespect of our suppliers, therewas also

an opportunity to strengthen relationships

by dealing with the new European TowerCo for
allservice and hardware support for our tower
nfrastructure across Europe,

The Board considered the overallimpact

of organisationat change and believed that

an acceterated process of demerging assets and
aperations would reduce disruption and generate
benefits faster,
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Induction, development and evaluation

Effective use of our skills and experience
and improving our performance

The Board recognises that it needs to continually monitor 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 remains effective.

Process undertaken for our internal evaluation

In accordance with the 2018 UK Corporate Governance Code and our three year cycle,
the 2020 Board evaluation was conducted internally with the assistance of Lintstock,
Lintstack is considered fully independent as it does not have a relationship with the Board
or any Director. Below is an overview of how the evaluation was conducted.

Step

1

Step

Step

5

Structure
The Chairman and Company Secretary worked together with Lintstock to devise
astructure for the internal evaluation process to enable a rigorous review of the

" Board as a whole, its Committees and individual Directors’ contributions to Board

discussions and decision-making. In particular, the review was designed to see if the
following two actions identified from the 2019 external evaluation had been taken:

- More opportun\tles for Non-Executive Directors to visit more of our local markets.

- More senior managers tobe present at Board meetmgs toengage dlrectty Wn;h
the Board.

Evaluation process
A tailored Board questionnaire was cornpiled to gather and distit feecback.

I1he abjectives of the review were to provide an assessment of Vodafone
Group's Board effectiveness and governance, including the effectiveness
of its Comnmittees.

Lintstock collated the responses from Directors and presented reperts to the Board
and its Cornmittees on the input received in the evaluation.

Evaluation findings

The Board's and individual Directors engagement with the Executive Committes,
senior managers, high potential employees had improved, with mere oppertunities
for discussion with external business leaders.

~ More time devoted to discussicn around strategic matters and succession pianning

was positively received.

Our three year Board evaluation cycle

External evaluation;

Internal evaluation: Internat evaluation:

facititated by Raymond Dinkin facilitated by Lintstock, further details will be provided
of Consitium, which hasno other which has no other in nextyear's report.

connection with Vodafone,

connectionwith Vodafone,
Further information can
befound below.

oard insights

Progress agamst 2019 actions

inthe 2019 Board effectiveness review,

it was agreed that mora epporiunities

for Non-Executive Directors to visit local
market would be developed. After each
visit Directors would provide feedback

1o the Chief Executive and, as appropriate,
the Board. Going forward, it was agreed
that more senior managers would present
at Board meetings to enable direct
engagementwith the Board.

Thisyear's finding
In totat the Directors visited five locat
marketsin FY20:

Valerie Gooding joined Nick Read onhis
visit to Vodafone Spain.

Sanjiv Ahuja, Michel Demaré and Amparo
Moraleda together visited Vodafone ltaly.

The Board visited Vodafone Spain and
Vodafone's UK Digital Centre.

Twelve executives and 18 senior managers
presented 1o the Board during the year
on a diverse range of topics.

Action for 2021

Developing the Board's understanding
of the Company's regulators and further
attention on customers will be in focus
for FY21.

See page B2 for details on the Nor-
Executve Directors visits to our wcal
markets during the year
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Board
composition

Progress against 2019 actions

in the 2019 Board effectiveness review,

it was agreed that the Board would
continue t¢ use opportunities inits natural
lifecycle o address identified skills gaps

1o ensure that the Board's compeasition

is aligned with the Company's strategic
goals, including to further strengthen

the telecommunications experience
onthe Board.

This year's finding

The appointment of David Thodey

as a Director in FY20 brought further
telecormnmunications skills and experience
©the boardreom.

Further detaits of David's appointment and
induction s presented on page 88.

Jean-Francois van Boxmeer met the criteria
set for the Chairman rele which included:
aformer CEO of alarge muttinational
business; an affinity for technology; broad
international experience; a proven leader
driving top and botiom-line growth;

a strang reputation with the investment
community; the stature to represent
Vedafone well at senior political, regulatory
and business levels; with the intellect,
judgement and insight to bring strategic
challenge; and the temperarment

o be an effective Chairman able to create
andieverage a collegial and high-
performing Board.

Action for 2021

The focus for FY21 witl be Jean-Frangois
van Boxmeer's induction and the
transfer to him of the Chairman role.

See page 88 for detads of David Thodey's
appointmsnt process

Board
training ar
development

Progress against 2019 actions

inthe 2019 Board effectiveness review,
itwas agreed to invite speakers from other
technology companies to meet with the
Board, and for improved efforis to be made
to ensure Directors are provided with timely
and inforrative material on developments
impacting Vodafone's operating
environment during the year.

This year’s finding

Michaal Wade, Cisco Chair in Digital
Business Transformation and Professor
of innovaticn and Strategy at IMD,
presented to the Board and colleagues
frorm Vodatone UK during the Board's visit
to Vodafone UK's Digital Centre.

Action for 2021

The Board wants to better understand
customer insights and to develop

its understanding and oversight

of Vodafone Business.

See page 86 for detalis of the Board's
@ tralning and development duning the year

Governance

Strategy

Progress against 2019 actions

Inthe 2019 Beard effectiveness review,
itwas agreed that, when deciding the
agenda for Board meetings during the year,
the Chairman and Chief Executive together
with the Company Secretary would ensure
that sufficient time s allocated to iterns
retating to the execution of the strategy

to allow time for deeper discussion.

This year’s finding

The 2020 Board review was positive about
the increase in time devoted to strategy
mattersin Board meetings.

The key strategic fterns presentad w the
Board in the year are shawn on page 80

Action for 2021

The strategy process has been
reviewed to enhance the
preparations for, and conversation in,
the Board's Strategy meeting.

See pages 80 and 81 for detalls of the
@ Board's activites during the year
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Induction, development and evaluation {continued)

Board induction and development

We betieve good decision-making is enabled by a deep understanding of
our operations and pecple. Al our Directors commit their time to complete

an induction and ongoing training programme.

Board induction

We have a comprehensive induction programme in place for our newly
appointed Directors and each new Director is provided with a tailored
induction pregramme te suit their individual needs. This involves
rneetings with other members of the Board, Executive Committee
rnembers and senior managerment, it also covers technical briefings and
site visits. During the induction, each Director is encouraged (o identify
areas which they would like additional information on, or further
meetings, which are then arranged by the Company Secretary.

On completion of the iInduction programme. all new Directors have
sufficient knowledge and understanding of the business to enable
them to effectively contribute to strategic discussions and eversight

of the Group.

On joining the Board, David Thodey was provided with an induction
programme which has been designed to ensure he gains a full
understanding of the Group, including discussions with senior
rnanagers on strategy, brand and innovation, operations, our people,
remuneration, external affairs, finance, legal and governance matters.
Further activities and visits to local markets are ptanned for the coming
year. Further details of David's appointrnent and induction are provided
on page 88.

A comprehensive, tailored induction programme for Jean-Frangois van
Boxmeer is being planned and further details of this will be provided
inthe 2021 Annual Report.

Board training and development

To assist the Board in undertaking its responsibilities, ongoing training
15 provided for all Directors and training needs are assessed as part

of the Board evaluation procedure. The Board programme includes
regular presentations from management, site visits and informal
meetings, to build their understanding of the business and sector.
During the past year. Directors received regular training on our tocal
markets, our operating environment and recent legal and governance
developmentsimpacting Vodafone.

Local markets

The annual strateqy day is a significant event within the annual calendar.
This year the Board held its strategy day in Madrid, where members

of the senior managerment team and high potential employees met
with the Board to discuss the Spanish econamy and political scene,
Vodafore Spain's business and our Spanish colleagues’ views on the
Group's sirategy and how it is being implemented by Vodafone Spain.

Directors are also given the opportunity to visit other local markets
individualty. During the year, site visits were made by Board members
to the following local markets: ltaly, Spain and the UK. These visits helo
to improve the breadth and depth of their knowledge of Vodafone

and engagerment on an individual level with senior management and
employeesin the respective markets,

Local market focus sessions were also held during Board meetings
covering the German, South African, Spanish, Turkish, and Europe
Cluster markets.

Operating environment

Board meetings included sessions on Vodafone's competitive landscape
and political and regulatory trends and developments and their
implications for Vodafenc in addition to the requiar updates provided

on business development.

As the COVID-19 pandemic impacts our aperations globally,

the Board has received, and will continue to receive, detailed reports
on action being taken by the Cormpany to respond to changing

and new opportunities and risks. The Board will cortinue to receive
regular deep dives inta key local markets and updates on our global
enterprise busINess.

Legal and governance updates

The Group General Counsel and Cornpany Secretary provided updates
on current legal and governance issues, These included updates on the
Group's campliance with the 2018 UK Corporate Governance Code
and The Companies (Miscellaneous Reporting) Regulations 2018

{the 'Reguiation’].

All Directors have access (o the advice and services of the Group
General Counsel and Company Secretary. Directors may take
independent legal and/or financial advice at the Company's expense
when itis judged necessary in order to discharge their responsibilities
effectively. No such independent advice was sought in FY20.
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Nominations and Governance Committee

The Nominations and Governance Comimitiee
(the Committee) continues its work of evaluating

the composition of the Board and ensuring that our
governance is effective,

Key objective:

To evaluate the compaosition of the Board and ensure that
it comprises individuals with the necessary diversity, skills.
knowledge and experience to ensure that itis effective

in discharging its responshitities and to have cversight of all
matters relating to corporate governance.

Responsibilities:

— Assessngthe composition, structure and size of the Board and its
Committees anc 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,

— Qverseeing the performance evaluation of the Board.
its Committees and individual Directors; and

— Monitonng developments in all matters relating to corporate
gowvernance, bringing any issues to the attenticn of the Board.

The Committeeis comprised solely of independent Non-Executive
Directors. The Committee had four scheduled meetings during

the year, and attendance by members at Committee meetings
canbe seen on page 77. Committee meetings were attended

by Committee members with other individuals and external
advisersinvited to attend alt or part of the meetings as appropriate.

Asummary of hightights of the Cormmmittee’s work during the year
and key areas for its focus in the coming year are set out below.

Highlights from the year:

- Dedicated Chair succession planning by & sub-committee ied
by Valerie Gooding which resulted in the appointment of Jean-
Frangois van Boxmeer with effect from 28 July 2020, subject
to shareholder approval.

— Appeintrment of David Thodey to the Board with induction
programime currently underway.

— Overseeing the changesto the Executive Committee.
Key areas of focus for the next year:

— Jean-Frangois van Boxmeer's induction and the handover
of the Chairmanrole.

to maintain their necessary batance of skills, knowledge and
experience to remain effective.

— Continuing to monitor compliance with the Code and future
requlatory updates.

Chairman:
Gerard Kleisterlee
Chairman of the Board

Members:
Sir Crispin Davis
Valene Gooding
Renee lames

On behalf of the Board. | am pleased to present the Nominations and
Governance Committee Report for the year ended 31 March 2020,

This past year. the rmain focus of the Committee has been Board and
Executive Committee compaosition. succession planning and corporate
governance matters. In particular, time and attention has been duly
dedicatad to my and Renee’s succession.

The Committee was delighted to welcome David Thodey to the Board
as a new Non-Executive Director in Septernber 2019 Aninsightinto the
Committee’s appointment process for David can be found on page 88.

The Comimittee promotes a diverse Board and Executive Committee,

To select the most suitable candidates, the Committee considers the skills,
experience and attributes required to drive Vodafone forward successiully
in fulfilment of its purpose and strategic goals. As Chatrman of the
Committee, | take an active role in overseeing the progress made towards
improving diversity in appointments in a way that is consistent with the
long-term strategy of the Group. The Cormmittee will continue to monitor
balance on the Board to ensure we have sufficiently deep and broad
expertise, and will recornmend further appointments as appropriate.

Our Executive Committee has experienced several changes designed
to support aur strategic focus on markets in Europe and Africa, driving
radical simplification, utilising aur assets and becorming the partner

of choice. Details of these changes can be found on page 88,

Our commitment to diversity and technology skills extends beyond
the Board and Executive Cormnmittee. The Committee reviews initiatives
which aim to develop the talent pipeline, Further detaits of our
prograrmmes to manage talent can be found on page 58.

As always, the Committee has reviewed action taken to comply with
the Code and other legal and regulatory abligations during the year.

Changes to the Board and Committees

Fellowing the 20192 AGM, Samuel Jonah stepped down from the Board
after ten years of service and David Thodey was appointed with effect from
1 September 2019, As announced at our 2019 AGM, Dame Clara Furse
became a member of the Remuneration Committee and stepped down
from the Audit and Risk Committee, whilst Sanjiv Ahuja and Michel
Dernaré were appointed as members of the Audit and Risk Cormmittee.

On 22 May 2020 it was announced that subject to shareholder approval
at the 2020 AGM, Jean-Frangeis van Boxmeer would be appointed

as a Non-Executive Director with effect from 28 July 2020 and will
become Chairman on 3 November 2020, It was also announced that
on 28 July 2020 Sir Crispin Cavis will stand down as a member of the Audit
and Risk Cormnmittee and David Thodey will becorne @ member of it.

Assessment of the independence ofthe Non-Executive Directers
All Non-Executive Directors have submitted themselves for re-election
atthe 2020 AGM.

The Committee reviewed the independence of all the Non-Executive
Directors pursuant to the Code. All are considered independent and
they continue to make independent contributions and effectively
challenge managernent.

At the time of the 2020 AGM, Renee James’ and my tenure will exceed
nine years, the limit under the Code. At the Board's request f will stand
for re-election as a Director at the 2020 AGM for a limited pericd

of time to facilitate a smooth transition of the Chair rale and to provide
continuity in the current circumstances. The Board has also asked
Renee Jarmes to stand for re-election at the 2020 AGM as she continues

~ todemonstrate independent judgement in Board ard Committee

discussions and her re-election would support succession planning
and ensure the Board remains diverse. Renee continues to provide
challenge, diversity of thought and objectivity, and her considerable
external experience provides invaluable technology expertise and
insight to the Board.
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Nominations and Governance Committee (continued)

Jean-Francois van Boxrneer will be considered independent upon
appointment on 28 July 2020, in accordance with the requirements
ofthe Code.

The Executive Directars’ service contracts and Non-Executive Directors
appointment letters are availabia for inspection at our registered office
and will be available on display at the 2020 AGM.

Management of conflicts of interest

The Committee and the Board are satisfied that the external commitments
of the Non-Executive Directors and of me, your Chairmian, do not conflict
with our duties and commitments as Directors of the Company, and that
each Non-Executive Director is able to dedicate sufficient time to the
Company's affairs.

Directors have a duty under the Companies Act 2006 to avoid

a situation in which they have or may have a direct or indirectinterest
that corflicts or might conflict with the interests of the Company.
This duty is in addition to the existing duty owed to the Company

to disclose to the Board any interest in a transaction or arrangement
under consideration by the Cormpany.

Our Directors must: report any changes to their cormmitments to the
Board, immediately notify the Cormpany of actual or potentiat conflicts

or a change in circumstances relating to an existing authorisation and
complete an annual conflicts questionnaire. Ary conflicts or potential
conflictsidentified are considered and. as appropriate, authorised by the
Board in accordance with the Cornpany’s Articles of Association A register
of authorised conflicts is also reviewed periodically.

During the financial year, no actual or potential conflicts were identified.
The Cormmitiee is comfortable that it has adequate measures in place
to manage and ritigate any actual or potential conflicts ofinterests that
rmay arise in the future.

Board avaluation

in accordance with the Code, Vodafone conducts an annuat evaluation
of Board and Board Committee performance, which every Director
engages in. This year, an internal evaluation of the performance of the
Board and Committees was facilitated by Lintstock which has no other
connection with Vodafone. The details of the outcome of this review and
the actions to be addressed during the financiat year ending 31 March
2021 can befound on pages 84 and 85.

Succession planning

The Cormmittee monitors the length of tenure and the skills and
experience of the Non-Executive Directors to assist in succession
planning, Detaits of the length of tenure of each of the Directors
can be found on pages 76 and 77 and asummary of the skills and
experience of the Non-Executive Directors is presented inthe top
right hand side. The Comimittee is confident that the Board has
the necessary mix of skills and experience to contribute to the
Company’s strategic objectives.

Asub-commitiee led by our Senicr Independent Director, Valerie Gooding,
and excluding me, instructed MWM Consulting, to assistin the search

for a new Chalr. Spencer Stuart, another executive consuitancy, assisted

i the process. Spencer Stuart conducts other assessment and search
assignments for the Compary. MWM Consulting has no other connection
with Vodafone. Both firms are accredited firmns under the Enhanced

Code of Conduct for Executive Search Firms, Arole profile was prepared
(see page 85 for a summiary of the criteria for the role) and a longlist

of potential candidates was considered by the sub-comemittee. A shorilist
was prepared and interviews conducted. The search culmingted in the
Board recommending to shareholders that Jean-Frangeis van Boxmeer

be appointed as anew Non-Executive Director at the AGM on 28 July 2020
and that he succead me as Chairman of the Board with effect from the
close ofbusiness on 3 Novernber 2020.

Experience and skills
Non-Executive Directors
Consumergoodsand © Media
services/Marketing Qﬁ,‘g 2 2a
Finance i Technoiogy/TeLecoms
oo oo [vRsReRaRe oo
Emergmg markets . Potitical/
22282 regitory 29%2
Appointment process

When recruiting new members of the Board, the Committes adopts
aformal and transparent procedure with due regard to the diversity,
skills, knowledge and level of experience.

David Thodey, Non-Executive Director

The Committer identified the need for a Non-Exgcutive Director with
extensive telecorns and technology experience. David having beenthe
CEO of aleading telecorns and information services company in Australia
and having held senior executive positions in aleading software
compary, was appainted fallowinig a rigorous interview process.

External search consultancy, Russetl Reynolds Associates,

was engaged to support the recruitment process. It has no other
connectionwith the Company other than praviding recruitment
services and is an accredited firm under the Enhanced Code

of Conduct for Executive Search Firms. Following his appointrment,
David is undertaking a thorough induction which we expect

to complete within the first year of his appeintment.

An overview of the steps leading to David's election as a Director and
induction process can be found below:

‘-4VStep'.

Step .. Step’ . - Step ‘Step
1 - 2. 4
Engagewithsearch  Shortlisting mtcrvtew p rocess  Recommendation
consulrancy and  ofcandidatesby with Commities to the Board
provide them Committee.  membersand Chief  onthe chosen
witha search Executive, candidate,
specification, :
" Step -, Step . Step "Step -
8 7 6 LS
Stevisits Flection by Face-to-face Apaeimrhént ferms
tolocal markets&  sharehiolders meetingswith  drafted and agreed
operations, at AGM, the executive and  with the selected
SENICFManagers, candidate.
Bawd Ttm

Appolntecﬁas Nﬁﬁ Exgcmwe

The Committee has also been reguiarly informed on succession
planning for the Executive Committee. During the year the following
changeswere made to the Executive Committee:

- 0On1 September 2079 anod Humarwas appomted asCEQ Vodafone
Business and a member of the Executive Commxrtee

— Wuth effect from 1 AanZOZOVweR Badnnath was appomted as CEO
Furopean Towers and stepped down fromthe Executive Committee,

- Wlth effectfrom1 Apl'i 2020 Shameet joosub CEO Vodacom,
was appointed as amember of the Executive Committee,
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Diversity

In line with Vodafone's Board Diversity Policy, the Committee is firmly
committed to supporting Giversity and inclusion in the boardroom

in compliance with the Code and acknowledges the importance

of diversity and inclusion to the effective functicning of the Board.
Asset outin our Board Diversity Policy. Vodafone's long-term ambition
15 to increase diversity on our Boardin all forms. This includes diversity
of skitlls and experience, age, gender, disability, sexual orientation,
genderidentity. cuttural background or belief and in cognitive thinking.

The Committes annually reviews and agrees the Board Diversity Policy
and monttors the progress made at Board and senior managerment,
tevels during the financial year.

For the technolegy sector 1o reach its full social and economic
potential, 1t needs to more fairly reflect the world inwhich

we operate, Diversity at Vodafone extends beyond the Board

to the global workforce. The Committee has been and continues
o moniter Vodafone's compliance with targets and best practice
recommendations set for gender diversity by the Davies Report
and Hampton-Alexander Review and for ethnic diversity by the
Parker Review.

Having met the Davies Report’s recommendation for 25% female
Directors onthe Board, we continue to work to meet the target inthe
Hampton-Alexander Review that by 2020 at least 33% femnale Board
and Executive Committee pasitions and direct reports of the Executive
Cornmittee (the *Senior Leadership Team). We are pleased to report
that as at 31 March 2020 five women and seven men served on the
Board, meaning 41.7% of our Board roles are currently held by women
and the Board composition exceeds both targets. Over and above
this, Vodafone has been recognised in the Fernale FTSE Board Report
2019 by Cranfield University for having women occupying our Senior
Independent Director and Executive Director roles.

Following the mostrecent Executive Committee change, four positions
are currently held by women (28.6%1. This is a slight decline compared
10 2018 (30.8%), however the Committee continues to make a serious
commitment to increase female representation at thislevel. Inthe
Senior Leadership Team 46 (28.9%) positions are currently held

by wornen (2019: 27.925). The Committee is aware neither the Executive
Committee nor the Senior Leadership Tearn will meet the 33%
representation target set by the Hampton-Alexander Review by the end
of 2020. The below chart illustrates the current gender diversity of our
Board, Executive Committee and Senior Leadership Tearn against the
current targets of the Hampton-Alexander Review and Davies Report.

Vodafone’s gender diversity against
review recommendations

Board
Hamptor-Alexander Review
Daves Report

Vodafone

Hampton-Alexander Review

20123085

Vodafone

Hampton-Alexander Revew

Vodafone

(201927590

Gavernance

However we are confident that the initiatives detalled on page 58,
inclizding our amibition to become the world's best employer for women
by 2025 will encourage gender diversity within Vodafone's Executive
Committee and Senior Leadership Team.

The Committee is mindful of the recommendation of the Parker
Review Report to have at least ane Director from a non-white ethnic
minority by 2021 and is satisfied that our Beard cuirently meets this
recommendation. Whilst our immediate focus has been on gender and
nationality, following the recommendations from the McGregor-Smith
Review, Vodatona has now imptermented voluntary sel-disclosure

on Black, Asian and Minority Ethnic (BAME Y information on our people
systern in the UK and Group toimprove visibility in this area and

Iinform decisions on actions required to support ethnic diversity within
the organisation.

Additionally, we are committad 1o leading the way by developing the
pipeline of BAME candidates through talent programmes and our
BAME network, Further details on Vodafone's diversity initiatives to buiid
adiverse organisation can be foundin the “Our people and culture”
section on pages 58 and 58.

We are proud to have been recognised in the 2019 Bloomberg Gender
Equality Index as being a top company globatly and a Top 20 Emplover
in the UK by Stonewall.

Governance

This is the first year that Vodafone will report against the Cede and
following a review the Committee s satisfied that Vodafone complied
with the Code in full during the year. The Committee also received
regular updates on corporate governance developments and has
considered the impact of those developments on Vodafone. The Board
was and will continue to be provided with updates on the ways
inwhich Vodafone's culture is embedded throughout the organisation,
the recognised cultural challenges and the corrective action being
taken to address any material whistleblowing incidents identified
through Vodafone's Speak Up programme.

Inher role as Senior independent Director, Valerie Gooding has attended
the European Employees Conscdtative Committee and South African
National Consultative Commitiee. In addition to this, the Board received
updates on the actions being taken 1o ensure there is sufficient
engagement with employees, including the results of the annual
employee opinion survey. As mentioned above, the Board is committed
to promoting diversity in all forms and the Committee will continue

to oversee the development of a diverse pipeline at Board and Fxecutive
Committee level.

The Matters Reserved for the Board and the Terms of Reference

of the Noeminations and Governance Committee, ihe Audit and Risk
Committee and the Remuneration Committee were reviewed in March
2020 but no changes were required since they had been updated

in 2019 to take into account the new provisions of the Code.

During the course of the next financial year, the Committee will continue
to menitor its compliance with the Regulations and the Code, review
succession plans for Non-Executive Director roles, The Committee will
continue to ensure that adequate succession planning is in place for the
Executive Directors and senior management.

Gerard Kleisterlee
On behalf of the Nominations and Governance Committee

28 May 2020
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Audit and Risk Committee

The Committee plays a key role in the qovernance of
the Group's financial reporting, risk management, cortrol
and assurance processes and the external audit. In
recent rmonths, the Committee has focused onthe risk
assessment, cash flow and funding, accounting, controls

and disclosure impacts of COVIDA9 alongside ongoing
work on howwe manage cyber security threats. the
continued evelution of our financial control environment
and the transition to a new external auditor,

Key objectives

Provision of effective governance over the appropriateness

of financial reporting of the Group, including the adequacy of related
disclosures, the performance of both the internal audit function

and the external auditor and oversight over the Group's systems

of internal control, business risks and related compliance activities.

Respansibilities
The Comimittee’s terms of reference are available on vodafonecorn/
govemance Responsibilities of the Committee are to:

— Review theintegrity of the ﬂnanualand narrative staternents
including the review of significant financial reperting judgements;

— Review and monitor the extemal auditor's independence and
obJeCUV|ty andthe effecnveﬂess of the external audit;

- Rewewfhe systern of mtemaif nanciat control and comphance w:‘rh
section 404 af the LIS Sarbanes- OxLey Act;

— Monstor me activxt\es and review the effectlveness of the Jntemal
Audit function;

— Monitorthe G oupg risk managememsystem review of the pnncwpa
and emergmg risks and the managemer‘t ofthoserisks; and

~ Provide adwce tothe Boardon whether the Annuel Report isfair,
balanced and understandable and on the appropiiatenessof the
tong-termviability staternent.

Chairman and financial expert:
David Nish

Members:

Sir Crispin Davis
Amparc Moraieda
Sanjiv Ahuja
Michei Demaré

This report provides an overview of how the Commitiee operaied,

an insight Into the Cornmittee’s activities and its role in ensuring the
integrity of the Group’s published financial information and ensuring the
effectiveness of itsrisk management, controls and related processes.

Committee structure

The membership of the Cornmittee changed in the vear with the appointment
of Sanjiv Ahuja and Michel Demaré, taking over from Darme Clara Furse who
became amember of the Rermuneration Committee. The new members were
appointed after arigorous process to ensure the Comimittee has the necessary
range of expertise required to meet its responsibilities. Given my experience,
i continue to be designated as the financial expert on the Cornmittee for the
purposes of the US Sarbanes-Oxley Act and the UK Corporate Governance
Cade.We believe that the Cornmittes continues to have competence relevant
to the sectorin which the Group operates.

Looking ahead, on 28 July 2020 Sir Crispin Davis will cease to be amernber
of the Committeg and on that date David Thodey witlbecome a member
of the Committee. | would like to thank Sir Crispin for his insightfut
contributions to the Committee and | lock forward to welcoming David.

Meetings

The Committee met five times during the financial year aspart of its
standard schedule of meetings, with further meetings on 4 May and
28 May. the latter to approve the Annual Report. The attendance

by members at Committee meetings can be seenonpage 77.

The external auditor is invited to each meeting.

Mestings of the Commitiee normally take place the day before Board

~ meetings. | report to the Board, as a separate agenda item, on the

activity of the Committee and matters of particular relevance and the
Board receives copies of the Committee minutes. The Committee also
reqularly rmeets separately with the external auditor, the Chief Financial
Cfficer and the Group Audit Director without others being present.
Furthermore, | reqularty meet with the external lead audit partner

- throughout the year outside the formal Committee process.

We routinely conduct deep dive reviews, together with specific risk
mamagement activities, as set Dut below

While each meeting has reviews of risk and compuance related
matters, the January meeting particularly focuses an these;

- n September and March;\}\re assess issues affectingthe Group's half;yeaf
and year end reporting and approve the principal and emerging risks;

— InNavernber and May, we conclude this work and advise the Board
onthe Groups externalfinancial reportlng

—- In early May, the meetmg agenda was revised to ensure approprsate
time was allotted to consider the impacts of COVID-19 and related
business and financial risk assessments.

External audit

Following the tender process in the 2019 finandal year. shareholders
approved the appointment of Emst & Young LLP (FY as the Group'sexternal
auditor on 23 July 2015, Throughout the yvear, the Committee has overseen
and facilitated asmooth ransition from the former auditor to EY,

Areas of focus
This year the Committee has focused on the followmg areas:

- The impactof COVID-19 on Group msk management ca;h flow and
fundmg accountmg disclosure and financial controls;

— Cyber security —given the need to ensure the Group is well placed
1o meet the risks and external threats In this area;

.= The Group’ 5 regQLatory cdmphariéé activities;

- The ongoing development of the ﬁnancaai control emwonmer\t
- The adoption ofIFRS 16" Leases"in thevear and

- The accounting, reportmg and disclosure impi\cat\‘ons of (i} the
acquisition of Liberty Global's assets in Germany and in Central and
Eastern Eurcpe. (i) the combination of Vodafone ltaly's towers with
INWIT's passive network infrastructure and (i} a range of matters
in relation to the Group's investment in Vodafone ldea.

Committee effectiveness

In order to ensure that the Committee remains effective, every

three years the Board appoints an external organisation to perform
anindependent review of the Committee to evaluate its performance.
The last independent review was performed in March 2019 and
concluded that the Board members considered the Committee

to be thorough and fully effective in meeting its objectives. In 2020
aninternal review of the Board and Committee effectiveness

was undertaken with support by Linstack. Feedback on the
Committee’s performance was positive.

O

David Nish
On behalf of the Audit and Risk Committes

.

o A
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CoviD-19

The COVID-19 crisis has had a range of implications on risk managerment
and corporate reporting inthe period. The key considerations are
summarised below.

Principal and emerging risks

Theimpact of COVID-19 onthe Group's principal and emerging risks
and uncertainties has been reviewed in depth together with related
mitigations. This work is sumrnarised on page 70,

Corporate governance

The financial close process and external audit

Inresponse to governmental advice and restrictions regarding social
distancing and travel, essentially all of the Group’s empioyees involved
in the preparation of cngeingmanagement information, financial
reporting and supporting the external audit have been working

from horne, as are EY's audit tearns. This has required a different way

of working during the year-end financial close process. Rernote user
access to our financial systems for these employees, software
collaberation teols for the collation of auditevidence and regular status
meetings have proved invaluable during the preparation of the financial
results and execution of the external audit. We extended our reporting
timeatable by two weeks, resulting in the Annuat Report being approved
on 28 May 2020.

Internal controls systems

We have reviewed our financial controls and have concluded that except
for alimited number of changes required as a result of remote working,
primarily in retation to the form of physical evidencing of approval.

the ongoing operation of our financial controls is substantially
unaffected by COVID-19 restrictions. Thisis in part a function of the tools
and processes that have allowed remote access working for finance
teams. We also performed a re-assessment of the Internal Audit plan for
FYZ7 to ensure priorities were re-atigned with areas of higher risk in the
current COVID-19 impacted operating environment.

Financial reporting

Significant financiat reporting judgements

The impact of COVID-19 has bean factored into certain of our
significant financial reporting judgements, notably impairment testing.
See significant financial reporting judgements on page 92.

in addition, all of our markets have reviewed the amounts provided
against recelvables and contract assets for expected credit losses, taking
into account the potential for increased losses due to the economic
impact of COVID-15,

Long-term viability statement

The Committee provides advice to the Board on the form and basis
of conclusions underlying the long-term viability statement as set out
onpage 71 and the going concern assessment.

In response to COVID-19,the Cormmittee challenged management
onits financial risk assessment as part of its consideration of the long-
ferm viability statement. This included scrutiny of forecast liquidity,
balance sheet stress tests, the availabitity of cash and cash equivalents
through new or existing financing facilities and a review of counter-
party risk to assess the likelihood of third parties not being able to meet
contractual obligations. Certain elements of this exercise supplemented
the normal annual process and assessment of the Group's prospects
made by mianagernent, and included:

~ The assessment of the review period and alignment with the
Group'sinternal long-term forecasts;

— The assessment of the capacity of the Group to remain viable
after consideration of future cash flows, expected debt service
requirements, undrawn facilities and access to capitat markets;

Governance

— The modelling of the financial impact of certain of the
Group's principal risks materialising using severe but plausible
s¢enarios; and

— Ensuring clear disclosuresin the Annual Report asto why the
assessment period selected was appropriate to the Group, what
qualifications and assumptions were made and how the underlying
analysis was performed, consistent with FRC pronouncements.

Expanded disclosure inrelation to the Group's liquidity has been
provided in the financial statements. See note 22 *Capital and financial
risk managerment”,

External audit

The Committee has primary responsibility for overseeing the
relationship with the external auditor. Thisincludes making the
recommendation on the appointment, reappointment and rermaoval

of the externat auditor, assessing its independence on an ongoing basis
and approving the statutory audit fee. the scope of the statutory audrt
and the appointment of the lead audit engagement partner.

Appointmentof EY

Following a formal tender process in the previous financial year and the
Committee’s recommendation to the Board. shareholders appointed
Ernst & Young LLP CEY") as the Group's external auditor in July 2019.

EY replaced PricewaterhouseCoopers LLP (Pw()

The lead audit partner is Alison Duncan who has held the role since the
appointment of EY.

itwas a key objective of the Committee to ensure that EY became fully
familiar with all aspects of the Group that were relevant to the external
audit process as part of its audit planning. This was partly achieved
through EY “shadowing” PwC during the 31 March 2019 year-end audit
process at the major markets and at Group. This included attendance
to observe at Group Audit and Risk Committee meetings before formal
appeintment. Subsequently. EY performed detailed planning activities
and reviewed PwC audit files.

Following thiswork, EY presented to the Committee its detailed audit
plan for the 2020 financial year. which outlined its audit scope, planning
rateriality and its assessment of key audit risks. The audit plan was

a key output from the transition process and was reviewed in detail

by the Committee.

Theidentification of key audit risks is critical in the overall effectiveness
of the external audit process and are outlined in the Audit Report
on pages 127 to 140.

The Committee also receives reporting from EY on its assessment
of the accounting and disclosures in the financial staterments and
financiat controls.

The Committee will continue to review the auditor appointment and
anticipates that the audit will be put out to tender at least every ten
years. The Company has complied with the Statutory Audit Services
Order 2014 {or the financial year under review.

Independence and objectivity

Inits assessment of the independence of the auditor. andin accordance
with the US Public Company Accounting Oversight Board's (PCAOB?
standard on independence, the Comittee receives details

of all retationships between the Company and EY that may have

a bearing on its independence and receives confirmation from

EY that itisindependent of the Company in accordance with US.
federal securities law and the applicable rules and regulations of the
Securities and Exchange Cormnmission CSEC and the PCAOB.

The Committee and EY agreed a number of steps to ensure £ was
independent for the purpose of conducting the audit of the 2020 financial
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Audit and Risk Committee (continued)

Significant financial reporting matters and judgements

The areas considered and actions taken by the Comnmittee in relation to the 2020 Annual Report are outlinad below. For each area,
the Committee was satisfied with the accounting and disclosures in the financial staternents.

Arez of focus

Revenue recognition

Revenue is arisk area given the inherent complexity of [FRS 15 accounting
requirements and the undedying billing and related IT systems.

See note 1 "Basis of preparation”.

Lease liabilities
The implementation of IFRS 16 represents a significant change i financial
reporting, in particular the recognition of sigrificantly more lease liabitities.

See note 1 “Basis of preparation” and note 20 "Leases”.

Taxation

The Group 1s subject to a range of tax ¢laims and related legat aclions across
@ number of jussdictions where it eperates.

further, the Group has extensive accumulated taxlosses and akey
management iudgement is whether 3 deferred tax asset shouid berecognised
in respect of thase losses.

See note 6 “Taxation” and note 29 “Contingent labilities and legal proceedings’™

Liability provisioning

The Grolipis subject to a range of claims and legal actions from a nurmber
of saurces, including competitors, regulators, custormers, suppliersand,
on occasion. fellow shareholders in Growp subsidiaries.

Seenote 16 “Provisions” and note 29 “Contingent liabilities and
tegalproceedings”

Vodafone dea

Disclosure and accounting judgements primartly inrelation o the impacts
on the adiusted gross revenue (AGR) ruling in india. This inctuded the
identification of the amounts of tosses to be recognised, assetimparment
and the appropriate level of provisioning required in relation to the contingent
tiabitity adjustrment mechanism.

See note 25 “Contingent iabilities and legal proceedings”.

impairments

Judgements in relation to impairment testing relate primariiy

w the assumptions underlying the calculation of the vatue in use of the
Group's businesses, beingthe achievability of the long-term business plans
and the macroeconormic and related modelling assumptions undertying the
valuation process.

Seenote 4 impairment losses™

Acequisitions and disposals

in July 201% the Group completed the acquisition of Liberty Global's operations
inGermany and the Czech Republic. Hungary and Remania. This gave rise

to complex accounting and disclosure requirements, particularly inrelation

0 the valuation of acquired tangible: and intangible assets.

I March 2020, the Group completed the combination of Vadafone ltaly's tower
assets with INWIT's passive network infrastructure. This resulted inagain on the
disposal of ltaly's towers which was restricted due to the lease back of thase
towers. This alse resulted in an equity accourtted investment in INWIT which
was part of the consideration received.

See note 27 "Acquisitions and disposals”,

Actions taken/conclusion

The Committee received anupdate n Septermber 2019, inrelation to the IFRS 15
revenue (eparting and accounting pracesses. Key areas of focus and challenge from
the Commiittee were in relation to the period end ctosing process, data management,
management infermation and financial controls. Tha accounting poticy for,

and related disciosure requirements of IFRS 15 that have been presented in the

The Comymittes has received ongoing updates on the implementation of FRS 16,
Thisincludes the new accounting poticy for, and ralated disclosure requirements of,
IFRS 16 that have been presented in the Annual Report. The Committes challenged

rmanagernent on the systerms and processes impiemented for reporting.

The Group Tax Director presented on both the provisioning znd disclosure of tax
conzngencies and deferred tax asset recognition &t the November 2019 and May
2020 Comnmittee meetings.

The Cammittes challenged the judgements underpinning both the provisioning
and disclosutes adopted for the most significant components of contingent taxation
liabilities and the underlying assumptions for the recognition of deferred tax assats,
principalty the avaiabiity of future taxable profits and utilisation period.

The Committee metwith the Group's General Counsel and Company Secretary and
tne Director of Litigatian in both November 2019 and May 2020,

The Comrnittee reviewed and challengad management’s assessmant of the cument
status of the most significant ciaims, together with retevant legal advice received

by the Group. 1o form a view on the appropriate level of provisioning and extent

of related disclosures.

The Comrrttes challenged management over the disclosure and reporting
implications of the adverse judgement in the AGR case in India at the November
2018, January 2020 and May 2020 Committee meetings. This supplemented a range
of Board deliberations on this topic in the period.

The Commattee reviewed and discussed detallad reporting with management and
chatlenged the appropriateness of the assumptions made, the consistent application
of manegament’s methodology and the achievability of the business plans.

The Coemmittes fncused its attention on the updates made 1 assumptions asa result
of managerments assessment of the impact of COVID-19 on the forscast cash flows,
the cash generating units mostimpacted and the extent of sensitivity disclosures

e be provided.

The impairment assumptions were reviewed and updated where required for
tha petential impact of the current COVID-19 crisis. The Group Head of Planning
presented the outputof the impairment exercise at the early-May 2020 mesting.

During the year, the Group has recorded impairments Inrespect of its investments

inVodafone Irstand, Vodafone Spain, Vodafone Rormania and Vodafone Automotive,

Management outlined the key accountingand disclosure impacts ir: relation
to these transactions.

The Committee received detailed reporting from EY on its assessment on the
accounting judgements and disclosures made by managementin both the half-year
and annual financial staternerts.
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wear, The primary elements of this were that ail existing EY services ceased
by 31 March 2019 with the exception of a small number of permissible
non-audit services that were subject to a specific exemption from
thisrequirerment and all proposed EY services from 1 April 2019 were
immediately subject to the Group's nen-audit services policy.

For the 2021 finandal year, the Group's non-audit services policy has been
updated and approved by the Committee. The updated policy Incorporates
thereguirements of the FRC's revised Ethical Standard that was published
in December 2019. The pravious poticy contained a bst of prohibited
non-audit services. Thisisreplaced by a “whitelist” of permitted non-audit
services, which mirrors the revised Fthical Standard,

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 intc account the
Committee’s own assessment, feedback, and the results of 2 detailed
survey of senior finance perscnnel across the Group. Based on these
reviews, the Committee concluded that there had been appropriate
focus and challenge by EY on the primnary areas of the audit and that
EY had applied robust challenge and scepticism throughout the audit.

EY audit and non-audit fees
Total fees payable to EY for audit and non-audit services in the year
ended 31 March 202C amounted to €27 million.

Comparative figures presented below are in respect of arnounts paid
to the previous axternal auditor, PwC, in those years.

Audit fees

The Committee reviewed and discussed the fee proposal during the
tender process and received assurance that the proposed fees were
appropriate for the scope of work required. Subseguent to the audit
tender process, a limited number of recurring and non-recurring
scope changes were agreed. The Committee agreed an audit fee of
£20million (2019: €17 million) for statutory audit services in the year,

Non-audit fees

To protect theindependence and objectivity of the external auditor,

the Committee has a policy for the engagement of the external auditor

to provide non-audit services. This policy prohibits EY fram playing any
part in managernent or decision-rmaking, providing certain services such
as valuation work and the provision of accounting services. This policy also
sets a presumption that £Y should onty be engaged for permissible nan-
audit services where there isno legal or practicat alternative supplier and
includes a cap on the level of non-audit fees.

The Committee has pre-approved that EY canbe engaged
by management, subject to the policies set out above, and subject to:

— A£60000 feelimitfor individual engagements;

- A €SOOOOO total fee limit for sérviceé where there is no legal
atternative; and

— A€500000 total fee imit for serviceswhererthere isno practical
aiternative supplier.

For those permitted services that exceed these specified fee imits,
the Chairman pre-approves the service, In mid-March 2020, this policy
was updated to align with the new FRC requirements such that only
certain expressly permitted non-audit services woutd be permissible.

Non-audit fees were €7 million (2019 £2 millior) and represented 35%
of audit fees for the 2020 financial year (2019 12%, 2018: 24%), See note
3 "Operating profit/AlossY for further details.

The level of fees in the current year is higher than in previous years. This
is because EY historically provided the Group with a range of services
prior to their appoiniment as external auditor. Three pre-existing

EY service arrangements, which would not ordinarily have been

Governance

approved under the Group's non-audit services policy, but where it was
deemead significantly advantageous for the service to be completed,
were allowed to continue into the 2020 financial year. Fees for these
three services were £5 million. Each was a permitted service under audit
reguiations and each service was compiete early in the financial year.

Financial reporting

The Committee’s primary responsibility in relation to the

Group's financial reporting s to review. with management and the
external auditor, the appropnateness of the half-year and annual
financial statements. The Committee focuses an:

— Thequality and acceptability of accounting policies and practices:

— Material areas in which significant judgements have been
applied or where significantissues have been discussed with the
externat auditor;

— Anassessment of whether the Annual Report, taken as a whole is farr,
balanced and understandable;

— The clarity of the disclosures and cornpliance with financial
reporting standards and relevant financial and governance
reporting requirerments;

- Providing advice to the Board on the form and basis underlying the
long-term viability staterment, and

— Any correspondence from reguitators in relation to our
financial reporting.

Accounting policies and practices

The Comimittee received reports from management in relation to:

— Theidentification of critical accounting judgements and key sources
of estimation uncertainty,

- Signéﬂcént accounting policies;
— Theimplementation of [FRS 16in the year:; and

— Proposed disciosures of these in the 2020 Annual Report.

Following discussions with management and the external auditor,

the Committee approved the disclosures of the accounting policies and
practices set outin note 1 "Basis of preparation” to the consotidated
financial staterments, which include detalls of the impacts of adopting
IFRS 16

Fair, balanced and understandable

The Committee assessed whether the Annuat Report, taken as a whole,
is fair, balanced and understandable and provides the information
necessary for shareholders to assess the Cormpany's position and
performance, business model and strategy. The Committee reviewed
the processes and controls that underpin its preparation, ensuring that
all contributors, the core reperting team and senior management are
fully aware of the requirements and their responsibilities. This included
the use and disclosure of alternative performance measures (Or “non-
GAAP" measures) and 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
animpact on the Company's long-term success of the entity.

The Commiitee reviewed an early draft of the Annual Report

to enable early input and comment. The Committee also reviewed

the financial resutts announcements, supported by the work of the
Group's Disctosure Committes, which reviews and assesses the Annual
Report and invester communications.
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Audit and Risk Committee (continued)

This work enabled the Cormmittee to provide positive assurance to the
Board to assist them in making the statement required by the 2018
UK Corporate Governance Code.

Regulators and ourfinancial reporting

The FRC publishes thematic reviews to help cormpaniesimprove the
quality of corporate reporting around new accounting standards.

The FRC also issued arange of guidance and performed a number

of detaited reviews related to the year-end reporting process across
public companies. The Group has reviewed the output of these reviews

and theirimpacts on the Group’s reporting with the most relevant being:

- Year-énd ad\}iie to Audit Committee Chairs and CFOs:

- Thematic review on existing d{sdosﬁré redru'\rements forIFRS 9,
[FRS 15 and the impairment of non-financial assets; and

— Thematic review on disclosures relating to the adoption of IFRS 16,

Whilst the Group already complied with the majority of the
recommendations. the 2020 Annual Report has been updated to seek
to adopt best practice where applicable.

in March 2020, the FRC and the SEC issued quidance for companies
during the COVID-19 crisis. The Group has reviswed this guidance and
updated disclosures accardingly.

The Group also follows the FRC's Lab projects. notably preparations for
the Eurcpean Singte Electronic Format CESEF) regidations that come
into effect for the 2021 financial year.

There has been ne correspondence from regulators, including the
FRC's Corporate Reporting Review Team (CRRT?), commenting cn our
financial reporting inrespect of the Group's FY15 or FY20 reparting.

Internal control and risk management

The Comrmittee has the primary responsibility for the oversight of the
Group's systern of internal control, including the risk management
framnework, the comptiance framework and the work of the Internal
Audit function.

Internal audit

The Internal Audit function provides independent and objective
assurance over 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 functionis composed of teams across Group functicns
and local markets. This enables access to specialist skills through
centres of excellence and ensures local knowledge and experience.
The function has a high level of qualified personnel with a wide range
of different professionat qualifications and experience. A co-sourcing
agreernent with a professional firm has ensured access to additional
specialist skills and anadvanced knowledge base.

Internal Audit activities are based on a robust methodology and subject
to ongoing internal quality assurance reviews to ensure compliance
with the standards of the Institute of Internal Auditors. The function has
invested in several intiatives to improve continuously its effectiveness.
particularly in the adoption of new technologies. The increased

use of data anatytics has provided deeper audit testing and driven
increased insights.

The Committee has a permanent 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 improvernent of the function's effectiveness.

The Committee reviews the progress against the approved audit ptan
and the results of audit activities, with a focus on unsatisfactory audit
results and "cross-entity audits’, being audits performed across multiple
markets with the sarne scope. Audit results are analysed by risk, process
and geography to highlight movements in the control environment and
areas that require attention.

During the year, Internal Audit coverage focusad on principal risks, which
include “cyber threat and information security”, "digital transformation
and simplification”, and “market disruption”. Relevant audit results are
reported at the same time as the Committee’s in-depth review with

ihe risk owner, which allows the Commitiee to have an integrated view
on the way the risk Is managed. Assurance was also provided across
arange of areas, including cyber security: hygiene & essentials, suppliers
& third parties and off footprint security; T resilience; operating expense
management; non-current assets accounting; churn management,
contract management and the Viodafone Foundation. The activities
performed by the shared service organisation alse received attention
due to their significant bearing on the effectiveness of global processes.
Managementis responsible for ensuring that issues raised by Internat
Audit are addressed within an agreed timetable, and the Committee
reviews their imely completion.

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 fall
within the Commitiee’s remit.

Management is responsible for establishing and maintaining adequate
internat controls over financial reporting and we have responsibility for
ensuring the effectiveness of these controls. The Cormmittee received
updates on the Group’s workinrelation to section 404 compliance and
the Group's broader financial control environment at each meeting during
theyear. | hisincluded monitoring the progress and cutcome of work
particularly focused ontesting and then evidencing the completeness
and accuracy of reporting from systermns used in the operation of certain
controls. This is often referred to as "IPE", or “Information Produced

by the Entity”. As the Group evolves, including both from the ongoing
centratisation of processes and controls into its shared service centres
and from broader changes in the composition of the Group, we continue
1o challenge managerment on ensuring the nature and scope of control
activities changes to ensure keyrisks continue to be adequately mitigated.
The deeper utilisation of autornated controls embedded within our
systernsis part of this ongoing evolution in the controt emvironment.

The Cornmittee also took an active role in monitoring the

Group's cornpliance activities including receivingreparts from
rmanagernent in the year covering programme-level changes, the scope
of compliance work performed and the results of controls testing.
Asignificant area of focus was on the assessment of the controls over
the Group's work in perferming a significant upgrade to its Group wide
financial ERP systern in the year. The Committee alse received regular
updates on aprogramme 1o deliver greater consistency of compliance
related activities in relation tc risks outside Finance and [T, The external
auditer also reports the status of its work in relation ta controls in its
reports to the Committee,

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 Commitiee’s activity here was led primarily, but not solely, by the
Group's assessment. of its principal and emerging risks and uncertainties,
assetout on pages 62 to 71. Cyber security remains, and will continue
to be.amajor area of focus for the Committee given the ongoing risks
inthis area.
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The Group has an internal control environment designed to protect The Committee has completed its review of the effectiveness of the
the business from the material isks which have been identified. Group's systern of internal control, including risk management, during
Management s responsible for establishing and maintaining adequate the year and up to the date ¢f this Annual Report. The review covered
internat contrels and the Committee has responsibitity for ensuring the all matenal controls including financial, operating and compliance

effectiveness of these controts. The Committee reviewad the process controls. The Committee confirms that the system of internal control
by which Group managemeant assessed the controt environment, operated effectively for the 2020 financial year. Where specific areas
in accordance with the requirements of the Guidance on Risk for irmprovernent were identified, mitigating aiternative controts and
Management, internal Control and related Financial and Business processes were in place. This allows us to provide positive assurance
Reporting published by the FRC. Activity here was driven primarily to the Board to assist its obligations under the 2018 UK Corporate

by reports from the Group Audit Director on the effectiveness of internal - Governance Code.

controts. Although not relevant in the finandial period, this would include
any identified incident and fraud, including those involving managerment
or employees with a significant role in internal controts.

In-depth reviews

The Committee requested management to provide in-depth reviews as part of the meeting agenda. These reviews are summarised below,

together with the Group’s principal risk to which the review relates.

Sub]ect of in-depth review

Busrnegs risk impact of the COVIDA9 crisis, consrdenng the global economic disruption
risk, including the impact on other high-risk areas.

This was undertaken with the Group CFO and Group Head of Compliance.

Financial risk rmpact of the COVIDA19 Crisis, rncludrng areview of the Long Term Viability
Statement and going concern, tiquidity, counterparty risk and Balance sheet stress tests.

This was undertaken with the Group CFO. Group Financial Controller, Group Treasury
Director, Group Investor Relations Directar, the Group Financial Controlling and
Operatlons Director and the Group Head of Plannmg

Cyber security and 1nforrnat|on secunty including user secunty supplrer secunty

and cyber defence from the Group Chief Technology Officer and the Group Chief
Information Security Officer.

The Group's finandial control environment and the status of Sarbanes-Cxley

Section 404 c:cmphance from the Group Frnaneral Contro hng and Operatrons Director.

Impacts of the adverse Judgement in the ad] usted qross revenue( AGR ) casein India
and the rrnpacts on the Vodafone {deaioint venture

The FISR and control envrronrnent at the finance shared service centres from the Shared

Services Centre Director.
The risks around potential global eeonomic disruptr'on and the potential implications of
this,in¢ udlng ongorng adequate i qurdrty

Imolrcat:ons for Brexit. including operatlonal matters and risk management

Antr money laundenng |nrtratrve5 and M-Pesa governance update from the Regional
CEQ of the Rest of the World reguon

The transforrna‘oon of the Groups assurance and complrance acti\m:res to further
enhance the risk and contrel environ ment and ] fu iy rntegrated framework.

The Group Policy Compliance Review assurance proce;s and alignmentwith the
Group S prrncrpal risks fromthe Group s Risk ano Cornplaance Ci rector

Mrd year update on r!sk inc udsng the review and approval of rlsk tolerance from
the Group Secretary and Genera CounseL

Report on the Rest of Wor{d regaon and European Ciuster from their respectrve Regional
Finance Directors, including an update on local audit and risk committee activities and
jeint venture entities.

Update from the "Speak up’ channel that enables employees to raise concerns
about pessible irregularities in financial reporting or other issues and the outputs of any
resutting investigations.

Principal risk (see pages 62to 71}

Global economic disruption.

Global economic dasruptlon

Cyber threat and |nformatron Securrty

' Legal and re-guratory co rnpiiance.

Legaland reguratory comphance-

- Legaland reguratory cornphance o

i_egal and regu Latory co rnpiaance

‘ G[obateconornic disrupﬁon,ww -
Market disruption

' Globateconomrc disruption.
Market disraption.

' Legal anrjre'gu Latory.co rnpi"fance
Legalandrequiatorycompliance.

Legal and regulatory co mplraﬂce.
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Remuneration Committee

During the year the Committee engagedin a
comprehensive consultation with shareholders in
respect of revisions to our executive remuneration

arrangements. The new Remuneration Policy will be
submitted for shareholder approval at our 2020 AGM.

Key objectives:

To assess and make recormmendations to the Board on the
nolicies for executive remuneration and reward packages for
the individual Executive Directors.

Respons:bllltles

- Determmng on behalf of the Board, the policy o the
rernuneraton of the Chairman of the Board, the Executive
Directors and the senicr managerment feam,

— Determining the total remuneration packages for these
individuals including any compensation on termination of office;

- Operatmg within recogmsed prmmples of good govemance and

- Preparmg an AnnuaLReport on Dwectors rérmuneration.

The Cornmittee met five times during the year and each meeting
had full attendance. The terms of reference of the Committee are
available on vodafone.com/governance.

Chairman:
Valerie Gooding

Members:
Dame Ciara Furse
Renee James
Michel Dernaré

Contents of the Remuneration Report

;§OD Summary of pfoposed Remuneratlon Pollcychanges
101 At aglance 2020compared to 2021

102 Remuneratlon Pollcy
103 1he Rembﬁeflailbr-w-ﬁ’étncytablnm o
107 Chmrmanaﬂd Non Execut\vc D\recto\s rtmuneratlon R
‘iOB . Annua! Report on Remuneration -
108 Remuneration Cammlttee S
109 ZOZOremunerauon S
118 2021 remunerat!on

120 Further remuneraﬁen information

Letter from the Remuneration
Committee Chairman

On behalf of the Board, | present our 2020 Directors Rernuneration Report.

This reportincludes both our proposed Remuneration Pelicy dwhich will
be submitted for shareholder approval at the 2020 AGM). and our 2020
Annual Report on Remuneration, which sets out how our current policy
was implemented during the year under review, and how, subject to its
approval, our revised policy will be applied for the year ahead.

Impact of COVID-19

Cur coordinated response

hwould like to start this year's letter by addressing the globalimpact
of the recent, and at the time of writing ongoing, COVID-19 situation.

Our priority as a business throughout this period has been. and will
continue to be, the safety and welfare of our colleagues and customers,

" ithasbeen heartening 1o see our people work together during recent

weeks and menths to ensure this priority is met.

[tis in times of volatility that embracing our purpose and values is mast
important, and the Board has seen colleagues from across the business
Lve the Vodafone Spint during these testing times.

Asa provider of critical connectivity and cornmunications services
which enable our digital society, we have announced a five-point plan
to help the communities in which we operate. Mare details of this can
be found within cur 'social’ contract report on pages 54 and 55.

Executive pay and our commitrnents to our colleagues

There is an econormicimpact from COVID-19, and both the Cornmitiee
and the wider Board are acutely aware of the impact this unforeseen
event has had on our share price, as it has on those of all listed
businesses around the world,

Unlike many businesses. the Technology Communications industry has
remained relatively resilient during this period. At the time of writing,

we have not had to furlough any employees and our operations are
continuing without the need for state aid. As set outin this Annuat
Report, we are alsc in a position to pay a year end dividend.

In terms of commitments to our colleagues, we have enabled heme
working for the vast majority of our people, been flexible with our
leave andworking hours policies. provided health and wellbeing
support across our markets, and enabled digital learning for our
colieagues and their families. As part of a wider employee charity
giving initiative, Executive Committee members have also been
making perscnal donations to COVID-19 related charities, with both
Executive Directors donating 25% of their salary over a three month
pericd, which wilt be matched by the business in conjunction with the
Vodafone Foundation,

With regards to this year's salary review, whilst our wider all-employee
pay review has also continued as normal, with perfermance-related
remuneration scheduled to be delivered as planned, no salary increases
for either the Executive Directors or senior management tearms witl

be awarded this vear.

Both Executive Directors will also be taking 100% of their 2020 net
bonus, which will be paid in June 2020, in the form of shares and have
agreed to hold 10036 of their net shares from the upcoming August
2020 vest(i.e, 2018 GLT award, granted in August 2017) for a full

two years post-vest. This latter decision represents a voluntary early
adoption of our new structure whereby long-term incentive awardswill
be subject to a three year performance pariod and an additional two
year holding pericd {i.e. the “3+2" model). Subject to shareholder
approval of our Rernuneration Policy at the 2020 AGM, this structure will
apply to awards granted from this year onwards,
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Next steps

The Committee is aware that the COVID-19 situation is constantiy
evolving and we witl continue to keep executive remuneration
arrangements and decisions under review between the publication
of this report and cur AGM, and beyond.

In particular, the Committee is conscious of the potentialimpact the
current market uncertainty could have on the size, In terms of the
number of shares granted. of the planned awards later this year.

The Committee has reviewed its processes in light of the June 2019
grant (i.e. 2020 GLT1 award) where an unexpected share price drop ied
to the actual number of shares granted being higher than what was
originally expected when the Committee had approved the awards.
As disclosed to the market last year and set cuton page 112 of this
report, the Executive Directors voluntarily forfeited 20% of the shares
awardad in this case to reflect the unexpectad share price movement.

This year the Committee has agreed to delay the date of the 2021 award
grantto Novernber 2020, This will provide a longer period for the market
to potentially settle and also assists with the difficulty in setting a three
vear free cash flow target range in the current uncertain conditions.

The Committee will meet shortly before the grant to review all relevant
informartion and agree the FCF target. This opportunity will atso be used
to consider other matters in retation to the grant including, but not
limited fo. the weightings of the performance measures and whether
the number of shares granted should be determined by an average
share price or the normal spot price approach.

Full details of decisions made in respect of the Novermnber 2020
grant. inciuding the FCF target range, performance measure
weightings, and the grant price used for award calculation purposes,
will be disclosedin the relevant stock exchange announcement,
and publishedin naxt year's report. The Committee celieves this
approach is necessary to ensure the 2021 award, and the associated
FCF target range. is appropriate and not unduly influenced by the
immediate and unprecedented external market conditions.

Notwithstanding this delay to the grant date. the performance pericd
for the 2021 award will continue to run on a financial vear to financiat
wear basis as normal —in this case from 1 April 2020 to 31 March

2023, Assuch the Committee has agreed that it is already in a position
to deterrmine appropriate Relative Total Shareholder Return (TSR)

and Environmental, Sogial, and Governance {ESG) targets for this
award, and these are set out an pages 119 and 120 The Committee
believes disclosing such information is important in providing
transparency on our targets as early as possible — particularly in respect
of the new ESGmeasure.

Were it not for the uncertainty caused by COVID-19, then the FCF target
would have alsc been disclosed in this report ahead of the grant, as has
been cur practice in prior years.

The Committee is aware that the current landscape is characterised
by uncertainty and will continue to work in a responsible manner
to ensure the most appropriate decisions are made inlight of all the
latestinformation and that executive pay does not benefit from the
current market volatility.

Our principles

In both designing the revised policy, and implermenting the current
pelicy during the year. the Committee was guided by its principles of:

Support our strategy,
purpose and spirit

Ensuring our Rermuneration
Policy, and the manner
inwhich itisimplemeantad,
drives the behaviours

that support our strategy
and business objectives.

Shareholder a8
alignment el

senior management team
with those of shareholders

by developing an approach

o share ownership that helps
to maintain commitment over
the long term.

Remuneration Policy review
Remuneration structures

Pay for

performance §
Maintaining a “pay for
performance” approach

to rermnuneration which
ensures our incentive plans
only deliver significant rewards
if and when they are justified

by business performance.
Fair pay @G)
O==

Cffering competitive and fair
rates of pay and benefits to all
of our people, inline with our
Fair Pay principles {further
detalls of which can be found
onpages 114 and 115).

Over the last year the Committee has been reviewing our current
remuneration structures in the context of ouwr refreshed strategy and
purpose. During this period the Committee had regular updates and
discussions on external emerging trends in respect of both corporate
governance developments and the increased discussion on “alternative

LTl arrangements”.

Overall the Committee concluded that our current remuneration
structures {ncluding the use of performance shares) are aligned with
our principles and remain best positioned to support our strategy. meet
the critical need of attracting and retaining key talent in a competitive
global marketplace, and deliver value for our shareholders.

Delivering on these peints is particularly important as we make

the transition to a converged technology cormmunications leader,

and the Cornmittee is confident the structures setout in cur revised
Rermuneration Policy are the right arrangements at this time,

The Committee will continue to review developing external trends and
will remain open-minded about the nature of any future changes.

Whilst the Committee was satisfled with the current core structures

in place under our current policy, it was recognised there was scope
toimplement a number of best practice features which have emerged
since the Remuneration Policy was last approved, and to incorporate
shareholder feedback which has been received during this period.
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Rermuneration Committee (continued)

Sharehclder consultation

Itwas from this starting position that the Committee developed its
original proposals and initiated an external consultation on these with
our shareholders. During the vear the Commitiee worked 1o facilitate
genuine twe-way dialogue when consulting on the proposed ravisions
to our current Remuneration Policy.

This spirit is itlustrated through how we launched our initial conversation
with cur largest shareholders in Novernber 2019, As a March year end
company. this ensured that the Committee was abte to fully discuss all
of the feedback received. and ensure inputs were properly considered
prior to @ final Rermuneration Policy needing 1o be submitted in this
year’s Annual Report and Accounts.

The level of engagernent from shareholders during the consuitation
was high, and the Committee would like to thank everyone who took
the time to provide feedback throughout the consultation period.

As | have stated in these pages in previous years, the Committee

is committed to maintaining a transparent and strong relationship with
its shareholders, and this year's consultation exernplified the rmutual
benefits of such an appreach.

Al the time of writing the final key proposed changes to our
Remuneration Policy have been met with widespread support from
those investors and stakeholders that engaged i the consultation,
and are summarised as foltows:

- Formalisats‘én of pension a-Ligmment with the wider UK workforce,

|

lntrcductioh o-fannuéi-bonus deferrai.

— Reductionin GLT? oppertunity.

- Inclusion of an ESG measure under our GLTI

— Introduction of 2 full 342 vesting/holding perindinder nnr GETH

- Strerngthenihg dfpostemp{oymenfsharehdﬂding requirérﬁe’hts‘

1

Expansion of current clawback arrangements.

Full details of the final proposed changes to our Rermuneration Policy
are provided on page 100, with these changes then embedded in our
revised Rernuneration Policy which can be found on pages 102 to 107.

The Committee takes shareholder cansultations seriously. and in the
spirit of transparency has briefly set out the two key changeswhich
were made to the originat proposals following shareholder feedback:

Proposal Change T: Post employment share ownership requirerment
Under the original proposats, the current post employrment share
ownership requirernents would have been strengthened so that all
leavers would have had to continue to hotd 100% of their goal for one
wear post employment, and 50% for a further second year.

Whilst a majority of shareholders were supportive of this evolution
frorn our current tranche structure, and appreciated the high level

of holdings required from our executives, the Committee recognised
there was a preference for this proposal to be extended to 10024 of the
requirement for both years.

The Cornmittee discussed the feedback on this topic and decided

that, given our track record of aiming to be a market leader in the area
of executive shareholding requirements and the developing view of the
importance of post employment shareholdings, itwas appropriate

1o amend the final proposal to 100% of the requirermneant for two years
postemployment,

Proposal Change 2: GLTI performance condition weightings
In light of the proposed introduction of an ESG measure under our GLTI,
are-weighting of the performance conditions was required.

Based on feedback from sharehoiders in previous years regarding
the importance of free cash flow under our incentive arrangements,
the Committee decided that the original propesal would inctude
anarmal weighting of 702 on free cash flow, 202 on TSR, and 0%
onESG

During the consultation it becarne clear that shareholder preference
was for the TSR and free cash flow weightings 1o be re-balanced.
The Committee discussed this feedback and subsequently agreed
that it was appropriate to revise the proposed narmal weighiings
across the aforementioned performance rmeasures o 60546, 309
and 10% respectively.

Next steps

Asillustrated above, this revised Remuneration Policy is the product
of comprehensive engagerment between shareholders and the
Committee and will be submitted for shareholder approval at our
2020 AGM.

Employee engagement

Asset outin last year's report, during the year [ had the opportunity

10 attend both our European and Scuth African employee forums

in rmy capacity as Senior Independent Director. This formed part of our
wider initiatives on engaging the empioyee voice, further details

of which can be found on page 115 These mestings were highly
productive and allowed employee representatives to discuss a variely
of topics with me which included the impact of Brexit on our business,
the link between Group and local markets, and Fair Pay.

Thislatter topic is particularly important to me as Chairman of the

" Rernuneration Committee and it was encouraging to have such

a positive and lively discussion on the work we are doing in this area.
The Cemmittee is committed to making decisions on executive pay

in the context of pay arrangerments in the business, and further details
of how this was undertaken during the year can be found on page

M4 onwards.

Arrangements for 2021

Salary freezes for our executives

Following a March review of the executive remuneration arrangements,
the Comrmittee agreed that there would be no increase to base salary

. foreither the Chief Executive or the Chief Financial Officer and as such
_ their salaries will remain unchanged for the year ahead.

This is the second consecutive year that the Cormmittee has decided not
to award a salary increase to either of the executives, and fllustrates the
Committee’s commitrnent to only award increases where appropriate
inlight of both internal and external conditions.

Annual bonus (GSTIP)

Following the canclusion of cur policy consultation, the Committee
determined that both the opportunity and structure of perfermance
conditions under the annual bonus should remain unchanged,

Atthe March 2020 meeting, the Committee agreed that the
performance conditions and their respective weightings for 2021 should
rernain unchanged from 2020,

However, in light of the uncertainty caused by COVID-19 and the
subsequent difficulty in setting an appropriate service revenye

target, itwas agreed at the May 2020 meeting for this condition
toberemaved from the 2021 sharttermincentive. The three remaining
conditions of free cash flow, EBIT, and Custorner Appraciation KPIs will
subsequently be equally weighted at 1/3 each.
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Assetoutinthe revised Remuneration Policy, from 2021 25% of any
net bonus will also be deferred into shares for two years unless the
executive has atready met their share ownership requirement.

Global long-term incentive (GLTT'}

Some of the most significant proposed changes 1o our Remuneration
Policy are inrespect of the structure of our GLTE These changes are set
out on page 100 and include areduction in award sizes, an increase

in holding period, and the introduction of an ESG measure.

Trelatter of these changes is particularly important to the Committee.
iliustrating as it does our desirs to ensure that cur executive pay
arrangements embrace the three pillars of our purpose. Themetrics
used under this ESG measure are quantitative, linked to our externally
disclosed ambitions inthis area, and are detailed further on page 120.

Linking pay and perforrnance

The Cornmittee has always been committed to robust target setting
processes which ensure pay and performance are linked. This continues
to be shown through our historic incentive payouts, the levels of which
i{lustrate how our variabte pay truly is variable, with its realisation subject
to genuinely stretching targets. A full breakdown of our ten year history
can be found on page 117.

Further informatiory on the forward-looking arrangements for our
Board can be found on pages 118 and 119 of the Annual Report
onRemuneration.

Performance outcomes during 2020

GSTIP performance

Annual bonus performance during the year was assessed against both
financial and strategic measures. The four measures were equally
weighted at 25% each, with financial metrics constituting service
revenue, adjusted EBIT and adjusted free cash flow whilst the strategic
measure was linked to customer appreciation KPls. The KPIs themsetves
coverad metrics including chaurn, revenue market share, and net
proroter score (further details of which can be found on page 110),

For the vear under review, performance under the financiat metrics was
broadly at or above the mid-point of the target range with performance
under the customer appreciation KPIs metrics being below the
mid-peoint of the range.

The combined performance under all of these measures during the year
resulted inan overall payout of 51.9%6 of maximum. As set out above,
both Executive Directors will voluntarily be using their full net bonus

to purchase shares in our business. Further details on our performance
under each measure can be found on pages 10% and 110 of the Annual
Report on Remuneration.

GLT| performance

The 2018 GLTI award (granted August 2017) was subject to free cash
flow (2/3 of total award) and TSR (1/3 of total award performance,
both of which were measured over the three year period ending

31 March 2020.

Final FCF perfermance finishad above the midpoint of the target range,
resulting in 58.6%¢ of the FCF element vesting.

Inrespect of TSR, our relative performance over the period was 3.6%
p.a. above the peer group median. This resulted in 33.9%4 of the TSR
element vesting.

Overall, the calculated payout for the award was 50.4% of maximum

— further details of this calculation can be found on page 117.

Both Executive Directors have voluntarily agreed to hold all of their net
shares frorm this vest for a full two year period post-vest (i.e. an early
adoption of our new "3+2" model which is set out in further detail on the
following pages).

Governance

Consideration of discretion

The Committee reviewed incentive outcomes at the May 2020 meeting
and deterrined them o be appropriate in light of business performance
across the relevant performance periods.

The Committee further acknowledged that the business has continued
to perform well even against an uncertain external backdrop, and it was
subseguently agreed that ne adjustments were required to either
incentive outcome this year. Further details of the matters considered
when coming te this decision can be found in cur Annual Report

on Remuneration on page 109.

Looking ahead

As this letter suggests, this yvear has been one characterised

by continugus engagernent, comprehensive discussions and, towards
the end, an unprecedented global situation. The dedication and quality
of our calleagues and customers has remained consistently high
throughout this period and, despite the uncertain external backdrcp,
we remain in a strong position to continue delivering on our purpose,
strategy and spirit.

The Committee believes that the revised policy. asset outin the
following pages, will help drive this progress and | would once again
like to thank you, our sharehelders, for the level and quality of yvour
engagement over this last year.

V.G

Valerie Gooding
Chairman of the Rernuneration Committee

26 May 2020
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Executive pay at a glance

The components of remuneration

Total
remuneration

L Benefits and Perision

Feature Cur.rnt policy Proposed policy . Rationaie

Pension Current practiceis 10% The Policy wiltbe updated to formally  Both Executive Diractors are basad in the
of salary for executives, reflect the latest executive pension UK and these arrangements are aligned with
although thelegacypolicy  arrangements which took effect the employer contributions available to our

allows up to 24%. in july 2018 (10% of salany UK workforce.

Proposed policy

Mandatory annualbonus deferral (25%  Bonus deferrat will act as an additional measure
into shares for two years)willbe applied o ensure sharehalder alignment in situations
to ali executiveswho have nct met their  where an executive is working towards their
share ownership requirernent. share ownership requirement.

Ratiomale

Proposed policy

Feapue Currenrt policy
Maximum Chief Executive; 575% Chief Executive: 50034 These proposed changes aim to balance
opportunity (Threshold: 103.524), (Threshold: 100%), the need, as one the UK's largest
D operipusos  ommissos
G4 £ o .
(Threshold 94.5%). Threshold 90%6) with the need to account for the views
Awards will vest on a straight-line basis  of our stakeholders on the rmatter
between threshold and maximurm. oflong-term incentives.
Vesting/halding  Three yearvestperiod, with  Three year vesting period with all The Committee recognises that matters
pariods shares delivered 50% at vest, shares subject to an additional two of quanturn, simplicity. and shareholder atignment
25% anthe firstanniversary  year holding period (ie. “3+2” model). are of highimportance to our stakeholders and
of vesting, and 25% on the these propesed changes aim to further reinforce
second anniversary. our commitrment in this area,
Performance Adjusted FCF (2/3) Adjusted FCF (602), Relative TSR Introducing en ESG element under the GLT] also
conditions and Relative TSR (1/3), (30%), and £SG (10%), undertines managerment’s commitment to our

purpese, and the importance of our impact
on the societies we operate in to our investors.

Feature Current policy Proposed policy Rationale

Shareownershlp  ChiefExecutive (500%), Requirement levels remain Recognises the growing shareholder cornsensus

requirsTents Other EDs (400%). unchanged whilst post-employment onthis matter, whilst further strangthening
Requirements apply post- conditionswill now apply t ali leavers  alignment between executive pay andthe
employment until all GLT for a period of two vears. shareholder experience,
awards have vested,

flales and Trigger eventsinclude Incorporate areputational darmage Expands the protection offered by clawback

clawhack material misstatement, trigger event. include discretion further then just the “traditional three” trigger
material miscalcutation, to extend clawback exercise period events and ensures the timescales for applying

and gross misconduct. if aninvestigation is ongoing. such powers are sufficient.
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Total remuneration at a glance — 2020 compared to 2021

Tha below table illustrates the arrangerments in place during the year under review (2020) compared to those which will be in place for 2021
(subject to shareholder approval of the Rermuneration Policy at the 2020 AGM).

Component 2020 year ending 37 March 2020 2021 lyearending 37 March 2071

Base salary Effective 1 July 2019: Effective 1 July 2020
Chief Executive; £1,050,000 (no increase), Chief Executiver £1,050,000 (no increase).
Chief Financiat Officer: £700.000 (no increasel. Chief Financial Officer: £700,000 (0o increase),

Travel related benefits and private rmedical cover.

Benefits Travel related benefits and private medical cover.
Pension Pension contribution of 10% of salary for Pension contribution of 10% of salary for
alt Executive Directors, all Executive Directors.

P

GETiR Opportunity (% of salary): Opportunity (%% of salary):
Target: 100% Target: 100%6
Maxirnurm: 2002 Maximum: 20026
Measures: Measures:
Service revenue (252), adjusted EBIT (252¢6), adjusted Adjusted EBIT (1/3), adjusted
FCF (25%4), and customer appreciation KPls (2594). FCF (1/3), and custorner appreciation KPls (1/3).

GLTI Opportunity (% of salary): Opportunity (35 of salary):

Maximum: Maxirmurm;
Chief Executive: 575% Chief Executive: 50026

Other Executive Directors: 52526 Other Executive Directors: 450%

Measures: Measures:
Adjusted free cash flow (2/3 of total award) Adjusted free cash flow, TSR, and ESG. Weightings will
and TSR (1/3 of total award) be determined prior to grant {see page 119).

Shargownership  Chief Executive — 500% of salary

rauiremens Chief Finandial Officer — 400% of salary

Include post employment holding requirements (eavers
reguired to maintain the lower of their ownership
requirement/holding at departure until all outstanding

GLT awards have vested,

Shaveholding Share ownership (as at 31 March 2019)
formation Tne share ownership values reflect an average share price
over the sixmonths to 31 March 2016 of 149.27 pence:

Chief Executive (Nick Read):
2,825,550 shares {402% of salary)

Chief Financial Officer (Margherita Della Valle):

846,302 shares (180% of salary)

Chief Executive — 500% of salary
Chief Financial Officer — 40024 of salary

Include post ernployment holding requirements (att
leavers required to maintain the tower of their ownership
requiremnent/holding at departure for two years from
the date of departure}.

Share ownership (as at 31 March 2020)

The share cwnership values reflect an average share price
over the six months to 31 March 2020 of 14773 pence:

Chief Executive (Nick Read):
3,516,841 shares (495% of salary)

Chief Financial Officer (Margherita Della Valle):
1,035,570 shares (219% of salary)
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Remuneration Policy

In this forward-looking section we describe our Remuneration 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 value of this package for each of the Executive
Directors, and the policy applied to the Chairman and Non-Executive Directors.

We will be seeking shareholder approval for our Rermnuneration Policy at the 2020 AGM and we intend to implement it at that point. A summary and
explanation of the proposed changes to the current Rermuneration Policy is provided on page 100. Subject to approval, we will review our pelicy
each year to ensure that it continues to support our company strategy and if itis necessary to make a change to our policy within the next three
vears, we will seek shareholder approval.

Considerations when determining our Remuneration Policy

QOur rermuneration pringiples which are outlined onpage 97 quide the Remuneration Cammittes when rmaking decisions on our policy and its
implernentation, A critical consideration for the Remuneration Committee when determining our Remuneration Policy is 1o ensure that it supports
our company purpose, 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 details on how we engage with, and consider the views of each of these stakehclders are set out on page 115.

Inadvance of submitting our poticy for shareholder approval we ran a thorough consultation exercise with our major shareholders, We invited

our top 20 shareholders and & nurmber of key governance stakeholders o comment on rermuneration 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
Remuneration Committee Chairman tock place during this consuitation pericd. Further details of this consultation are provided on pages 97 and
98 whilst a summary of the propesed changes to our current policy, which are incorparated in this revised Remuneration 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 employes
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 channels and approaches including our annual people survey which attracts very high levels

of participation and engagernent, regular business leader Q&A sessions, and a number of internal digital communication platforms.

Gur Serior Independent Director atso undertakes an annual attendance at our turopean ermployee forurm, and a sirmitar body iIn 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 Rermuneration Policy nor is any fixed remuneration comparison measurement
used. However, when determining the policy for Executive Directors, the Rermineration Cornmittee is briefed on pay and ernploymert conditions
of employees in Vodafone Group as a whole. with particular reference to the market inwhich the executive is based. Further infarmation on our
approach to remuneration for other employeesis given on page 105.

Performance measures and targets

Our Cornpany strategy and business objectives are the primary consideration when we are selecting parformance measuras for our incentive plans,
The targets within our incentive plans that are related fo internal financial measures (such as revenue, profit and cash flow) are typically deterrnined
based on cur budgets. Targets for strategic and external measures (such as custorner appreciation KPis. ESG measures, and total shareholder

return (TSR are set based on cornpany objectives and in tight of the competitive marketplace. The threshold and maximurm levels of performance
are set 1o reflect minirmum acceptable levels at threshold and very stretching levels at raximum.

Asin previous Rernuneration Reports we will disclose the cetaits of our performance targets for our short and long-term incentive plans. However,
our annual bonus targets are commercially sensitive and therefore we will only disclose our targets in the Remuneration Report following the
completion of the financial year. We will normally disclose the targets for each long-term award in the Remuneration Report for the financial year
preceding the start of the perfarmance period —where thisis nat possible, such targets will be disclosed at the time of grant and published in the
next Remuneration Report.

At the end of each performance period we review performance against the targets, using judgement to account for items such as (but not limited
o) mergers, acquisitions, disposals, foreign exchange rate movements, changes in accouniing treatment, material one-off tax setierments eic.
The application of judgement is important to ensure that the final assessments of performance are fair and appropriate.

Malus and clawback

In additon. the Remuneration Committee reviews the incentive plan results 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 warrant it. In particular, the Cormnmittee has the
discretion to Use efther malus or clawback as it sees appropriate. In the case of malus, the award may lapse whoily or in part, ray vest to a lesser
extent than it would otherwise have vested ar vesting may be delayed,

In the case of clawback, the Committee may recover bonus amounts that have been paid up to three years after the relevant payment date,
orrecover share awards that have vested up to five years after the retevant grant date. The key trigger events for the use of the clawback
arrangerments include material misstaternent of performance, material miscatculation of performance condition cutcomes, gross misconduct,
andreputational damage.

Subject to approval of this Remuneration Policy, these arrangements will be applicable to all bonus ameunts paid. or share awards granted, foliowing
the 2020 AGM. The current clawback arrangements, which are set out in the Remuneration Policy approved by shareholders at the 2017 AGM, have
been applicable to all bonus amounts paid, or share awards granted, since the 2017 AGM.
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The Remuneration Policy table
The table below summarises the main components of the reward package for Executive Directors.

Fixed pay: Basé._salarjr

Purpose and ink To attract and retain the best talent

o siralegy
Operation Salanes are usually reviewed annually and ﬁxed for 12 m@mths commencing 1 July. Decision isinfluencedby:

level of skill, experience and scope of respomtbdmm of individual;

busmess performance, scarc:\ty oftalent, economic chmate and market condltxcms

— increases elsewhere within the Group' and

— external comparator groups (whuch are used for reference purposes only) made up of compames of similar size
and complexity to Vodafone.

Opportunity Average sa ary increases for existing Executive Committee members {incl udmg Executive Directors) will not normaﬂy
exceed average increases for employees in other appropriate parts of the Group. Increases above this level may be made
in spadific situations. These situations could include (but are not limited to) internal promotions, changes to rote, material
changes o the business and exceptional company performance.

Pesformance metrcs None,

-Eoed pay:Pension.

Purpose andlink To remain campetltwe w;thtn the ma rketplace

to strategy
Operation - Executlve D|rectors may choose to partlopate in the defined contribution penswon scheme or to receive a cash

allowance in lisu of pension,
Opportunity — The pen5|on comtnbutzon or cash payrnent is equatto the raximum ernployer CDntI’IDUUOﬂ avallable to our
UK empioyees under cur Defined Cantribution scheme {currently 10% of annual gross sataryl.

Performance metrics None.

PedouBeneits _
Purpose and tink “I‘u aid reteption and remain competltwe within the marketpiace

tostrategy

Operation - Travel reiated bemeﬁts Th1s rnay mclude (but is not lﬁ |ted fd) Company carorcasha 7£Vcr)rvrvance fuel and access

to a driver where appropriate.

— Private medical, death and disability insurance and annual heatth checks

- in the event thatwe ask an individual to relocate we would offer them supportin line with Vodafone's relocation
orinternational assignment policies. This may cover (but is not imited tod retocation, cost of tiving allowance, housing,
home leave, educatlon support tax equalisation and adwce

- Other benefits are also offered in line with the benefits offered to other employees for exarmple, our a{l-employee
share plan, mobile phone discounts, maternity/paternity benefits, sick leave, paid holiday, etc.
Opportunty - Beneﬁtsw Ebe prowded inline with approprlate levels mdtcated by local market practlce in the country 777777777777777777
of empioymem

- We expect to maintain beneﬁts at the current level but the value of benef t may ﬂuctuate dependmg on, amongst
other things, personal situation, insurance premiums and other external factors.

Performarnice metrics None.
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to strategy

Torrnihate Bnnioyess and inventvise delivery of perlirmante aver he one wedr operaling syme.

v et finen
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Thafine

ik myenrios deive sur groveth s st gies whilst gl
The straiegic irmas g T avesare & grest customey axnerionce ran

Opetation - Bonus levels and the appropraateness of measures and weaghtrngs are revaewed annuaﬂy to ensure they contlnue
1o support our strategy.

— Performance over the financial year is measured against stretching financial and non-financial performance targets
set at the start of the finandial year,

- The annual bonus is usually oaid in cash in June each year for performahoe overthe prerfious year. A mandatory
deferral of 25% of post-taxbonus earned into shares for two vears will normally apply except where an executive has
met or exceeded their share ownership requirement.

' Oppor'turrit;f“  _ Bonwsescan range from O 200% of base Salary with 100% paid for on target performance Maximurn is only pard
out for exceptional performance.

Performance metrics - Performance over each ﬁnancrai year s measured agamst stretchrng targets set atthe begmnsng of the year

- The performance measures normalty compnse amix of f inanciat and strategrc measures, Frnancra[ measures may
include (but are not limited to) profit, revenue and cash flow with a weighting of no tess than 50%%. Strategic measures
may include (but are not limited to) custorner appreciation KPis such as churm, revenue market share, arg NPS.

Purpose andlink To motivate and incentivise delivery of sustained performance over the long term.
jce] SIfEIEQy

To support and encourage greater shareholder alignment through a high level of personal share ownership.

The use offree cash flow as the principal performance measure ensures we apply prudent cash
management 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
onthe long-term interests of our shareholders.

‘ Operation - Award levels andthe framework for determanmg vest:ng are revrewed annually

- Awards wrli normally vest oot Less than three years after the resoective award graﬂt date based on Group
performance against the performance metrics set out below. In exceptional drcumstances, such as but not imited
to where a delay to the grant date is required, the Comnmittee may set a vesting period of less than three years,

lthough awards will continue to be subjectto a performance period of atleast three years.

- Al post tax shares are suoject foa mandato ry two year ho[drrag from the date of vest priorio retease

- Dwrdend equivalents are paidin cash afterthe vesting date.
UDVDbrtQﬂ'i'ty' ' - Maxrmum 1ong term mcentlve face value at award of 500% of base salary for the Chlef Executlve and 4SOA for other
Executive Directors,

- Threahoid long- terrm'incentive face value at award is 203’ of maximum opportunity M‘nrmum vesting is O%
of maximum opportumty Awards veston a stralght—lme bas is between threshold and maximurm.

~ The Committee has the discretion to reduce long-term mcenuve grarrtlevels for Directors who have neitner met their
sharehclding gu ideline nor increased thei rshareholdmg by 1008 of salary dunng the year.

— The awards thatvest accrue cash dividend equrvaEents over the three year vestfng period.

- Awards vest to the extent performance condrt!ons are satfsﬁed

Performance metrics - Performance is measureo agamst stretchmg targets set at the tarne of grant

— Vestingis determmed based onthe follow ing measures adjustedfree ca;h ﬂow as our operational performaoce
measure, relative TSR against a peer group of companies as our external performance measure, £5G as a measure
_ofour external impact and commitment to our purpose.

— Weightings will be determined each year and wili normauy consti tute 50%on ad;usted free cash ﬂow 30% on relative
total shareholder return, and 0% on ESG. The Committes will determine the actual weighting of an award prior
to grant, taking into account all relevant inforrnation.
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Notes to the Remuneration Policy table

Existing arrangements

We will honour existing awards, incentives, benefits and contractua! arrangements made to individuals prior to their promotion to the Board and/
or prior t¢ the approval and implementation of this policy. For the avoidance of doubt this includes payrments in respect of any award granted
under any previous Rermuneration Policy. This wilt last until the existing incentives vest (or lapse) or the benefits or contractual arrangements

ne longer apply.

Long-term incentive ('GLT!")

When referring to our long-term incentive awards we use the finandial year end in which the award was made. For example, the “2020 award”
was made in the financiat year ending 31 March Z020. 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 Total Sharehclder Return (TSR’ against a peer group median; and

— perforrnance against our Environmental. Social, and Governance (ESG) targets.

Adiusted free cash flow

The free cash flow parformance 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 tevel is set by reference to our
long-range plan and market expectations. We consider the targets to be critical 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 Remnuneration Committee sets these targets to be sufficiently
demanding with significant stretch where only outstanding perforrnance will be rewarded with a maximum payout.

The curnulative adjusted free cash flow vesting levels as a percentage of the award subject to this performance element are shownin the table
below (with linear interpolation between points):

R

Below threshald
Threshold
Maximym

TSR outperformance of a peer group median

We have a limited number of appropriate peers and this makes the measurernent of a relative ranking systemvolatile. 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 year and amended as appropriate.

The TSR vestinglevels as a percentage of the award subject to this performance element are shown in the table below (with lingar interpolation
between points):

Belowmedian T T o e
Median
Percentage autperformance of the peer group median equivalent to 80th percentile

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 annual basis (as per the approach for our other perfermance measures), and will be aligned to our externally
comminicated ambitions in this area. Where performance is below the agreed ambition, 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
While 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 exarnple, the remuneration package elerments 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 tearn, again follows the same principles with local and individual performance aspeactsin the annual bonus
targets and performance share awards. They alse receive lower levels of share awards which are partly delivered in conditional share awards without
performance conditions.
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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
to be granted in the 2021 financial year. Potential outcornas based on different performance scenarios are proviced for each Executive Director.

The assumpt\ons underlying each scenano are desa ;bed be

Fixed
‘Mid—'p'diht """" Based on what a Director would receive if performame wasin line with plan.
The opportunity forthe annual bonus (GSTIP Yis 100% of base SaEary under this scenar\o
The apportunity for the long- -term Incentive (GLT) reflects assumed achievernent mid- “Way between threshold and maxirmum
performance.
Maximurm The maximurm award opportumty forthe G5TIP s 200% of base salary,

The maximurm GLTI opportunsty reflects ful lvestmg based on the maximarm award levels sat outin this Remunaration Pohcy
(e 500% of base salary for the Chief Executive and 4302 of base salary for the Chief Financial Officer)
Allscenarias Long -term incentives cansist of share awards anty which are measured at face value Le.nc as sumpt&on for cash dividend
equivalents payable.

Nick Read Chief Executive Margherita Della Valle Chief Financial Officer £000
12000 12000

0000 10000

8000 8000 o ’ . o €6917
e 2000 .

ao0 o0 3,387

2000 £1.197 200 g9 .

"D' Fixed . rvhdrpomf mMaxmum O o Fixed T Midqzoint o H'Ma}{imurri” o _U'Méxmu
@ Satary, Benefits, and Persion 25 Annual Borius B Long-Term Incentive i ;‘;rm'ufi_%;h W Salary, Benefits, and Pension #% Anrual Bonus # Long-Termn Incentive yiffié?e%jﬁm
Note:

1 Inline with UK reporting requirernents. the faurth barin each chart reflects the sarre assumptions as per the Maximorm scenanio burwith ar assumed share price increase of 50% fwhich
subsequently incraases the hypothetice: value of the long-term incentive urder this scenano by the same percentage’

Recruitment remuneration
Our approach to recruitment remuneration is to pay no more than is necessary and appropriate to attract the right talent to the role.

The Rermuneration Policy table (pages 103 and 104) sets out the various components whichwould be considered for inclusion in the remuneration
package for the appointment of an Executive Director. Any new Director’s remuneration package would include the same elements, and be subject
to the same constraints, as those of the existing Directors performing simitar roles. This means a potential maximurm bonus opportunity of 200%

of base salary and long-term incentive maximum face value of opportunity at award of 50034 of base salary.

When considering the remuneration arrangernents of individuals recruited frem external roles to the Board, we will take into accourt the
rermuneration package of that individual in their prior role, We only provide additional compensation to individuals for awards foregone. If necessary
we will seek to replicate, as far as practicable, the level and timing of such remuneration, taking intc account also any remaining performance
requiremients 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 quantum will be applied where it is determined that the new awards
are gither not subject to performance conditions or subject to performance conditions that are nat as stretching as those of the awards forfeited.

Service contracts of Executive Directors
Executive Directors’ contracts bave rolling terms and are terminable onno more than 12 months notice,

The key elements of the service contract for executives relate to remuneration. payments on toss of office (see below), and restrictions during active
employment (and for 12 months thereafter). These restrictions include non-competition, non-solicitation of customners and employees etc.

Treatment of corporate events

All of the Company's share plans contain provisions refating to a change of control. Outstanding awards and options would normally 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, untess the Committee determines otherwise,

in the event of a demerger, distribution (other than an ordinary dividend) or other transaction which would affect the current or future value of any
award, the Committee may allow awards to vest on the same basis as for a change of control described above. Alternatively, an adjustment may
be rmade to the number of shares if considered appropriate.
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Payments for departing Executive Directors
In the table below we summarise ?he key elements of our policy on payment for loss of office. We will of course, always comply both with the

Fruvess

Notice period and
compensation for
ioss of office in

service contracts

Treatment of annual
bonus (GSTIPY on
termination under
plan rutes

Treatmedt of umested
long-term incentive
awards (GLTIY

on termination

under plan rules

Pension and benefits

) ‘.;

— 12 months notice fron‘ the Comoaw to t“le Executive Director,

— Upto 12 months base salary (\'n %.ime with the notice period). Not|ce period payments will either be made as no\ mal
(if the executive continues to work during the notice period or is on gardening leave) or they will be made as monthly
payments in lieu of notice (subject to mitigation if alternative employment is obtained),

— The annual bonus will be pro-rated for the period of service during the financial year and will reflect the extent
to which Company performance has been achieved.

- The Remuneration Committee has discreticn t¢ reduce the entitlement to an annual bonus to reflect the
individuat's performance and tHe f:rcumstances oflhe termination.

- An Executlve Director’s award W.H vestin auordance with the terms of the plan and sat \SfaCtIO!"r of performarce
conditions measured at the normat cormpletion of the performance period, with the award pro-rated for the
proportien of the vesting period that had elapsed at the date of cessation of employment.

— The Remuneration Committee has d\scretlon to vary the level of vesting as deemed appropriate, and in particular
to determine that awards should not vest for reasons which may include, at their absolute discretion. departure
incase of poor performance, departure without the agreement of the Board or demmentat competltive achivity.

- GeneraL y 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 smatl valus may continue after termination where appropriate, such as {but not imited to) mobile
phone provision.

in exceptional circumstances, an arrangerment 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 1o the Group. We will only take such a course of action in exceptional
circumstances and where itis considered to be in the best interasts of shareholders.

Chairman and Non-Executive Directors’ remuneration

Cur policy is for the Chairman to review the remuneration of Non-Executive Directors annually following consultation with the Remuneration
Comm\ttee Chawman Fees for thn Chasrman are set by the Remuneration Comm\ttee

E‘"\ "T

Fee;

Allowances

incentives

Benefits

Pty

— Weam to pay competmvely for the role including consnderatton of thm time comm\tment 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 to each of our other Non-Executive Directors and they receive
an additional fee if they chair a committes and/or hold the pesition of Senior Independent Director. Non-executive
feelevels are set within the maxinmum levet as approved by sharehoiders as part of our Articles of Association.
We review the structure of fees from time tc time and may, as appropriate, make changes to the manner inwhich
total fees are structured, including but not limited to any additional chair or membersi’np fees.

— Under alegacy arrangement, an allowance is payable each time certain non-Europe-based Non-Executive Dlrectors
are requlred to travel to attend Board and committee meetings to reflect the addltlonamme commntment involved.

— Non Executlve Dlrectors do not parm:lpate in any incentive plans

— Non-Executive Directors do not participate in any benefit plans, The Compamy does not prov:de any contr\butaon
to their pension arrangements. The Chairman s entitled to the use of a car and a driver whenever and wherever
he is providing his services to or representing the Company. We have been advised that for Non-Executive Directors,
certain travel and accommaodation expenses in relation to attending Board meetings should be treated as a taxable
benefit therefore we also cover the tax liability for these expensas,

Non-Executive Director letters of appointment

Non-Executive Directors are engaged on letters of appointment that set out their duties and responsibitities. The appaintment of Non-Executive
Directors may be terminated without compensation. Non-Executive Directors are generally not expected to serve for a period exceeding nine years.
For further information refer to the Nominations and Governance Cormmittee section of the Annual Repart.
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Remuneration Committee

In this section we give details of the compaosition of the Remuneration Committee and activities undertaken during the 2019 financial vear.
The Committee is comprised to exercise independent judgement and consists enly of the following independent Non-Executive Directors:

Chairman: Valerie Gooding
Committee members: Michel Demaré, Dame Clara Furse, Renee James and Samuel Jonah (until 23 July 2019)

The Cormmittee regularly consults with Nick Read, the Chief Executive, and Leanne Wood, the Chief Human Resources Officer, onvarious matters
relating to the appropriateness of awards for Executive Directors and senior executives, though they are not present when their own compensation
is discussed. in addition, Adrian Jackson, the Group Reward and Policy Director, provides a perspective oninformation provided to the Committee,
and requests information and analysis from external advisers as required. Rosernary Martin, the Group General Counset and Cornpany Secretary,
advises the Committee on corporate governance guidelines and acts as secretary to the Committee.

External advisers

The Remuneration Committee seeks and considers advice from independent remuneration advisers where appropriate. The appointed advisers,
Wiklis Towers Watson, were selected through a thorough process led by the Chairman of the Remuneration Commitiee at the time and were
appeinted by the Committee in 2007. The Chairman of the Remuneration Committee has direct access to the advisers as and when required.
and the Cornrnittee determines the protocols by which the advisers interact with ranagement in support of the Cornmittee. The advice and
recornmendations of the external advisers are used as a quide, but do not serve as a substitute for thorough consideration of the issues by each
Commmittee member. Advisers attend Committee meetings occasionally, as and whenrequired by the Commitiee.

Willis Towers Watson s a member of the Remuneration Consultants Group and, as such, voluntarily operates under the Remuneration Consultants’
Group Code of Conduct in relation to executive remuneration consultingin the UK. This is based upon principles of transparency, integrity,
ohjectivity, competence, due care and confidentiality by executive remuneration consultants. Willis Towers Watson has confirmed that it adheres
to that Cade of Conduct throughout the year for all rernuneration services provided to Vodafone and therefore the Committee is satisfied that

Advear AR TR Y ) Sory iog provdedtotoe fi-;r'm—ll‘.?e _(Z-th;,rs:"vn(e-;Jrf)'«"cnj‘mhr C‘nmj-an‘; B
Willis Towers Watson  Remuneration  Advice on market practice; governance; Reward and benefits consultancy;
Committee provision of market data on executive reward; provision of benchrnark data; outsourced
in 2007 reward consultancy; and performance analysis. pension administration; and insurance
consultancy services.
Nate:

1 Feesare determinedon a2 ime spentbasis.

2017 annual general meeting — Remuneration Policy voting results
At the 2017 annual general meeting there was a binding vote on our Remuneration Policy. Details of the voting outcomes are provided inthe
table below.

R voesior % Votesagars % Taduotes  Webrels
Remuneration Policy 17.581,245.488 9719 S07704367 281 18,088945855 55.312,703

2019 annual general meeting - Remuneration Report voting results
At the 2012 annual general meeting there was an advisory vote on our Rermnuneration Report. Details of the voting outcores are provided in the
table below.

wons for % VOlES 3galst Tata voles Wirhie |

Remuneration Report 15104854059 8764 2130769340 1236 17235623399 283299412

Meetings
The Remuneration Committee had five formal meetings and one additiorial formal conference call during the year. In addition, informal conference
calls can also take place. The principal agenda iterns at the forrmal rmeetings were as foltows:
Meetng Agr:'\dé \‘.J‘-ﬂljs o o 7 ‘
May 2019 — 2019 annuai bonus achievernent and 2020 targets/rénges "~ Shareholder ubdéte o
— 2017 long-term incentive award vesting and 2020 targets/ranges  — 2019 Directors’ Remuneration Report

Juiy 2019 — Shareholder & media cornmuniications update — Corporate governance matters
— Review of Remuneration Policy
October 2015 — Corporate governance matters - Review of Remuneration Policy
November 2019 — Review of Remuneration Policy ~ 201%/20 sharehclder consultation
January 2020 — Shareholder consultation update - 2021 shorttermincentive structure
— Gender Pay Gap Reporting
March 2020 ~ Shareholder consultation update ' — Chairrman and Non-Executive Director fee levels
— Rermuneration arrangements across Vodafone - 2027 reward packages for the Executive Committee

— Committee’s terms of reference — Remuneration Committee performance review
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2020 remuneration

In this section we summarise the pay packages awarded to our Executive Directors for performance in the 2020 financial year versus 2019,
Specifically we have provided atable that shows all remuneration that was earned by each indvidual during the year and computed a single total
remunaration figure for the year. The value of the annual bonus (GSTIP ) reflects what was earned in respect of the year butwill be paid cutincash
in the following year. Similarly the value of the long-term incentive (GLTI} reflects the share awards which will vestin June/August 2020 as a resutt
of the performance through the three year period ended atthe completion of our financiat year on 31 March 2020.

Consideration of the use of discretion
The Rernuneration Committee reviews allincantive awards prior 1o payment and uses judgement 1o ensure that the final assessments
of performance are fair and appropriate. If circurmstances warrant it. the Committee may adjust the final payment or vesting downwards.

The Committee reviewed incentive outcomes at the May 2020 meeting and determined thern to be appropnate in light of business performance
across the relevant performance periods. The Cornmittee agreed that due to the timing of the COVID-19 outbresk there was refatively limited impact
on performance results across either incentive performance pericd.

The Committee further acknowledged that the business has continued to respond effectively to developing events even after the performance
periods ended. As set out in the Letter from the Remuneration Committee Chairman, nene of our employees have been furloughed, we are
continuing to pay a dividend and we will be delivering performance-related pay and running a global salary review for our wider amployee
population as normal, it was subsequently agreed that no adjustments were required to either incentive outcorme this vear.

Total rermuneration for the 2020 financial year (audited)'

‘ " MickRead T 77T MargherttaDellavatie
2020 2018 2020 2019
o - o €000 o €00 E0D 000
Satary/fees 1050 947 700 476
Taxable benefits” 42 29 22 15
Annual bonus: GSTIP (see below for further detail) 1090 922 727 418
Total long-term incentive™ 1426 935 282 19G
GLTl awards* 1181 738 239 168
GLT) dvidends® 245 197 43 31
Pension/cash intieu of pension 165 129 70 48
Other o R B 1 7 = -
Total - S 3714 2,963 1,801 1,156’
Total Fived Remuneration S 1,198 1706 792 539
Total Variable Rerpuneration 2516 a8y 008 617

Notes:

1 MickRead was appointed Chisf Executive-Designate on 27 July 2018, and becarne Chief £xecutive on 1 October 2018 Nick’s 2019 single figure therefore reflects remunaration received both
nrespect of hiscurrent role, aswell as in respect of nis previous role es Cheef Financial Officer. Margherita Della Valle joined the Board &s Chief Financial Officer on 27 July 2018 Intine with the
reporiing regulations. the single figurs far Marghenta refiects remuneration recewed in respect of services rendered as a Board Director (e, 2019 single figure reflects the period 27 iy 2018
1o 31 March 2019, This includes the value of performance share awards granted ta herpriar to ner appointment to the Board which vest based on adjusted free cash flow perfarmance aver the
three year period te 51 March 2020 (2020 single figure) ana 31 March 2015 (2019 single figure)

2 Taxable benefits inciude amounts inrespect of — Private heatthcare (2020 Mick Read £2,583, Margherize Della Valle £2,583,2079: Nick Beac £2:412 Margherita Delia Valle £1.760%

—(ashcar alicwance £19.200 p.a;and
~Travel {2020 Nick Read £18,759, Margnerita Della Valle E325; 2019, Mick Read £6,797, Margherita Della Valle £1943

3 Theshare prices used for both the 2020 2nd 2019 values. as setoutin note 4 below, are tower than the grant prices for both respective awards. As such, no amount of the values shown i either
column are attnbutable to shere price appreciation during the performance or vesung peneds.

4 The velue shawn inthe 2019 column is the award which vested on 30 June 2019 and is values usng the execution share price on 30 June 2019 of 128.7C pence The value shown inthe 2020
columnis the award which vests on 4 August 2020 in respect of Nick Read and 25 June 2020 inrespect of Margherita Della Vatle, and is vatued using an aver sge closing share price overthe
tast quarter of the 2020 financial vear of 13999 pence.

5 NickResd receives a cash award, equivalent in vaiue to the dividends thal would have been paid during the vesting period on any shares that vest . The dividend value shown in 2020 relates
10 awards vesting on 4 August 2020 Margherita Della Valie's figure reflects the value of dvidend equivalent awards accrued during the performance period in respect of the award vesting
on 30 June 2020,

& FReflectsthe vatue of the SAYE benefitwhich s calculated as £275 % 12 months x 202 16 reflect the discount applied based on savings made duringthe yaar.

7 Iiine with cur SEC reporting requiremenits, total rernuneration receivad by Margherita Della Valle in respect of the penod 1 Aprit 2618 10 31 Merch 2013 inclusive of payments received whilst
Beputy Chief financiat Officer, was £1467k.

2020 annual bonus (GSTIP’) payout (audited)

I the table below we disclose our achieverment against each of the performance measures and targetsin our annual bonus {GSTIP} and the
resulting total annual bonus payout level for the year ended 31 March 2026 of 51.9% of maximum, Thisis applied to the maximum bonus level
of 200% of base salary for each executive. Commentary on our performance against each measure is provided below the table.

la-get

2 formance z
L G Luei LVEL
g o £ b £bn n

Farfure gree messane

Service revenue 121% 528 345 363 345
Adjusted EBIT 50% 271% 13.5% 28 37 45 38
Adjusted free cash flow 50% 30.5% 15.3% 42 50 59 5.2
Customner appreciation KPls . - 50% 220% 11.0% See below for further details
Totalannualbonuspayoutlevel - 200% 103.8%  519% S

Note:

t Thesefigures are adjusted for the impact of M&A. fereign enchange movemnents arid any changes in accounting treatment,
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Financial metrics

As setoutin the table above, free cash flow and EBIT finished above the midpoints of the respective targetrangesreflecting strong performance
in markets including Germany, the UK, Egypt and Turkey. Service revenue finished slightly below the mid-peint of our target range, mainly driven
by performance in our largest European markets.

Customer appreciation KPis
An assessment of performance under the custorner appreciation KPls measure was conducted on a market Dy market basis. Each marketwas
assessed against a number of different metrics which included:

— Chumnis defined as total gross custorner disconnectionsin the period divided by the average total customers in the pericd.
— Revenue market share is based on our total service revenue and that of our competitors in the markets we operate in.

— Net Prormoter Score (NPS) for both Consurmer and Vodafone Business — defined as the extent to which our cusiomers wauld recommend 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 Customer Appredation KPoutcome reflects a competitive environment in a number of our markets. Whilst performance remained
stable orimproved against a number of metrics in certain markets, the Committee agreed that a finat payout below the mid-point of the target range
was appropriate.

Group churn perfarmance ended the year slightly down, although underlying performance was more favourable. In Europe we saw relatively
stable performance in our main European markets of Germany, italy, Spain, and the UK, with both ltaly and Spain improving their relative positioning
compared 1o our peers. Overall this perforrmance was offset by unfavourable performance in Turkey, where price competition negatively impacted
chum rates in this market.

Our revenue market share remained relatively stable during the year, with slight increases recorded in Germany, ltaly, and the UK accompanied

by animproverment in the gap to the market leader, and an improvementin pesition in ltaly and the UK. Less favourable performance was recorded
in Spain, where our market position also fell and the gap 1o the market leader increased. Elsewhere in Europe our gperations faced competitive
pressure in Romania, Czech Republic and Turkey, alt of which recorded a faltin market position, atthough this was accompanied by positive
performance in the form of narrowing the gap to the market teader in the cases of Romania and Czech Republic,

NPS performance during the year saw a number of markets slightly fallin their Consumer NPS market position, including in Italy, the UK and Turkey.
Notwithstanding this, we recorded positive performance in our European markets of Portugal and Albania, and African markets of Egypt and Ghana,
where our position as market leader was extended. Market position movement was less prevalentin respect of Business NPS where we maintained
our market position in the vast majority of markets where this measure is monitored. Notable movements included an extensionin our leadership
positionin ltaly and an unfavourable movermentin our gap to the market leader in the UK and South Africa.

[tis within this context that overall performance against our Customer Appreciation KPIs metrics during the year was judged to be betow target.
The aggregated perfermance for the regions and the Group is calculated on a revenue-weighted average to giva an overall achievement:

Custorersppromsaton $eis

Ewope o ' ' - ) ' | 433%

Africa 540%
Growp 440%

Base sclary Vﬂ/ax UM bBGmE 2020 pay i Arua pEyean
GZiEmniElnons ST Famors _ 7 N . . Y sAalbasg sziary o raimum o Frnn
Nick Read 1050 200% 519% 1,090
Margherita Delta Valle 700 200% 51.9% 727

Voluntary decision to receive shortterm incentive in shares
As set outin the Letter from the Remuneration Cornrnittee Chairman, both Executive Directors have voluntarily agreed to receive their full 2020
short-term incentive in Vodafone shares as 2 sign of confidence in our business.
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Long-term incentive (GLTI') award vesting in August 2020 (audited)
Vesting outcome

The 2018 long-term incentive (GLTI) awards which were made to executives in August 2017 will vest at 50.4%3 of maximurn in ALgust 2020,
The performance conditions for the three year pericd endingin the 2020 financial year are as follows:

f":]~,5[$: FlRmemsmame —L._’E crmiclawer s Ao TR nweth e e TR aws
Below threshald <1475 Betow threshotd Belowmedian ~ Bhart Orange
: BT Group Telecom ttalia
Thresh 147! Thrash Med .
freshold . reshold edian Liberty Global Royal KPN
Maxirmum 1845 Maxdmum _100%pa. Deutsche Telekorn Telefénica

MTN

The adjusted free cash flow for the three vear period ended on 31 March

2020was €172 billion and equates to vesting under the FCF element 2018 GLT! award: TSR performance

of 58.6% of maxirmum. Growth in the value of a hypothetical US$100 holding
over the performance period, six month averaging

The chart to the right shaws that our TSR performance over the three

year period ended on 31 March 2020 was above that of the median 140

of our comparator group and equates te vestingunder the TSR element 13C

of 33.9% of maximum. L
110

When the weighting of each condition is applied to the respective

performance ocutcomes, this results in a calculated payout of 50.4% o

of overall maximum. a0

The vesting impact of this outcome when applied to the number 70

of shares grantedis set out in the table below, 60 347 087 G3A8  0SME 6315 09419 03/20
m— i ore Groan Wedier of peer group s Gpedermnzres of meden o W pe

ZOE AT Share awarTS SUTPCT TS Le T mand s condIn T ves Ty Nambe of

e gust 2G50 frnaITL shisresvesll £ :
Nick Read 1673457 339% 504% 843412 £1181
Margherita Della Valle ‘ 308,050 CNA 655% 201,855 £282

Note:
1 These share awerds subject o performance condiions refiect an award granted to Margneriia Della Valie In June 2217 prior to her appaintment to the Beard (ncluding dridend equivalent
shares) The award was sublect to adjusied free cash flow performance In lne with the ranges outlined sbove and wili vest it June 2020,

Specified procedures are performed by our internal audit team over the adjusted free cash flow to assist with the Committee's assessment
of performance. The performance assessmentin respect of the TSR measure is undertaken by Willis Towers Watson. Details of how the plan works
can be found in the Remuneration Policy that was approved at the 2017 AGM.

Voluntary extension of holding period
These share awards will vest on 4 August 2020 (26 June 2020 inrespect of the award made to Margherita Della Valle) and both Executive Directeors
have committed to voluntarily hold all net vested shares for a full two year period post the vest date.

Long-term incentive {‘'GLTI’) awarded during the year (audited)
The independent performance conditions for the 2020 long-term incentive awards made in June 2079, and subject to a three year performance
pericd ending 31 March 2022, are adjusted free cash flow and TSR performance as follows:

o 00 T0TAL awar

Below threshold
Threshold
Maximum

Tah ou:per*o‘rrar=ce
Below median
Threshold Median
Maximum 8.50% p.a. (80th percentile equivalent)

TS?1~t;rOJ./ o o 7 7 } o
BT Group Deutsche Telekom Liberty Global MTN
Crange Royal KPN Tetecom ftalia Teiefonica

The table below sets out the original and revised conditional awards of shares made to the Executive Directors in June 2019,
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Annual Report on Remuneration (continued)

Following the decrease in share price between the date of the Remuneration Comrmittee’s decision inrespect of the grant of the awards and the
date of grant itself, Nick Read and Margherita Della Valle voluntarity requested, and the Committee approved, that their 2020 long-term incentive
conditional award be reduced by 20%. The imipact of this decision is reflected in the table below.

As set out in the Letter from the Remuneration Committea Chairman on page 97, inlight of this experience and the current market volatility,

the Committee is delaying the grant of the 2021 award until Novernber 2020. This will allow the Comrrittee to setan appropriate FCF target range
and ensure the current exceptional market conditions do notinappropriately impact the grant conditions. Prior to the grant the Committee will
consider a range of mattersincluding, but not limited to, whether itks appropriate to use an average share price for the purpose of determining the
number of shares subject to award granted. Further information will be provided In the market announcerment following grant and disclosed in the
2021 Directors’ Remuneration Report.

Tlonfon

Srarce vl atany

GV iz n evalus | orerad ozl ance nensgerd
Nick Read £6037500 20% 3887636 1/5th 31 Mar 2022
Marcherita Della Vale | ESETS000  20% 2366387 £2940000  1/5th 31 Mer2022

MNote:
1 Facevslue calouiated based anthe ciosing share price on 25 June 2019 (day immediatelv preceding the date of grant) of 124.2 pence,

Dividend equivalents on the shares that vest are paid in cash after the vesting date.

Qutstanding awards
The structure for awards made in August 2018 {vesting August 2021) and June 2019 (vesting June 2022)is set out on the previous page.
Further details on the structure of these awards, and relevant targets. can be found in the Annual 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 Planwhich is open to all UK employees.

The Vodafone Sharesave Plan is an HM Revenue & Customs (HMRC} approved scheme open to all staff permanently employed by a Vodafone
company inthe LK as of the eligibility date. Options under the plan are granted at up 10 a 20% discount to market value. Executive Directors’
participation is included in the option table on page 114.

Pensions (audited)
During the 2020 financial year the Executive Directors received a cash allowance of 10% of base salary.

Margherita Della Valle accrued benefits of £9969.96 under the defined contribution pension plan in respect of the period she served on the Board
during the vear. Neither Nick Read or Margherita Della Valle participated in a defined benefit scherne whilst an Executive Director.

The Executive Directors are provided benefits in the event of deathin service. They also have an entitlerment under a long-term disability plan from
which 2/3 of base salary, Up to a maximum benefit deterrmined by the insurer, would be pravided untit the state pension age. In respect of the Executive
Committee members, the Group has made aggregate contributions of £273771 (2019: £264.818) into defined contribution pension schernes.

Alignment to shareholder interests {(audited)
Current levels of ownership by the Executive Directors, and the date by which the geal shouid be or should have been achieved, are shown below.
The values are calculated using an average share price over the six months 10 31 March 2020 of 14773 pence.

Based onthis valuation price, both Executive Directors are currently below their shareholding requirements. In respect of Nick Read, this reflects
an increase in the valuation of his holding from 4022 of salary. as stated in the 2019 report, to 495% as stated in the table below. The number

of shares Nick has beneficial ownership of has also increased from 2,825,550 to0 3,516,841 over the same period. Margherita Della Valle joined the
Board on 27 July 2018 and will continue to work towards achieving her goal prior to July 2023,

Rect e et 353 % Cuorent26 Nurber Value ol Dete
ATZ Martn 2020 ofsalary o zalzry heid of s=ames awnad shamenclaing
Nick Read 500% 495% 3516847 £52m
Margherita Della Valle 400% 219% 55% 1035520 E£15m
Nick Read . ot Margherita Della Valle N »
. . . wguisemient descline, " . . eruirement deadiing.
Aciual holding Holding scenario Koty 2023 Actuat holding Holding scenario Iy 2023
alm GO0% 40m A%
T5m - : f
= 24% 500 | Fam 50055 |
30m ! increase : 3m 3
i = 2008 ! S0DU% |
25mn . 2om i :
20m 350% | 20m ] 0056 |
i = N ; ;
tEm ! 8 & 45m i ; 3
: wou B & W 2302 roos | I
TOom 1o . ~
A5m 103% 05m HnIE ;
oom A wel L. . com? . . om .
31./03 Gonl  Actual /03 31703 Goal  Actual  Actual  Ilwstative iustratve
2020 208 303 31403 2020 2018 303 315 20%SF 20%SP
2020 2019 ceoare iwresse 2020 2019 gecrease  wCneass

The sharehctding requirements include a post employrment conditicn whereby the Executive Directors will need to continue to hold shares
equivalent to the value of theirrequirernent at the date of departure (or actual holding on departure if the requirement has not been reached during



'I /‘ 3 Vodafone Group Plc
Annual Report 2020

ernployrment) for a further two years post employment, The Cornmittee has a number of processes in place to ensure this condition s met, including
executives agreeing to these terms prior 1o receiving an award, executives holding the majority of their shares {and at teast up to the value of their
requiremant) in a norminee rather than a persenal account. and the Committee having the ability to lapse any unvested GLT] awards if the condition
1 Not met.

Collectively the Executive Committee including the Executive Directors owned 20,595,294 Vodafone shares at 31 March 2020, with a value of over
£30.4 million. None of the Executive Commitiee members’ sharehoidings amounts to more than 125 of the issued shares in that class of share,
excluding treasury shares.

Directors'interests in the shares of the Company (audited)

Asummary ofinterests in shares and scheme interests of the Directors who served during the year is given below, Margherita Della Valle's outstanding
GLTR share award was granted prior to her appointment to the Board. More details of the outstanding shares subject to award and options are setout
in the table below and on page 114.

A5 Mzrch 2000

Executive Directors

Nick Read 12360249 - 3,535,645 8839116 13.292
Margherita Delia Valle 5,786,299 77012 189871 4669767 -
Total S 18155548 77012 5.434,356 13,508883 13292
Nete:

1 Thisincludzsboth owned shares and the maxirum number of unvested share awards.

The total number of interests in shares includes interests of connected persons, unvested share awards and share options.

ALT Werch Oz

Non-Executive Directors

Sanjiv Ahuja 14000 (ADRs)
Sir Crispin Davis 24,500
Michel Demaré 100000
Dame Clara Furse 75000
Valerie Gooding 28570
Renee lames 27272
Sarmuet Jonah (position upon retirement) 30190
Gerard Kleisterlee 220000
Maria Amparo Moraleda Martinez 30,000
Dawid Nish 107018
David Thodey 303,653
Note.

1 OrneADRIis equivelentto tan orcinary shares

At 28 May 2020, and during the period from 1 April 2020 to 28 May 2020, ne Director had any interest in the shares of any subsidiary compary. Other than
those individuals included in the tables above whio were Board mernbers at 31 March 2020, members of the Group’s Executive Committee at 31 March
2020 had an aggregate beneficial interest in 16,038,933 ordinary shares of the Company. AL 28 May 2020, the Directors had an agdregate beneficial
interestin 5,622,774 ordinary sharas of the Company and the Executive Committee members had an aggregate beneficiatinterestin 16,024,156

ordinary shares of the Cormpany. The change in the number of shares held by the Executive Committee reflects a change inmembership during

this period. None of the Directors or the Executive Comimittee members had an individual beneficial interest amounting to greater than 12 of the
Company's ordinary shares.

The Directors” total number of interests in shares did not change during the period from 1 Aprit 2020 to 28 May 2020.

Performance share awards
The maximum number of shares subject to cutstanding awards that have been granted to Directors under the long-term incentive (GLTI'} plan are
currently as follows:

CV_V"\:E|’orja"‘;;s“a':‘mﬂarcg7 B - - Dhgelcealgant tef dpence PrAspnreAtgry MAlpence 2alerals s
Nick Read 167343 3,278.043 3887636
Margnerita Della Valle’ _ ) _ 260764 1995330 - | 2366387
Motes:

i Margnenta Della Valle's 2018 awsrd was granted n June 2017 ata price of 2237 pence andwill subsequently vestin June 2020,

2 Reflects shares subject to outstanding ewards following voiuntary reduction as set out on page 112,

Details of the performance conditions for the awards can be found on page 111 orin the Remuneration Report from the relevant year,
Margherita Della Valle's 2018 award was granted prior to her appointment to the Board and is subject to adjusted free cash flow only,
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Annual Report on Remuneration (continued)

Share options

The feilowing information summarises the Executive Directors’ options under the HMRC approved Vodafone Greup 2008 Sharesave Plan USAYED.
No other Directors have options under any schemes and. other than under the SAYE, no options have been granted since 2007. Options under the
SAYEwere 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.

Cptiors
d

(Wil

[
Murber
BUr Lt afsraes =l u'l M EIP R eI Perce

Nick Read

SAYE Mar2017 4854 - - — 4854 15451 Apra022 Sep2022 - -
SAYE 12017 8438 - - 8438 17775 Sep2022 Feb2023 - -
Total . ez - - - B2 - T
Nate:

1 Theclosingtrade share price on 31 March 2020 wes 113.00 pance. The hignesttrade share price during the year was 16524 pence and the lowest orice wes 98.02 pence,

At 28 May 2020 there had been no change to the Directars interests in share options fram 31 March 2020, Gther than those ndividuals included
inthe table above, at 28 May 2020 mermbers of the Group's Executive Cormmittee held options for 52.242 ordinary shares at prices ranging from
102.6 pence to 189. 2 pence per ordinary share, with a weighted average exercise price of 140.7 pence per ordinary share exercisable at dates
ranging from 1 Septernber 2020 to 1 March 2025.

Margherita Della Valle, Hannes Ametsreiter, Aldo Bisic, Antonio Coimibra, Anmed Essam, Shameel Joosub, Vined Kumar, Rosemary Martin, Joakim
Reiter, and Serpil Timuray held no options at 28 May 2020.

Loss of office payments (audited)
Other than amounts already disclosed in prior year reports, no loss of office payments were made during the year.

Payments to past Directors {audited)
During the 2020 financial year Lord Macl aurin received benefit payments in respect of security costs as per his contractuat arrangements.
These costs exceeded our de minimis thrashold of £5.000 p.a. and, imcluding the tax paid, were £23,513 (2019: £23136)

Fees retained for external non-executive directorships
Executive Directors may hold positions in other companies as non-executive directors and retain the fees.

During the year ended 31 March 2020 Nick Read served as a non-executive director on the board of Beoking Holdings Inc. where he retained fees
of US$294,424 (2019: US$335000). Margherita Della Valle served as anon-executive director on the board of Centrica plc until 12 May 2019 where
she retained fees of £11.270 (2015 £66,651).

Pay in the wider context

Fair pay at Vodafone

As part of its review of executive rernuneration arrangements, the Committee takes account of the pay policies in place across the wider businass.
This inciudes 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 levets of the organisation.

During the year the Committee was updated on how remuneration arrangements were being reviewed across the business to ensure they fully
aligned with our strategy. supported our purpose, and celebrated our spirit. The Committee was also informad of recent steps taken to enhance our
global annual fair pay review, including how conditions and pay positions across our operations had been reviewed. The Committee was informed
where the key focus areas were and what actions had been agreed locally to implernent 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 our six principles which are set out overleaf,
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Market

competitive
The pay of our people is reflective of their
skills, role and function and also the
market data.

We annually review the pay of each person
and actively rnanage any who fall below
the market competitive range.

Sharein
OUr SUCCesses

All our people should have the opportunity
to share in our success by being eligible
o receive some form of performance related
pay.e.g. a bonus, shares or salesincentive.

Stakehotder engagement

Freefrom
discrimination

Cur pay should not be affected by gender,
age, disability, gender identity and
expression, sexual orientation, race, cutturat
background or belief.

We annually compare the average position
of our males and fermales against thelr
rmarket benchmark, grade and function

1o identify and understand the differences.

Provide
benefits for all

Our global standard is to offer all our
people life insurance and access to either
Company or State provided healthcare and
pension provision.

Globally, at Vodafone, all new mothers
are offered at least 16 weeks fully paid
maternity leave and can return to work
for four days aweek, paid five days for the
first sixmonths. All non-birthing partners
are offered at least two weeks fully paid
parental leave.

The Committee considers all stakeholder groups when setting executive pay including:

Colleagues

Shareholders

Government

Wider society

UK Gender Pay Gap reporting

Governance

Ensure a good

standard of living
We work with the independent
arganisation, Fair Wage Network, to assess
how our pay compares 1 the "lving
wage" in each of our markets as we are

committed to providing a good standard
of living for our peopie and their family.

Open and
transparent

With a series of user friendly guides and

an annual Reward Statemnent, which help
explain our people’s pay packages and
outline the value of their core pay package,
we ensure that our people understand
their pay.

In addition they also receive monthly
or weekly payships and a payment schedule.

The Committee is fully briefed on pay arrangements 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 Employee Forums, Town Hall
meetings (including with our executives), global annual people survey and digital platforms
—all of which give our people the chance to voice their opinion on any area of interest —

inctuding executive pay.

The Committee values the active participation of our shareholders during our consultations
and fully considers all feedback as part of the review process. This year we started our
consultation in November 2019 (for the July 2020 AGM) to ensure all parties had adequate

time for engagement.

The Commities actively engages with externat professional bodies/government departments
when they issue consultations on proposed changes to legislation/reporting guidelines.

The Committee is fully aware that sodiety has grown increasingly concerned about executive
pay in the wider market. The Committee believes that through transparent reporting and
active engagerment in explaining both the operation of and rationale for, exaecutive pay

decisions, trust in this area can be rebuilt.

Forthe tast three years, we have published our UK Gender Pay Gap in line with the statutory UK methodology. We are aware that the nature of the
statutery calculation means our UK Gender Pay Gap will fluctuate year-on-year, influenced by changesin our business structure and the percentage

of men and wornen at all levels and positions.

Notwithstanding this, through our commitrent to embed diversity into our culture, with Inclusion for All being a key pillar of our purpose, we aim
to reduce the gap over time. Our initiatives aim to support allwornen across different roles, areas, and geographies of our business and will, over time,
reduce our specific UK Gender Pay Gap (which this year was calculated as 10.9% - a decrease from our prior year figure of 16.1%).

The existence of a UK gender pay gap in our business is primarily a consequence of more men than women holding senior or specialist,
and therefore higher-paid, roles. We recognise the progress we are making but appreciate there ismore to be done. Further details of our
initiatives in this area, case studies from our colleagues, and kay statistics can be found on our dedicated UK Gender Pay Gap webpage

onwwwyodafone com/uk-gender-pay-gap.



"I 'I 6 Vodatone Group Ple
AnnualReport 2020
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Retative spend on pay
The chart below shows both the dividends distributed in the year and the total cost of remuneration in the Group.

For more details on dividends and expenditure on remuneration for all employees, please see pages 174 and 204 respectively.

Relative importance of spend on pay m
Teoon 5462
o

4000

5000 2317

2000 HamemT T

10

o 2020 " 2020

Distributed by way of dividends Overalt expenditure on
remuneration for all employees

CEC pay ratio

The following table sets out our CEO pay ratio figures inrespect of 2020 and 2019:

Year T‘L:-D-qu.e_‘fg-ure ) o Mgrm-(;__ L o 2t pEr e . ;‘\E] o Fv‘lelaizi'::aiwértgﬁrw tmpoé—,
2020 £3.714k Option B 1181 751
2019 g4359  Opton 1541 ) 107

MNote,
1 The CEQsingle figure used in the calrulation of the 2219 ratios reflects a blended figure for Vittoric Colao and Nick Read. recogrusing the change in ncurnbency for e role dunng this year.

kwé-yrl)}ic T ’v‘!n,P 7: 77-”5:’#:’[’,-9‘.:sr.rrﬂlzzrri.syrw::tm

Year Supporteg reonran e [od
2020 Salary ' E28.0k £428Kk £650K
~ Totalpay and benefits - sk CESUIk E7BOK
2019 Salary £231k E£364k £650K
Total pay and benefits £28.3k £40.8k _ £78.2k

The calculation methodology used reflects Option B as defined under the relevant requlations. In line with the relevant regulations this utilises the
most recently collected and disclosed data analysed within our Gender Pay Gap report, with employees at the three quartiles identified from this
anatysis and their respective single figure values calculated.

To ensure this data accurately reflects individuals at such quartiles, the single figure values for individuals immediately above and below the
identified employee at each quartile within the Gender Pay Gap analysis were also reviewad.

This year our ratios decreased when viewed on a year-on-year basis. This was partly driven by the methadology required for our 2018 ratio, which
was a blended figure of our current Chief Executive and his predecessor. In normal years we expect the ratios to be primarily driven by the valuation
of the long-term incentive that isincluded in the Chief Executive’s singte figure for the year.

Change in the Chief Executive’s remuneration betweaen 2019 and 2020

In the table below we show the percentage change in the Chief Executive's remuneration (salary, taxable benefits and annual honus payrment)
between the 2015 and 2020 financial years compared o the average for other Vodafone Group employees whe are measured on comparable
business objectives and who have been employed in the UK since 2019 {per capital. Vodafone has employees based alt 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 more appropriate
than te all employees.

In line with the requiations, the table below calculates the percentage change in the Chief Executive’s remuneration by comparing Nick Read’s 2020
remuneration with his 2079 remuneration — the iatter of which partly reflects his arrangement as Chief Financial Officer prior to his appointment
as Chief Executive on 1 October 2018.

Due to the timing of this change in role, this year's figures show higher changes than normal in respect of the role of Chief Executive (as itis not
alike-for-like comparisen). This is simitar to how the 2019 figures showed a significant decrease, due to how Nick's 2019 figure (which as stated above
includes an elerment of pay in respect of his previous role) was being compared to a 2018 figure which reflected a full-year Chief Executive figure
inrespect of his predecessor. Nick's salary has not changed since his appeointment to the role of Chief Executive.

P o range fror P19 o 2020

vadafe o Croupenployees

\[g:_n o B L . o B N . ThiefExentfve arnicyas m e U
Base salary 10.9% 5%
Taxable benefits 44.8% 01%

Annualbonus 18.2% . 308%
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Assessing pay and performance

In the table below we summarise the Chief Executive’s single figure remuneration over the past ten years, as well as how our variable pay plans have
paid out in retation to the maximum opportunity. This can be compared with the histonie TSR performance over the same pericd. The chart below
shows the performance of the Comparty relative 10 the STOXX Europe 600 index over a ten year period. The STOXX Europe 600 Index was selected
as this is a broad-based index that ncludes rmany of our closest competitors. It should be noted that the payout from the long-term incentive plan

is based on the TSR performance shownin the chart on page 111 and not this chart.

2010 20M 2012 203 2L 2075 2016 2017 2018 2019 2020
Ten year historical TSR performance
Growth in the value of a hypothetical
€100 holding over ten years

Vadefone 223

Group

O 200

STOXX 175

Europe 600

index 150
125
100
75

Financial year remuneration

for Chief Executive

1002

90%

0%

0%

60

50%

20%

0%

2740

Singteﬁgureoftotatremuneratw‘onE'QOO N _7,022 19,767 11099 8,01{1 2810 5224 6332 7389 /1619‘3 3714
Aol Borsg
(@ctualawardversusmaxopportunity) | 629% AT 539% A4 SC%  98% | 4TS O4% | AA% | 5%
Long-Term Incentive

esting versus max opportunity) LV N00% o7 3T O 23K AN 6T A% 0%

Notes:
1 Reflectstne sing

Z Reflectsthesingle

e figure In respect of Vittorio Colan for the penod to 30 Septernber 2018,
figure in respect of Nick Read for the perioc from 1 October 2018,
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Annual Report on Remuneration (continued)

2020 remuneration for the Chairman and Non-Executive Directors (audited)

s

Chairman

Gerard Kieisterlee 650 644 = 86 703 e
Seniof independent Director - ' o -

Valerie Gooding 165 185 5 7 we o 12
Non-Executive Directors ’ o

Sanjiv Ahuja (appointed 9 Novernber 2018) 15 45 3 — 118 45

Sir Crispin Davis 15 115 23 1 138 116

Michel Demaré (appointed 1 February 2018) 115 15 1 17 126 132

Dame Clara Furse 115 s 3 2 118 v

Renee lames? 133 139 11 17 144 156

Maria Ampara Meraleda Martinez 5 s 14 18 129 133

David Nish 140 140 Gy 37 171 177

David Thodey (appointed 1 Septermber 2019) 67 - 19 - 86 -
Forrner Non-Executive Directars B

Sam Jonah? (retired 23 July 2019) 6 1E & 15 56 66
Total S 1780 1744 79 200 1959 1944
MNates:

1 Wehave been advised 1hat for Non-Executive Directars, certam travel and accommodation expenses inrelation 1o attending Board meetings should be treaied 535 a taxable benefit. The tabie
aboveincludes these travel expenses and the correspanging tax contrbuion
2 Salary/feesinchide an addmional stlowance of £6,000 per meeting for Directors based outside of Europe

2021 remuneration
Details of how the Remuneration Policy will be impiernented for the 2027 financial year are set out below.

Prior o reviewing executive remuneration arrangements the Committee was fully briefed on remuneration arrangements elsewhere in the
business. This included a detailed discussion an the structure of rernuneration offerings at each level of the business and how pay at these levels

is determined. The Comemittee atso considered the wider external context in light of the developing COVID-19 situation, and the commitments made
to our wider ernployee 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.

2021 base salaries . e L e
In March 2020 the Committee reviewed executive remuneration arrangements against the following comparater groups:

1) A EurcTop peer group constituting the top 50 European companies (excluding financial services companies) and a faw other select companies
relevant to the telco sector; and

2)The FTSE 30 (excluding financial services companies).

Following this review, the Committee agreed that the salaries for both the Chief Executive and Chief Financial Officer would remain unchanged at:
— Chief Executive: Nick Read £1.050,000; and

— ChiefFinancial Officer: Margherita Della Valie £700.000.

The Committee further determined that salaries far Executive Committee members will also remain unchanged.

Penision 7 il

Pension arrangements for both the Chief Executive and the Chief Financial Officer will remain unchanged at 10% of salary, In line with the maximum
employer contribution level for the wider UK poputation,
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Governance | ]

As set out on page 938 of the Letter from the Remuneration Committes Chairman, the Committee eriginally agreed at the March 2020 meeting that
the annual bonus performance conditions and their respective weightings for 2021 should remain unchanged from 2020.

However, in light of the uncertainty caused by COVID-15 and the subsequent difficulty in setting an appropriate service revenue target, it was agreed
at the May 2020 meeting for this condition to be removed from the 2021 plan. The Committee believes this s important in maintaining the integrity
of the fargets set under the plan. The remaining measures will be retained and weighted as set out below:

— adjusted EBIT(1/3,
— adjustedfree cash flow {1/3) and
— custormer apprediation KPIs (1/3) This inciudes an assessment of churn. revenue market share, anc Net Prornoter Score’ (NPST:

Mote:
T Tngassessmeni of NPS Llilses 2ata colieciedin cursocal markets waich s validated for geal ty and consstency by indepencent thrd party egencies.

Due to the potentialimpact on our commercial interests, annual bonus targets are considered commercially sensitive and therefore will be disclosed
inthe 2021 Remuneration Report following the completion of the fimancial year,

Awards for 2021 will be made in line with the arrangemants describad in our policy on pages 104 and 105. Vesting of the 20271 award will be subject
1o the performance of adjusted free cash flow. relative TSR, and ESG performance.

As setoutin the Letter from the Remuneration Committee Chairman, the Committee will approve the 2021 awards prior to the planned Novernber
grant taking account of allinformation at the time. Whilst the normal weightings of our measures will be 60% on FCF, 3024 on relative TSR, and 10%6
on ESG, the Committee will review these prior to the Novernber 2020 grant and assess whether they remain appropriate for this grantin the context
of the situation at the time. Notwithstanding this, in-line with feedback received during this year's shareholder consuttation, the ESG measure will
constitute 10% of the total award, and TSR will have a minimum weighting of 30%.

Further details for the 2021 award targets are provided below.

Adjusted free cash flow

As setoutinthe Letter from the Remuneration Committee Chalrman, due to the difficutty In setting an accurate and appropriate three year adusted
free cash flow targetin the current environment prior to the date of this report’s publication, the decision on the target range for this measure will

be made closer to the time of the November 2020 grant. Detafis of the final range will be disclosed in the relevant market announcement at the time
of grant, and published in the 2021 Directors Remuneration Report.

Relative TSR

Foliowing the annual review of the performance measures which included a review of analysis provided by the Committee’s external advisers,

the Cormmittee deterrined that the TSR cutperformance range for the 2021 award should continue to be set at the 80th percentite equivalent for
maximurn performance. For the 2021 award, this equates to outperformance of 8.50%¢ p.a. at maximum. This is the same outperformance range
as used under the 2020 award andremains at the top end of market practice in this area.

The Committes further determined that given the strategicimportance of Germany as market to the wider business, the TSR peer group shoutd
be expanded to include Telefénica Deutschland.

13=o0perfonma e Vst ST ofRe glve (SheclaTen
Below threshold ' Below median ' ) 0.0%
Threshold Median 200%
Maxirmum , 8.50% p.a. (80th percentile equivalent) 100.0%
TSR g ' '
BT Group Deutsche Telekom Liberty Global MTN Orange
Royal KPN Telecomn ltalia Telefdnica Telefonica Deutschland

Linear interpolation (i.e. straight-line vesting) occurs for performance between threshold and maximum.
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ESG

The Committee is aware of theimportance of linking any non-financial measures to quantifiable and robust targats. When consulting with our
shareholders, the Committee’s proposal to link the new ESG element of the GLTI award directly to our purpose and the associated externally
communicated ambitions and targets, received strong support.

The table helow sets out how performance under the ESG measure will be assessed against three quantitative ambitions:

P Lo plan Retrs far 202147 Cyera 3mbins Baseire osilon or 2021 T Amtonfor 2007 G0
Planet Greenhouse gas reduction 50% reduction from FY17 1% reduction from FY17 409 reduction from FY17
baseline by 2025 baseline at 31 March 2020 baseline by 31 March 2023
inclusion for All Women in managernent 402 of wormen in management  31%6 of womenin management  34% of wormenin managerment
by 2030 at 37 March 2020 by 31 March 2023
Digital Society M-Pesa connactions Connect >50m people and 40.5m connections 56m connections
their families to mobile at 31 March 2020 by 31 March 2023

money by 2025

Each ambition for the 2021 award has been set by considering both our externally communicated target, and our internal progress as at 31 March
2020 Where we are ahead of our ariginally communicated external ambition, for exarpie in M-Pesa connections, we have set our target recognising
this 50 as to ensure all ambitions remain stretching against actual current performance.

At the end of the performance period the Committee will assess achievement across the three metrics against the stated ambitions and
determine vesting under this element. Full disclosure of the rationale for the final vesting decision will be provided in the relevant Directors’
Rernuneration Report.

Further details on our initiatives and progress during the year inrespect of the three pillars of our purpose can be found on pages 4010 47,

2021 remuneration for the Chairrnan and Non-Executive Directors
fFor the 2020 review the fees for our Chairman and Non-Executive Directors have been benchmarked against the FTSE 30 (excluding financial
services companies). Following the review it was agreed that no changes wilt be made to the current fee levels which are set out in thea table below.

Pestonsols e sy LU00
Chairmary o o ' o ' B 650
Non-Executive Director 5
Additional combined fee for Senior Independent Director and Chairman of the Remuneration Comrnitice 0
Ahdditional fee for Chairmanship of Audit and Risk Committee o L 25
Nate:

1 The Chairman's fes also includes the fes for the Chairmanship of the Norminations and Govet nance Committee.

Subject to shareholder approval, Jean-Frangois van Boxmeer will join the Board as a Non-Executive Director following the AGM on 28 July 2020.
Jean-Francois will receive a fee inrespect of this role in tine with our approach set out above. Upon his appointment as Chairman, the fee paid

to Jean-Francois will change to reflect the fee paid for the role of Chairman (as also set out in the table above). Both fees will be pro-rated to reflect
time served in each position during the year.

For 2021 the allowance payable each time a non-Europe-based Non-Executive Directer eligible for this legacy arrangement is required to travel
to attend Board and Comrnittee meetings to reflect the additional time commitment involved is £6.000.

Further remuneration information

Ditution

All awards are made under plans that incorperate dilution Umits as set out in the guidetines for share incentive schemes published by the
Investment Association. The current estimated dilution from subsisting execulive awards is approximately 2.6% of the Company's share capital

at 31 March 2020 (2.7% at 31 March 2019), whiist from ali-employee share awards it is approximately 0.3% (0.3% at 31 March 2019). This gives a totat
dilution of 2.9%6 (3.0% at 31 March 2019).

Service contracts

The terms and conditions of appointment of our Directors are available for inspection at the Company's registered office during normal business
hours and at the annual general meeting (for 15 minutes prior to the meeting and during the meeting). The Executive Directors have notice periods
in their service contracts of 12 menths. The Nen-Executive Directors' letters of appointment do not contain pravision for notice periods or for
compensation if thelr appointments are terminated.

This report on remuneration has been approved by the Board of Directors and signed on its behalf by:

V. G,

Valerie Gooding
Chairman of the Remuneration Committee

28 May 2020
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Our US listing requirements S

AsVodafone's American depositary shares are isted on NASDAQ Srock Market LLC (NASDAGY, we are required to disclose a surmmary of any
material differences between the corporate governance practices we foliow and those of US companies listed on NASDAQ. Vodafone's corporate
governance practices are primarily based on UK reguirements but substantially conform to those required of US companies listed on NASDAQ.
The material differences are set out in the fellowing table:

Board member independence

Committees

Code of Ethics and Code of Conduct

Quorum

Related party transactions

Different tests of independence for Board members are applied under the 2018 UK Corporate
Governance Code and the NASDAQ listing rides. 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 requirernents

of the Code and has determined that, in its judgement, 2ach of Vodafone's Non-Executive
Directors is independent within the meaning of those requirements.

The NASDAQ isting rules require US companies to have a nominations committee, an audit
committee and a compensaticn committee, each composed entirely of independent directors,
with the nominations cormmittee and the audit commitiee each required 10 have a wiitlen
charter which addresses the committee’s purpose and responsibilities, and the compensation
committee having sole authority and adequate funding to engage compensation consultants,
independent legal counsel and other compensation advisers.

— Dur Norninations and Governance Committee is chaired by the Chairman of the Board
and its other members are independent Non-Executive Directors,

— QurRemuneration Committee is composed entirely of independent
Non-Executive Directors.

of whom (i} the Board has determined to be independent hased on the independence
requirements of the Code and i) meets the independence requirements of the Securities
Exchange Act 1934,

- We ha\)é terms of reference for our Nominations and Governance Corﬁ'rﬁi'ttee, Audit and Risk
Committee and Remuneration Committeg, each of which complies with the requiremnents
of the Code and is available for inspection on our website at vodafone.com/governance,

— These terms of reference are generally responsive to the retevant NASDAQ listing rules,
but may not address all aspects of these rules.

directors, officers and employees that compties with the definition of a “code of ethics” set out
in section 406 of the Sarbanes-Oxley Act.

— We have adopted a Code of Ethics that complies with section 406 of the SarbanésQOxLey Act
which is applicable only to the senior financial and principal executive officers, and which
is avaitable on our website at vodafone.com/gavernance.

- We 'have also adopted a separate Code of Conduct which applies to a'tt employees.

The quorum required for shareholder meetings, in accordance with our Articles of Association,
is twa shareholders, regardless of the level of their aggregate share ownership, while
LIS companies listed on NASDAQ are required by the NASDAQ listing rutes to have a minimum
quorum of 33.33% of the shareholders of ordinary shares for shareholder meetings.

In lieu of obtaining an independent review of related party transactions for conflicts of interests
in accordance with the NASDAQG listing rules, we seek shareholder approval for related party
transactions that () meet certain financiat thresholds or (i) have unusual features in accordance
with the Listing Rules issued by the FCA in the UK &he ‘Listing Rules’), the Companies Act 2006
and our Articles of Association.

Further, we use the definition of a transaction with a related party as set cutin the Listing Rules,
which differs in certain respects from the definition of related party transaction in the NASDAQ
listingrutes.

When determiningwhether shareholder approval is required for a proposed transaction,

we comply with both the NASDAQ listing rules and the Listing Rutes. Under the NASDAG
tisting rutes, whether shareholder approval is required for a ransaction depends on, armong
other things, the percentage of shares to be issued or sold in connection with the transaction.
Under the Listing Rules, whether shareholder 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 Company present their report together with
the audited consolidaied finandial staternents for the vear ended
31 March 2020.

This report has beent prepared in accordance with requirernents
outlined within The Large and Medium-sized Companies and

Groups (Accounts and Reports) Regulations 2008 and forms part

of the managermentreport as required under Disclosure Guidance:

and Transparency Rule (DTR) 4. Certain information that fulfils the
requirements of the Directors report can be found elsewhere in this
docurment andis referred to below. This information is incorporated into
this Directors' report by reference,

Responsibility staternent

As required under the DTRs, a statement made by the Board regarding
tha preparation of the financial staternents is set out on pages 125 and
126which also provides details regarding the disclosure of information
to the Company's auditor and management's report on internal control
over financial inforrmation.

Going concern

The going concern statement required by the Listing Rules and the
UK Corporate Governance Code (the ‘Code) is set outin the “Directors
staterment of responsibility” on page 126.

Systemn of risk management and internal control

The Board is responsible for maintaining a risk management and internal
control systemn 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 mistreatment or {oss. This is described in more detail

in the Audit and Risk Cornmittee Report on pages 90 to 95.

The Board hasimplemented in full the FRC *Guidance on Risk
Managernent Internal Control and related Financial and Business
Reporting” for the year and 1o the date of this Annual Report.

The resulting procedures, which are subject to regular monitering
and review, provide an ongoing process for identifying, evaluating
and managing the Cormnpany’s principal risks twhich can be found
onpages 62 to 71),

Corporate Governance Statement

The Corporate Governance Staterment setting out how the Company
complies with the Code and whichincludes a description of the main
features of our internal control and risk managerment arrangerments
inrelation to the financial reporting process is set out on pages 72

to 120. The information required by DTR 7.2.6R can be foundin the
“Shareholder information” section on pages 248 to 254. A description
of the cornposition and operation of the Board and its Committees
including the Board Diversity Policy is set out on pages 87 1o 89.

The Code can be viewed in full at fre.org.uk.

Strategic Report
The Strategic Reportis set cut on pages 6 to 71 and isincorporated into
this Directors report by reference.

Directors and their interests

The Directors of the Company who served during the financial year
ended 31 March 2020 and up to the date of signing the financial
staterments are as follows: Gerard Kleisterlee, Nick Read, Margherita
Delia Valle, Sarjiv Ahuja, Sic Crispin Davis, Michel Demaré, Dame Clara
Furse, Valerie Gooding, Renee James, Amparo Moraleda, David Nish,
Samuel Jonah (stepped down on 23 July 2019} and David Thodey
{appointed on 1 September 2019} A summary of the rules relating
to the appointment and replacement of Directors and Directors’
powers can be found on page 250. Detalls of Directors’ interests

in the Campany’s ordinary shares, options held over ordinary shares,
interests in share options and tong-term incentive plans are set out
on pages 9610 120.

Directors’ conflicts of interest

Established within the Cormpany is a pracedure for managing and
menitoring conflicts of interest for Directors. Details of this procedure
are set out onpage 88,

Directors’ indemnities

In accordance with our Articles of Association and to the extent
perrnitted by taw, Directors are granted an indeminity 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 indemnity nor the insurance provides
coverin the event that a Director is proven to have acted dishonestly

of fraudulentty.

Disclosures required under Listing Rule 9.8.4

The inforrnation an the amount of interest capitalised and the treatment
of tax relief can be foundin notes 5 and 6 to the consolidated financial
staternents respectively. The remaining disclosures required by Listing
Rule 9.8.4 are not applicable to Vodafone.

Capital structure and rights attaching to shares
Allinforrnation relating to the Company's capital structure,

rights attaching to shares, dividends, the policy to repurchase the
Company's own shares and details of other shareholder information
is contained on pages 248 to 254

Change of control
Details of change of control provisions in the Company's revolving credit
facilities are set outinnote 22 “Capital and financial risk management”.

Information on agreements between the Company and its Directors
providing far compensation for loss of office of employment (ncluding
details of change of control provisions in share schemes) is set out

on pages 106 and 107. Subject to that, there are no agreements
between the Company and its employees providing for cornpensation
forless of office of employment 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 2020 are set out
on page 35 and note 1o the consclidated financial statements.

Sustainability

Information about the Company’s approach to sustainability risks and
opportunities is set out on pages 40 to 51. 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 political denations be made or politicat
expenditure incurred.

Financiat risk management objectives and policies

Disclosures relating to financial risk management objectives and
policies, including our policy for hedging are set outin note 22 to the
consclidated financial staternents and disclosures relating to exposure
to price risk, credit risk, Uquidity risk and cash flow risk are outlined
innote 22.

Important events since the end of the financial year

Details of those important events affecting the Group which have
occurred since the end of the financial year are set outin the Strategic
Report and note 31 to the consolidated financial statements.

Future developments within the Group
The Strategic Report contains details of likely future developments
within the Group.
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Group policy compliance

Each Group policy is owned by a member of the Executive Commitiee
so that there s Clear accountability and authority for ensuring the
associated business risk is adequately managed. Regicnal Chief
Fxecutives andthe Senior Leadership Team member responsitile

for each Group function have primary accountability for ensuring
compliance with all Group pelictes by all our markets and entities.

Our Group compliance team and policy champions support the policy
owniers and local markets inimplementing policias and monitoring
compliance. Al of the key Group policies have been consolidated into
the Vodafone Code of Conduct which applies to all ernployees and
those who work for or on behalf of Vedafone. It sets out the standards

of behaviour expected in relation to areas such as insider dealing, bribery
and raising concerns through the whistle blowing process (known
internally as Speak Up).

Branches

The Group, through various subsidiaries, has branches in a number

of different junsdictions in which the business operates. Further details
areincludedin note 33

Employee disclosures

Vodafone is aninclusive employer and diversity is important to us.
We give full and fair consideration to applications for employment

by disabled persons and the continued emgloyment of anyone
incurring a disabitity while employed by us. Training, career
development and promation opportunities are equally applied far
all our employees.regardless of disability. Our disclosures relating

to the employment of women in senior management roles, diversity.
employee engagement and policies are set out on pages 5610 61.

By Crder of the Board

sl

Rosemary Martin *
Group General Counsel and Company Secretary

28 May 2020
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Reporting our financial performance

Focus on clear, effective and concise reporting

We continue to review the format of our consolidated finandial staternents with the aim of making thern clearer and easier to follow,
To help you navigate to infermation that might be important Lo you, three key matters in the year were:

Adoption of IFRS 16

. Weinciude detailed disciosures in note 1
“Basis of preparation” relating to the impact
of adopting IFRS 16 "Lea%es" nthecurrent

fimnzncial year andin ncie

cetails our lease accoummg poilcy.

125 a
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Acquisitions and disposals

On 3% July 2018, the Group completed the
acquisitior of Liberty Global's operations
inGermany, the Czeck Republic, Hungaty
and Remania, On the same day, the Group
completed the sale of 100% of Vodafone
New Zealand Limited. Gn 31 March 2020,
Vodafone taly merged its passive network
infrastructuse with Infrastrut tsre Wireiess
[talianz S.p.A See note 27 "Acquisiions and
disposais”for further detaits.

@ @ For moreinformatien

€1.7 billion
of inpairment
wsses

Impairment

We include details of the €1.7 billion
impairment charge recorded in respect

of the Group's investments in Spain, lreland,
Romania and Vodsfone Automotive nnote 4
“Impairment losses”.

@ For more information

from audit
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Directors’ statement of responsibility
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The Directors are responsible for preparing the financial statements in
accordance with applicable law and regulations and Keeping proper
accounting records. Detailed below are statements made by the Directorsin
relation o their responsibilities, disclosure of information to the Company’s
auditer, going cencern and management’s report on internal control over

financial reporting.

Financial statements and accounting records
Company law of Engtand and Wales requires the Directors to prepare
financial statements for each financial vear which give atrue 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 Directors are required te:

select suitable accounting policies and abp{y them cénsw‘stemtly;

— make judgements and estimates that are reasonable and prudent;

— present information, including accounting pelicies,
in @ manner that provides relevant. reliable, comparable and
understandable information;

— state whether the consolidated financial staternents have been
prepared in accordance with Internaticnal Financial Reporting
Standards (IFRS) as adopted for use in the EU and Article 4 of the
EUIAS Regulations. The Directors also ensure that the consclidated
financial statements have been prepared in accordance with IFRS
asissued by the International Accounting Standards Board (1ASEY;

— state for the Company's financial statements whether applicable
UK accounting standards have been followed; and

— prepare the financial statements cn a going concern basis unless
itis inappropriate 1o presurne that the Company and the Group will
continue in business.

The Directors are responsible for keeping proper accounting records
which disclose with reasonable accuracy at any time the financial
position of the Company and of the Group and enable them to ensure
that the financial staternents comply with the Companies Act 2006
and for the consolidated financiat statements, Article 4 of the EUIAS

Regulation. They are also responsible for the systern of internal controd,

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 irreqularities.

The Directors are responsible for the maintenance and integrity of the
Company's website. Legislation in the United Kingdom governing the

preparation and dissemination of financial statements may differ from
legislation in other jurisdictions.

Directors’ responsibility statement

Each of the Directors, whose names and functions are Usted on pages
76 and 77 confirms that, to the best of his or her knowledge:

- the consolidated financial statements, prepared in accordance with
IFRS asissued by the IASE and IFRS as adgopted by the £U, give atrue
and fair view of the assets, liabilities, financial position and profit
of the Group;

~ — the parent company financiat statements, prepared in accordance

with United Kingdormn generatly accepted accountingpractice, give
a true and fair view of the assets, liabilities, financial position and profit
ofthe Company, 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 also responsible under section 172 of the Companies
Act 2006 to promote the success of the Company for the benefitof its
members as 2 whole and in doing so have regard for the needs of wider
society and stakeholders. including customers. consistent with the
Group's core and sustainable business objectives,

Having taken advice from the Audit and Risk Committee, the Board
considers the report and accounts, taken as awhole, is fair, balanced
and understandable and that it provides the information necessary
for shareholders to assess the Company’s position and performance,
business model and strategy.

Neither the Company nor the Directors accept any liability ta any
perscninrelation to the Annual Report except to the extent that

such iability could arise under English law. Accordingly, any liability

to a personwho has demonstrated reliance on any untrue or misleading
staternent or omission shall be determinad in accordance with section
90A and schedule 10A of the Financial Services and Markets Act 2000.

Disclosure of information to the auditors

Havingmade the requisite enquiries, so far as the Directors are aware,
there is na relevant audit information (as defined by section 418(3) of the
Companies Act 2006) of which the Company’s auditor is unaware and
the Birectors have taken all the steps they ought to have taken to make
themselves aware of any relevant audit informaticn and to establish that
the Company’s auditor is aware of that information.
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Directors’ statement of responsibility (continued)

Going concern

The Group’s business activities, perfarmance, position, principal risks and
uncertainties and the Directors assessment of its long-termviability are
set outin the Strategic Reporton page 71

In addition, the funding position of the Group included in “Borrowings™
and "Capital and financial risk management” in notes 21 and 22,
respectively, to the consolidated financial statemnents. Notes 21 and

22 include disclosure inrelation to the Group's objectives, policies

and processes for managing as well as details regardingits capital,

its financial risk managermnent chjectives; details of it financial
instrurnents and hedging activities and its exposures to credit risk and
liquidity risk. As noted on page 193, the Group has access to substantial
cash and financing facilities.

The Group also belisves it adequately manages or mitigates its solvency
and lquidity 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
forecasts, a budget and a long-range plan. These generate income
stateiment, cash flow and net debt projections for assessment by Group
management and the Board. Each forecast is cornpared with prior
forecasts and actual resulis so as to identify variances and understand
the drivers of the changes and their future impact 50 as 1o allow
rnanagement to take action where appropriate. Additional analysis
isundertaken 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 adegquate
liquidity throughout the forecast periods. The prime cutputis a one year
liquidity forecast which is prepared and updated on a daily basis which
hightights the extent of the Group's liquidity based on controlled cash
flows and the headroom under the Group's undrawn revolving credit
facility (RCF')The key inputs into this forecast are:

— free cash flow forecasts, with the first three months’ inputs being
sourced directly from the operating cornpanies {analysed on a daily
basis), with information beyond this taken from the latest forecast/
budget cycle;

- bond énd other debt maturities; and

— expectations for shareholder returns, spectrum auctions and
MEA activity.

The liquidity forecast shows two scenarios assuming either maturing
commercial paper is refinanced or NG new comimercial paper issuance.
The liquidity forecast is reviewed by the Group Chief Financial Officer
andincluded in each of her reports to the Board. In addition, the Group
continues to manage its foreign exchange and interest rate risks within
the framewark of policies and guidelines authorised and reviewed

by the Board, with oversight provided by the Treasury Risk Committee.

COvID-19

The potential impact of COVID-19 on the Group has been considered

as part of the going concern assessment The Directors have reviewed
the liquidity ferecasts for the Group, which have been updated for

the expected impact of COVID-18 on trading. The Directors have also
considered sensitivities in respect of potential downside scenarios

in concluding that the Group is able to continue in operation for a period
of at least twelve months from the date of approving the consclidated
financial statements. Those sensitivities include a downside scenario for
COVID-19 on trading performance, exclusion of cash collateral received
under the Group’s collateral support agreements, and non-refinancing

of debt maturities in the assessmeant period. In addition to the Liquidity
forecasts prepared, the Director's considered the availability of both the
Group's £7.7 billion revolving credit facilities, undrawn as at 31 March
2020, and mitigating actions should they be required.

in reaching its conclusion on the going concern assessment,

the Directors also considered the findings of the work performed

10 support the staternent on the long-term viability of the Group.
Asnotedon pages 70 and 71, thisincluded key changes to the
principal risks relevant to the sustainability of our operationsin Light
of the COVID-19 pandernic, sensitivity analysis, scenario assessments,
and combinations thereof, including that of alonger-term global
recession with tikely impacts beyond 2020,

Conclusion

Based on the review the Directors have a reasonable expectation that
the Company and the Group have adequate resources to continue

in operational existence for the foreseeabie future, Accordingly.

the Directors continue to adopt the going concern basis in preparing the
Annual Report and accounts.

Controls over financial reporting

Managementis responsible for establishing and maintaining adequate
internal controt 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 reasonable detail,
accurately and fairly reflect transactions and dispositions of assets;

— are designed 1o provide reasonable assurance that transactions
arerecorded as necessary to permit the preparation of financial
staterments in accordance with IFRS, as adopted by the EU and IFRS
asissued by the IASB, and that receipts and expenditures are being
made only in accordance with authorisation of management 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 onthe
financial staternents.

Any internal control framework, no matter how well designed,
hasinherent liritations including the possibility of human error and
the circurnvention 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 therisk that
controls rmay becorne madequate because of changes in conditions
or because the degree of compliance with the policies or procedures
may deteriorate.

By Order of the Board

ds

Rosemary Martin
Group General Counsat and Company Secretary

78 May 2020
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Independent auditor’s report to the members of Vodafone Group Plc
Opinion
Inour opinion:

— Vodafone Group Plc's Consolidated financial staternents and Company financial statements (the “financial statements”} give a true and fair view
of the state of the Group's and of the Cornpany’s affairs as at 31 March 2020 and of the Group's loss for the year then ended;

— the Consolidated financial statements have been properly prepared in accordance with IFRSs as adopted by the European Union:

— the Company ﬁnancwalrstatements have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice;
and

— the financiai statements have been prepared in accordance with the requirernents of the Companies Act 2006, and, as regards the Consolidated
financial statemments, Article 4 of the IAS Regutation.

We have audited the financial statements of Vodafone Group Plc which comprise:

Group Company

Cansolidated staternent of financial position as at 31 March 2020 Compahy staterment of financial position as at 31 March 2020
Consclidated income statement for the wear then ended Company staternent of changesin equity for the year then ended
Consolidated staternent of comprehensive income for the year Retated notes 1to 11 to the financial statements 'includihg a suhwmary
then ended of significant accounting policies

Consolidated statement of changes in equity for the year then ended
Consolidated statement of cash flows for the year then ended

Related notes 110 34 to the financial staternents, including a summary
ofsignificantaccounting policies
The financial reporting framework that has been applied in the preparation of the Group financial staternents is applicable law and International
Financial Reperting Standards (IFRSs) as adopted by the Eurapean Unien. The financial reporting framework that has been apolied in the preparation
of the Company financial statements 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 auditin accordance with International Standards on Auditing (UKY (SAs (UKD and applicable law. Qur responsibilities under
those standards are further described in the Auditar's responsibilities for the audit of the financial statements section of our renart below. We are
independent of the Group and Cornpany in accordance with the ethical requirements that are relevant to our audit of the financial staternents
inthe UK. including the FRC's Ethical Standard as applied to tisted public interest entities, and we have futfilled our other ethical responsibilities
in accordance with these requirements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

Conclusions relating to principal risks, going concern and viability statement

We have nothing to report inrespect of the following information in the Annual Report, in relation to which the 15A3 (UK} require us to report to you
whethar we have anything material to add or draw attention to:

— the disclosuresin the annual report set ouﬁ on préges 6210 ?Orthat describe the principal risks and expla-in how- theyare beihg managed
or mitigated;

— the directors’ confirmation set out on page 71 in the annual report that they have carried out a robust assessment of the principal risks facing the
entity, including those thatwould threaten its business model, future performance, sotvency or liquidity;

— the directors staternent set out on page 126 in the financial statements about whether they considered it appropriate to adopt the going concern
basis of accounting in preparing thern, and their identification of any material uncertainties to the entity's ability to continue to do so over a period
of at least twelve months from the date of approval of the financial staterments;

— whether the directors' staternent in relation to going concern 'requir'ed under thé 'i_isting Rulesin accordance with Listing Rule 9.8.6R(3)
is materially inconsistent with our knowledge obtainedin the audit; or

— the directors’ explanation set out on page 71 in the annual report as to how they have assessed the prospects of the entity, over what period they
have done so and why they consider that period to be appropriate, and their statement as to whether they have areasonable expectation that
the entity will be able to continue in operation and meet its liabilities as they fall due over the period of their assessment, including any related
disclosures drawing attention to any necessary qualifications or assumptions.
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Overview of our audit approach

Key audit matters

Audit scobe '

Materiality

First year audit transition

— Revenue recogmtlon

— Carrying value of goodwill

— Recognition and recaverability of deferred tax asséts on tax losses — Luxembourg
— Assessment of contingerﬁ liabilities o -

— Valuation of identifiable lntangﬁble assets for the acquisition of Furobean Liberty Global assets (newin FY20)

- We performed an audit of the comptete financial information of 10 components, specified audit hrocedures ‘
on specific balances for a further  components and other procedures on the remaining 243 componemts

- The components where we performed full audit procedures accounted for 80% of Adjustad EBITDA and 7624
of Revenue. The compenents where we performed specified procedures accounted for 5% of Revenue,

— Overall Group materiality of £282m has been calculated based on adjusted ERITDA caleilations as defined
inthe ‘Cur application of matertality” section of this report. This materiality amount represents approximately
2% of the Group's adjusted EBITDA asreported in Note 2 in the Consalidated financial staternents.

The year ended 31 March 2020 is our first as auditor of the Group. We commenced fransition at the start of the
audit professional engagerment pariad on 1 April 20719 including shadowing the previcus auditor through the
31 March 2019 audit, such as attendance at certain close meetings and the Audit and Risk Committee meeting.
Subsequenitly. audit transition activities focussed on the following areas:

Mohbilisation of the globat audit team:

— We held an onboarding and transition programme in London, attended by the Group audit tearn, Finance
Shared Sepvice Centre audit team. all full scope and specified procedures scape audit teams and the
most significant statutory audit teams. Over three days approximately 70 colleagues attended sessions
ongroup audit strategy. key audit risks, deployment of technologies, approach to controls testing, division
of responsibilities between teams for centralised audit procedures and our approach to ensuring a consistent
hlgh audit quallty

— An equavatent Vodacorn Group onboardmg and transmon programme was led by our Sc:uth Africa aud\tteam.
This event repeated the key sessions from the onboarding and transition prograrmime in London described
above, with the Group audit team pariners and T spediatisL sltending and delivering sessions throughout
the event.

— Priorto the half year interim review, the Group audit tearm made site visits to the key audit locations.
This provided us with the opportunity to deveiop our understanding of the business, mest with local
management, evaluate the audit transition progress of component audit teams and provide early direction
of the audit strategy atkey locations.

Establishing our audit base prior to reaching our interimn review conclusion for the six months ended
30 September 2019

— We evaluated all key account\ngjudgement papers andthe Groups accoun‘umg poucaes

— We undertook reviews of the predecessor audstor fi Ies 0 conswder workmg papersinrelation to significant audit
risk matters, to identify and assess the jJudgements exercised over these risks and to assess the nature. timing
and extent of audit procedures performed in forming the prior year auditor apinion.

— Prior to signing the interim review opinion, we had understood and walked through the key processes at Group
andin the full scope audit locations,
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Key audit matters

Key audit matters are those matters that., in our professional judgement, were of most significance in our audit of the financial statements

of the current period and include the most significant assessed risks of material misstaternent fwhether or not due to fraud) that we identified.
These mattersincluded those which had the greatest effect on: the overall audit strategy. the allocation of resources in the audit and directing the
efforts of the engagement tearmn. These matters were addrassed in the context of our audit of the financial statements as awhole, and in our apinion
thereon. and we do not provide a separate opinion on these matters.

Revenue recognition

Risk

As more fully described in Note 2, Note 14 and Note 15 to the consolidated financial statements, the Group reported revenue

of €44,974 million (FY19: £43,666 million), contract assets of €3,563 million (FY19:€4,202 miilion) and contract liabilities

of €2,603 million {FY19: £2,392 million} at 31 March 2020. Management records revenue according to the principles of IFRS 15,
Revenue from Contracts with Customers, including following the 5-step model therein. Under IFRS 15, management must determine
if there are separate performance obligations for the services and goods it provides to customers and assign values thereto, based

on the selling prices of goods or services in separate transactions under similar conditions to simitar customers (the “stand-alone
selling price”).

Deterrmining the stand-alone selling price and therefore the allocation of revenue to the different performance obligations, whichimpacts timing
of the related revenue recognition, is complex and judgemental. In addition, auditing the revenue recorded by the Groupis complex due to the
multiple IT systerns and tools utilised in the initiation, processing and recording of transactions, which includes a high voturme ofindividually low
monetary value transactions. Complex auditor judgement was involved. and IT professionals were utilised, in the design of the audit approach
and testing of [T systems and automated processes, as well as manual adjustments made to the underlying data recarded by the [T systerns,

to recognise revenue in accordance with IFRS 15,

We have also identified a risk of management override through inappropriate manual topside revenue journal entries as revenue s akey
performance indicator, both in external communication and for management incentives.

Our response to the risk

We performed full or specified audit procedures over this risk area in 8 full scope and 2 specified procedure components with
significant revenue streams, which covered 81 of the Group's revenue.

Our audit procedures included, among others, obtaining an understanding of, evaluating the design and testing the operating effectiveness

of controls over the Group's revenue recognition process. which includes management’s review of contracts, their identificatior: of performance
obligations, 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 controls over the processing of billing data. assisted by our

[T professicnals.

We evaluated management’s accounting policies and the methodology used by management to determine the standalaone setling price,
where relevant.

In addition, our audit procedures includad, testing of reconciliations between the data records from the billing systems to the general ledger. Alse,
on a sample of basis:

— wetested the accuracy of the billing data used in the IFRS 15 accounting process;

— assessed the determination of perfermance obligations:

- compared the standalone selling price to observable pricng;

— recalculated the allocation of revenue between performance obligations and the revenue recognised during the period; and
— tested the associated manuat and automated adjustments posted in the general ledger to record revenus.

We also assessed the adequacy of the Group's disclosures in respect to the accounting policies on revenue recognition.

Key observations communicated to the Audit and Risk Committee

Based on the procedures performed, we consider the recognition of revenue to be appropriate forthe year ended 31 March 2020,
Furthermore, we consider the disclosures appropriate.
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Carrying value of goodwill

Risk

As more fully described in Note 4 to the consolidated financial statements, the Group calculates the value in use ('VIU?)

for cash generating units (CGU") to determine whether an adjustment to the carrying value of the CGU, and therefore, goodwill,

is required. As of 31 March 2020, the Group has recorded €31,271 million of goodwill and recognised impairment losses in the year
of £1,685 million, primarily in respect of its Spain and lreland CGUs.

The Group's assessment of the VIU of its CGUs invelves estimation about the future perfermance of the local market businesses. In particular,

ihe deterrmination of the ViUs was sensitive to the significant assurmptions of projected adjusted EBITDA growth, long-term growth rates.

and discount rates, The estimation uncertainty increased at the end of the year as a result of the effects of COVID-19 on the macroeconomic factors
used in developing the assurmptions.

Auditing the Group’s annual impairment test was complex, given the significant judgement related to assumptions described above and data used
in the VIU models and the sensitivity of the VIU rmodels to luctuations in assumptions, particularly as it relates to the Spain and irelana CGUs.

Our response to therisk
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 rmanagement’s controls over thair review of the significant assumptions used in deterrriining the VIU of the
CGUs, including projected adjusted EBITDA growth, long-term growth rates, and discount rates.

To test the determination of the ViU of the Group's gocdwill, we performed audit procedures that included, among others, evaluating the CGUs
identified and testing the allocation of assets and liabilities to the carrying value of each CGU.

We also tested the methodology applied in the VI models. as compared to the requirements of I1AS 36, Impairment of Assets, including the
rmathematical accuracy of management’s model. We performed audit procedures to test and assess the significant assumptions used in the VIU
models, inciuding projected adjusted EBITDA growth, long-term growth rates. and discount rates, for example by comparing them to external data
such as economic and industry forecasts for the relevant markets. For management's assessment of implied recoverable value, we compared
CGU EBITDA multiples to market Listed peers. We performed an analysis of the significant assumptions to evaluate the sensitivity of the VIU models
to fluctuations in the assumpticns.

For each CGU, we compared the cash flow projections used in the VI models to the information approved by the Group's Board of Directors and
evaluated the historical accuracy ot management's business plans, which underpin the VIU models.

We also assessed the adjustments applied by management to reflect the estimated impact of the COVID-19 pandemic, by reference to the nature
of the revenue streams in each market and the COVID-19 related restrictions in ptace to the economic forecasts for each market and other external
data as at 31 March 2020 In addition, we performed downside sensitivity analysas on management’s COVID-19 adjustments.

We involved a valuation specialist in our team to 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 and the estimated impact of COVID-15 on the Group's forecast cash flows.

Key observations communicated to the Audit and Risk Committee

We considered the approach adopted for modelling the impact of COVID-19 for each market relative to the sectorsthey

~ serve, and the duration thereof, to be reasonable based on facts and circumstances known at 31 March 2020. We concur with
management’s conclusion to recognise impairment charges totalling €1,685 million in respect of Spain, Ireland, Romania and
Vodafone Automeotive. For all the other CGUs, we concur with the conclusions reached in respect of the carrying value of goodwill.
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Recognition and recoverability of deferred tax assets on tax losses — Luxembourg
Risk
As more fully described in Note 6 to the consolidated financial statements, the Group recognises deferred tax assets based on their

estimated recoverability and whether management judge that it is 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.

Adeferred tax asset in Luxembourg of £20,544 million (FY1%: £27.425 million has been recognised in respect of losses, as management concluded
itis probable that the Luxembourg entities will continue to generate taxable profits in the future against which they can utilise these assets.
The Luxernbourg companies' income is derfved from the Group's internal financing and procurernent and roaming activities.

Auditing the Group's recognition and recoverability of deferred tax assets in Luxembourg s significant 10 the audit because it invoives material

amounts. and the judgemnents and estimates in relation to future taxable profits and the period of time over which it is expected to utilise these
assets resultsinincreased estimation uncertainty.

Our response to tha risk

Audit procedures on the recognition and recoverability of deferred tax assets on tax lesses in Luxembourg were performed by the
Primary audit team and its tax specialists with suppoit from Luxembourg tax and transfer pricing specialists on certain procedures.

We obtained an understanding, evatuated the design and tested the operating effectiveness of management's confrols around the recognition

of deferred tax assetsin Luxemnbourg, including the calculation of the gross amount of deferred tax assets recorded, the preparation of the
prospective financialinfermation used to determine the Group's future taxable incorme, the future reversal of existing taxable ternporary differences,
and managerment’s identification and use of available commercial strategies.

Totest the realisability of the deferred tax assets in Luxernbourg, with the support of tax specialists. our audit procedures included, among others:
— evaluating management’s position on the availability of the losses and with respect to local tax law and tax planning strategies adopted:
— corroborated the developmentsin the forecast taxable income since the prior yvear to supporting evidence and other areas of our audit;

— evaluated the consistency of future interest rates utilised in the forecasts with market expectations and considered the potentialimpact
of COVID-19 on forecast interest rates as at the balance sheet date; and

— assessed whether contrary evidence exists that was not consistent with either management's stated intention that the financing structures wilt
remain in place or that it was probatle that future taxabie profits wilt exist.

We also considerad the adequacy of the Group's disclosures in Note 6 of the consolidated financiat statements as to the basis for recognition of the
asset and the longevity of the utilisation period.

Key observations cormmunicated to the Audit and Risk Committee

- We concurwith the recognition of the deferred tax assets on the basis of forecast cashflows and that the long recoverability period
: was supported by management’s intention to maintain the levet of financing income in Luxembourg.
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Assessment of contingent liabilities

Risk

As more fully described in Note 29 to the consolidated financial statements, there are a number of ongoing threatened and actual
legal, regulatory and taxation claims and disputes across the Group, Provisions are recorded if it is probable that an outflow
of economic benefits will be required to settle the obligation and the amount can be estimated reliably.

Auditing the Group's recorded provisions and disclesed contingent liabitities at 31 March 2020 required significant auditor judgement in assessing
rmanagement’s expectations of the outcorme of matters as it pertains to () Indian withholding taxes on the acquisition of Hutchison Essar Limited;
and (i the Group's exposure under a contingent lability mechanism agreed on the formation of Vodafone Idea Lirnited (VIL), both of which
constitute a material exposure to the Greup.

Our response to the risk
Audit procedures on these legal proceedings and assessment of contractuat obligations were performed by the Primary audit team.

We obtained an understanding, evaluated the design and tested the operating effectiveness of managerment's controls over the identification,
estimation, monitoring and disclosure of contingent liabilities and provisions related to clairms and disputes.

Our audit procadures included, among others, discussing these matters with the Group litigation team and Group general counsel to understand
and assess management’s basis for determining the accounting and disclosures made for significant disputes or claims. With respect to the Indian
withholding tax and VIl matters:

Indianwithholding tax:

We inspected underlying source documentation, including the court judgemnent, arbitration related submissions and third-party analyses of the case
to understand and assess the facts of the various claims, counter claims and status of ongoing proceedings. In addition to the discussions with Group
personnel, as described above, we held direct discussions with external legal counsel engaged by management to support the Group in defending
the Indian withholding tax claim, to assist us in evaluating management’s assessment of the claim and obtained and evaluated audit inquiry letters
received frorm thern.

VIL —Contingent Liability Mechanism (VIL CLM?:

We inspacted wnitten legal advice obtained by management frormn external legal counsel and held direct discussions with such counsel

to understand the contractual terms and operation of the VIL CLM and to assist us in evaluating management's assessment of the likelihood and
expected outcorme of various scenarios that could impact the accounting for the Group's obligation under the VIL CILM. An EY legal professional
assisted Us in assessing certain aspects of the VIL CLM.

It addilivi, we assessed the significant uncertainties in relation to VILs ability to further settle liabilities in relation to the Adjusted Gross
Revenue judgerment described in Mote 29 of the consolidated financial staterments, based on available infarmation and consequently
management’s assessment if it was prebable, at the balance sheet date, that the Group would be required to settle liabilities under the VIL CLM.

We assessed the adequacy of the disclosures included in Note 12 and Note 29 of the consolidated financial statements for these matters.

~ Hey observations communicated to the Audit and Riskéérﬁmittee

Indian withholding tax:
Based on the current status of proceedings and the opinion of the Group’s external legal counsel, we concur with
management’s conclusion thatit is not probable that a present obligation exists at the balance sheet date, and accordingly
ne provision is required as at 31 March 2020. We agree that disclosure as a contingent liability set out in Note 29 of the

. consolidated financial statements remains appropriate.

VIL - Contingent Liability Mechanisim:

- Based on the facts and circumstances as at 31 March 2020, including the contractual terms of the mechanism, we concur
with management’s conclusion that it is not probable that an outflow of resources will be required to settle any further
obligation to VIL under the agreement beyond the €235 million provision recognised atthe balance sheet date. We agree the
disclosure of any further potential exposure as a contingent Liability set out in Note 29 of the consolidated financial statements
isappropriate.



’I 33 Vodafone Group Ple
Annus Report 2620

Financials

SR i

Valuation of identifiable intangible assets for the acquisition of European Liberty Global assets (new in FY20}
Risk

As more fully described in Note 27 to the consolidated financial statements, on 31 July 2019, the Group completed the acquisition
of a 100% interest in Unitymedia GmBH (‘Unitymedia’) and Liberty Global’s operations (excluding its “Direct Home" business)

in the Czech Republic C(UPC Czech”, Hungary (‘UPC Hungary’) and Romania (UPC Romania’) (collectively, “the Liberty Business™)
for an aggregate net cash consideration of €10,313 million. The acquisition was accounted for under the acquisition method

of accounting whereby the total purchase price which resulted in the recognition of identifiable intangible assets of £5,818 million
and goodwill of £11,504 mitlion.

Auditing the valuation of identifiable intangitle assets involved compiex auditor jJudgement, due to the estimation uncertainty and the application
of valuation techrigues built, in part, on assumptions around the future performance of the Liberty Business, including assumptions impacted

by future events, such as revenue growth ratas, customer churn rates, EBITDA growth rates (primarily synergies) and capital expenditures.
Changes in these assumptions can have a materiat effect on the valuation of identifiable intangible assets.

Given the significance of Unitymedia Germany 1o the overall Liberty Business, our procedures primarily focussed on the valuation of the acquired
identifiable intangible assets for Unitymedia.

Qur response to therisk

Audit procedures on the purchase price allocation were performed by the Primary audit team with support from the Germany
component audit team on certain procedures.

We obtained an understanding, evaluated the design and tested the operating effectiveness of management’s controls over its accounting for the
acquisition. For example, we tested controls over management's review of the valuation of identifiable intangible assets, including the review of the
valuation models and significant assumptions, as described above, used in the valuation.

Te test the fair value of these acquired identifiable Intangible assets, with the assistance of our valuation specialists, our audit procedures
included, amongst others, assessing the competenice. capabilities and objectivity of management's specialists. evaluating the prospective
financial information used in the valuation models, testing the completeness and accuracy of underlying data and evaluating the Group's use
of valuation methodologies.

Cur procedures to assess the prospective financial information used in the valuation models. included evaluating the key assumptions discussed
above, by comparison to currentindustry, market and economic trends and historicat results of Unitymedia, We parformed sensitivity analyses
to evaluate the impact of changes in key assumptions to the valuation of the acquired identifiabie intangible assets.

We assessed the appropriateness of the disclosures in Note 27 in the consolidated financial statemenits.

Based on the procedures performed, we agree that the assumptions, methodologies and judgements applied as part of the
purchase price allocation (‘PPA’) are reasonable.

The key audit matters set out above are consistent with those reported by Vedafone Group Plc's previous external auditor with the exception of:

— Addition of the key audit matter in relation to purchase price allocation for acquired Liberty Global assets following the acquisition in the current
financial year, and

Contingent Liability Mechanism with VIL. matters in respect of joint venture accounting that did not have a significant effect on: the overall audit
strategy, the allocation of resources inthe audit; and directing the efforts of the engagement team in the current year (for developments in the
current financialyear in respect of VIL — refer to Note 12 of the consolidated financial statements).
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An overview of the scope of our audit

Tailoring the scope

Our assessment of audit risk, our evaluation of materfality and our allocation of perforrmance materiality determine our audit scope for each entity
within the Group. Taken together, this enables us ta form an epinion on the consolidated financial statements. We take info account size. risk profile,
the organisation of the Group and effectiveness of Group-wide controls, changesin the business environment and other factors such asrecent
internal audit reports when assessing the level of work to be performed at each entity.

in assessing the risk of material misstaterment to the consolidated financial staternents, and to ensure we had adequate quantitative coverage

of significant accounts in the financial statements, of the 262 reparting compoanents of the Group, we identified 19 components covering entities
within Germany, South Africa, Italy, Spain, United Kingdom, Turkey, Ireland. Portugal, Luxermbourg and corporate entities, which represent the
principal business units within the Group.

Full scope components — Of the 19 components selected, we performed an auditof the complete financial information of 10 companents
{("full scope compenents’which were selected based on their size or risk characteristics.

Specified procedures components — For the remaining @ components (“specified procedures components”), we performed audit procedures
that were specified by the Primary audit team in response to specific risk factors and in order to ensure that. at the overall group level, we reduced
and appropriately covered the residual risk of error. Depending on the compaonent or type of procedure these procedures were undertaken by the
Primary audit team or separate component team.

Of the remaining 243 components that together represent 20% of the Group's Adjusted EBITDA, none are individually greater than 5% of the

Groups Adjusted EBITDA. The Primary audit teamn performed other procedures. including overall analytical review procedures, intercompary
eliminations and foreign currency transtation recalculations. The Primary audit team also considered the centralised audit procedures, data analytics
and group wide [T systerns testing performed to respond to any potential risks of material misstatements to the consolidated financial staternents.

The table below ilustrates the coverage obtained from the work performed by our audit teams.

orel

Reporting components CURIbe | setiroupadusesERTOA o hte
Full scope ' 10 76 1.2.4
Spedified procedures 9 - 5 2,54
Full and specified procedures coverage 19 80 81

Remaining components ) 243 20 19 ) 5,6
Totalreportingcomponents . 2.2 1 w0

Notes

1. 2 ofthe 10 full scope companents relate 1o the Parent Company and another corporate oraty whose activities include consolidation ediustmentswhich are audited by the Primary aucit tearmn
Procedures on 3 of the other full scope locations are undertaken by companent teams based 1n Germany and the remaining 5 full scope companents are taly, South Afr:ca. Spain. Turkey and
the UK

. The Group audit nisks in reiation Lo revenue recognition were subject to audit procedures at each of the fuil and specified proceduras scope locanons with significant revenue streams(being 8

full scope components and 2 specific scope components,

3. Fortheireiand and Pertugal comoonents, specified procedures were defined by the Group teamun respect of Reveniue, Cost of seles and PPE accounts and 35 such the audit procedures will
riot have included tesung of all sigrificant accounts of the componant bugwill have contribiuted 1o the coverage of significant accounts selected for tasting by the Primary audit team, including
those within Group Adjusted SBITDA, Spacified procedires were performed for 7 other Finance and corporate entities across a range of significant accounts directly by the Primary audrt team.

4. The Group audit nsks in retation to Carmpngvalue of geodwill, Recognition and recoverability of deferred tax assets on tax losses — Luxembourg, Assessment of contingent abilities, Veluaton
of identifiable intangible assets for the acquisition of Eurcpean Liberty Global assets were subiect to sudit procedures by the Primnary audit team on the entire balance, with support fram
comporent audit teams on certzin procedures

5. The contribution of specified procedure components 1o Group Adiusted EBITDA is included within Tema:ning components’ as auds procedureswers performed on certan, but notall, significant
accounts of the specified procedures component comirinuting 1o Group Adjusted EBITDA,

6. Included within the 243 reporting components are the components forthe Group's jormtventure investments 0 Vodafene idea Limted and Vodalone Zigge forwhich specified and review
procedures were performed respectively.

1 Adjusted EBITDA as defined in"Our applecation of mateniality’ section of thisreport.

LN

Changes from the prior year

The approach to audit scope is simitar to the prior year external audit with the addition of a number of markets as specified procedures scope for
selected significant accounts to extend the group audit procedures beyond the Group's main markets and to introduce a tevel of unpredictability
through rotational testing.
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Impact of the COVID-19 pandemic

As aresult of the engoing COVID-1% pandemic. we have revisited our procedures in respect of the Directors’ going concern assessment, taking into
account the nature of the Group. its business modet and related risks. We evaluated the Directors’ assessment of the Group's ability to continue

as agoing concern, including the consistency of the cash flow forecasts, the key assumptions within the scenarios modelled and the available
sources of liquidity with the findings from other areas of the audit. We assessed both the impact of additional sensitivities and the availability

of mitigating future actions on the going concern assessment. We have also reviewed the disclosures contained within the Annual Report and
consotidated financial statements inrelation to this issue and consider them (o describe adequately the impact of COVID-19 on the Group

as at 31 March 2020.

The COVID-19 outbreak and lockdown restrictions occurred late in the Group's financial year and as such any audit procedures dependent
on physical venfication had either been completed and were subject to roll forward procedures or alternative procedures were performed,
Inresponse to the potential for risks 1o arise due to remote work arrangaments, we instructed component audit teams 1o extend the leval
of roll-forward testing of controls performed as at 31 March 2020

The performance of the year end audit remotely at both component and Group locations was supported through remote user access to the
Group's financial systems and the use of EY software collaboration piatforms for the secure and timely delivery of requested audit evidence.

The original audit plan inciuded the performance of certain specified proceduresin Eqypt (3% of Group revenue). Following the introduction

of lockdown restrictions in March 2020, and the strict local data privacy rules impacting the extent and speed of remote working, pianned
procedures could not be completedin full by the date of this auditor opinion and as such this componentis not included within the coverage
statistics set out in this auditor’s report. The work performed by the component team was utilised by the Primary audit team as part of the other
procedures performed to respond to any potential risks of material misstaternent to the consolidated financial statements.

The Primary audit teamis satisfied that the final scope of audit procedures performed for the group auditis appropriate.

Involvement with component teams

In establishing our averall 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 team, or by cornponent auditors from other EY global network firms operating under ouwr instruction. Of the
10 full scope components, audit procedures were performed on 2 of these directly by the Primary audit team, with the remaining 8 being performed
by component audit teams. For the 7 specified procedures scope cornponents work was performed directly by the Primary audit tearn with the
remaining 2 being performed by component teams. Where the work was performed by component auditors, we determined the appropriate level
of involvernent tc enable us te determine that sufficient audit evidence had been obtained as a basis for our opinicn on the Group as a whole.

Vodafone has centralised processes and controls over key areas within its Vodafone Intelligent Solutions (VOIS } finance shared service centre
lecations. The Primiary audit team provide direct oversight, review, and coordination of the audit teams at VOIS locations whose work includes
centralised testing for certain accounts, including certain procedures on revenue, leases. cash and centralised purchase to pay processes.

The Group audit team established a programme of planned visits that has been designed to ensure that the Senior Statutory Auditor. or another
Group audit partner, would visit the full scope components. During the current year's audit cycle, visits were undertaken, at least once, by the
Primary audit team to the component tearms in Germany, ltaly, Spain, Turkey, South Africa, UK, India and Hungary as set out below.

Components visited: VOIS tecations visited:

Germany (A) (B} Spain (A) (B Pune, Indlia (A (B) Budapest, Hungary (B}
UK A italy (B) Ahmedabad, India

South Africa (AY(B) Turkey (B

MNotes:

{A) These locatonswere visited by the Senior Statutory Audor,

(8) These locations were visited multpls times

These visits invelved discussing with the component teams their audit approach and any issues arising from their work, reviewing key audit working
papers on the Group's audit risk areas, and meeting with local management to discuss the compenent’s business parformance and matters relating
to the local finance organisation including the internal financial control environment. The Primary audit team interacted reqularty with the local

EY component audit teams duringeach stage of the audit and were responsible for the scope and direction of the audit process. We maintained
continuous and open dialogue with the cormponent audit teams in addition to holding formal meetings to ensure that we were fully aware of their
progress and results of their procedures. This, together with the additional procedures performed at Group level. gave us appropriate evidence for
our opinion on the Group financial statements.
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COVID-19impact

As the COVID-19 outbreak and lockdown restrictions occurred Late in the Group's financial vear, many site visits to compenentlocations had already
taken place. A number of additional site visits were scheduled to full and specified procedures locations from early March 2020, however restrictions
issued by the UK and ather Governments meant that certain of these visits were not possible. For those components impacted by these measures,
the site visits were held virtually through the use of video or teleconferencing facilities, including meetings with local Vodafone managerment.
Weekly video conference calls were held with each component team from mid-March through to the full year results announcement in May 2020,
Close meetings for all components and group audit risk areas were held via tele and video conference in April 2020.

For all components, the year-end review of relevant audit work papers was facilitated by the £Y electronic audit fite ptatform, screen sharing or the
provision of copies of work papers direct to the Group audit tearm.

Based upon the above approach we are satisfied that we have been abie to perforrn sufficient and appropriate oversight of our component teams.

Our application of materiality

We apply the concept of materiality in planning and performing the audit, in evaluating the effect of identified misstaternents on the audit and
in forming our audit opinion.

Materiality

Materiality is defined as the magritude of an ormission or rmisstalernent that, individually or in the sggregate, coultd reasonably be expected

to influence the econorric decisions of the users of the financial statements. Materizlity provides a basis for determining the nature and extent
of our audit procedures,

We determined materiality for the Group to be £282 million, whichris 22 of Adjusted EBITDA madified 1o include the impact of certain restructuring
costs and certain elements of Otherincome and expenses which we have assessed as recurring in nature, We consider that Adjusted EBITDA is the
most relevant performance measure onwhich to determine materiality given the prominence of this metric throughout the Annual Report and
consolidated financial statements. analyst presentations, and profit metrics focussed on by analysts.

- i £ illiont
 Starting basis Adjusted EBITDA of £14,881 million

Add back adjustments assessed by the audit team to be recurring in nature;
— Group restructuring costs €695 million)
— Otherincome and expenses (£88 million, debit)

- Adjustments

Adjusted EBITDA for materiality basis; £14,098 million

Materiality
Materiality of £282 million (2% of materiality basis)

1 See Mote 2 to the comsolidatea financial statements and definition of this Alternative Performance Measure at page 239,

We determined materiality for the Parent Company to be €471 mitlion based on 125 of the Company's equity. However, since the Parent Company
was a full scope component, for accounts that were relevant for the Group financial staterments, a performance materiality of £25 million
was applied.

During the course of our audit, we reassessed initial materiality with the only change in the final materiality from our original assessment at planning
being to reflect the actual reported performance during the year.

The previous auditor determined materiality for the Group to be €250m for the external audit for the year ended 31 March 2019,
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Performance materiality
The application of materiality at the individual account or balance level is set at an amount to reduce to an sppropriztely low level the probability that
the aggregate of uncorrected and undetected missiaternents exceeds materiality,

We set sur performance materiatity at 50% of planning materiality calculated as €138 millicn €141 million based on year end materiality). This was
based upon a combination of risk factors including this being a first year audit for EY, significant corporate transactions, integration of the acquired
Liberty Global businesses, a number of IT systern changes and the ongoing restructuring in certain key markets.

Auditwork at cormponent locations for the purpose of obtaining audit coverage over significant financizl staterment accounts is undertaken
based on a percentage of total performance rmateriality. The performance materiality set for each component is based on the relative scale and
risk of the component to the Group as a whole and our assessrment of the risk of misstatement at that component. In the current year. the range
of performance materiality allocated to compeonants was £15 million to €138 million.

Reporting threshold
An arnount below which identified misstaterments are considered as baing clearly trivial

We agreed with the Audit and Risk Commitiee that we would report fo them all uncorrected sudit differences in excess of £14m, which is set at 5%
of planning materiality, as well as differences below that threshotd that, in our view, warranted reporting on qualitative grounds.

We evaluate any uncofrected misstatements against both the quantitative measures of materiality discussed above and inlight of other relevant
qualitative considerations in forming our opinion.

Ctherinformation
The other infermation comprises the information included in the Annual Report set out on pages 1 to 126, other than the financial statements and
our auditor's report thereon. The directors are responsible for the other information.

Qur opinton on the finandial statermarits does not cover the other information and, except to the extent otherwise explicitly stated in this report.
we do not express any form of assurance conclusion thereon.

In connection with our audit of the financial statements, our responsibility is to read the other information and, in doing so, consider whether

the other information is materfaily inconsistent with the financial staternents or our knowledge obtained in the audit or otherwise appears

to be materially misstated. If we identify such material inconsistencies or apparent material misstaternents, we are required to determine whether
there is a material misstaternent in the financial statements or a materiat misstaternent of the other information. If, 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 reportin this regard.

In this context, we also have nothing to report in regard to our responsibility to specifically address the following itemns in the other information and
o report as uncorrected material misstaternents of the other information where we conclude that those iterns meet the foliowing conditions:

— Fair, balanced and understandable set out on page 125 —the staterment given by the directors that they consider the Annuat Report and
financial staternents taken as a whole is fair, balanced and understandable and provides the information necessary for shareholders to assess the
Group’s performance, business model and strateqy, is raterially inconsistent with our knowtedge obtained in the audit: or

— Auditand Risk Cdfnrnitfee reporting set out on pages 90to 95 the section describing 't'he work of the Audit and Risk Committee doesnot
appropriately address matters communicated by us to the Audit and Risk Cornmittes; or

— Directors’ statement of compliance with the UK Corporate Governance Code set out on page 122 —the parts of the directors staternent
required under the Listing Rules relating to the company's compliance with the UK Corporate Governance Code containing provisions specified
for review by the auditor in accordance with Listing Rule 9.8.10R(2) do not properly disclose a departure from a relevant provision of the
UK Corporate Governance Code.
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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 Cornpanies
Act 2006.

In our opinion. based on the work undertaken in the course of the audit:

Matters on which we are required to report by exception

In the light of the knowledge and understanding of the Group and the Parent Company and its environment obtained in the course of the audt,
we have not identified material misstatements in the strategic report of the directors report.

We have nothing to report in respact of the following matters in relation to which the Companies Act 2006 requires us to report to you if,
in our opinicn:

— adeguate accounting records have not been kept by the Parent Company. o returns adequate for our audit have not been received from
branches not visited by us: or

— the Parent Company financial statements and the part of the Directors’ Remuneration Report to be audited are not in agreernent with the
accounting records and returns, or

— certain disclosures of directors' remuneration specified by law are not made; or

— wehave not received all the information and explanations we require for our audit,

Responsibilities of directors

As explained more fully in the directors responsibilities statement set out on page 125, the directors are responsible for the preparation of the
financial statements and for being satisfied that they give a true and fair view, and for such internal conirol as the directors determine is necessary
to enable the preparation of financial statements that are free from material misstatement, whether due to fraud or error.

In preparing the financial statements. the directors are responsible for assessing the Group and Parent Company's ability to continiie as a gning
concern, disclosing, as applicable, matters related to going concern and using the going concern basis of accounting unless the directors either
irtend to tiquidate the Group or the Parent Company or to cease aperations, or have no realistic alternative but to do so.

Auditor’s responsibilities for the audit of the financial statements

Qur objectives are to obtain reasonable assurance about whether the financial staterments as a whole are free from material misstatement,

whether due o fraud or error. and to issuie an auditor’s report that includes our opinion. Reasonable assurance is a high level of assurance, butis not
a guarantee that an audit conducted in accordance with ISAs (UK) will atways detect a raterial misstaternent when it exists, Misstaternents can arise
from fraud or error and are considered material if, individually or in the aggregate, they could reasonably be expected to influence the economic
decisions of users taken on the basis of these financial statements,
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Explanation as to what extent the audit was considered capable of detecting irregularities, including fraud

The objectives of our audit.in respect to fraud, are; to identify and assess the risks of material misstatement of the financial staternents due

to fraud; to obtain sufficient appropriate audit evidence regarding the assessed risks of material misstaternent due to fraud. through designing and
implementing appropriate responses; and to respond appropriately to fraud or suspected fraud identified duning the audit. However, the primary
respensibility for the prevention and detection of fraud rests with both those charged with governiance of the entity and management.

Qur approach was as follows:

— The Primary audit team obtained an understanding of the tegal and regulatory frameworks that are appiicable to the Group and determined
that the most significant are those that relate to the reporting framewaork (IFRS, FRS 107, the Companies Act 2006 and UK Corporate
Governance Code) the relevant tax compliance regulations in the jurisdictions in which the Group operates and the EU General Data
Protection Regulation (GDPR)

— We understood how the Group is complying with those frameworks by making enguiries of management, internal audit, those responsible for
legal and compliance procedures and the cormpany secretary. We corroberated our enguiries through our review of board minutes and papers
provided to the Audit and Risk Committee 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.

— We assessed the susceptibility of the Groug's consotidated financial staterments to materiat misstaternent, including how fraud might occur
by meeting with management from various parts of the business to understand where it considered there was susceptibility to fraud;
and assessing whistieblowing incidences for those with a potential financial reportingimpact. We also considered performance targets and their
propensity to influence on efferts made by management to manage revenue and earnings. We considered the programmes and controls that
the Group has established to address risks identified, or that otherwise prevent, deter and detect fraud, and how senior management monitors
those programmes and controls.

— Based on our understanding, at a Group level our procedures involved: enquiries of Group management and those charged with governance,
legat counsel, the corporate security team. the fraud investigation team and the whistieblowing and investigation team; journal entry testing,
with a focus on manual consolidation journals and journals indicating large or unwsual transactions based on our understanding of the business;
and challenging the assurnptions andjudgements made by management in respect of significant one-off transactions in the financial year and
significant accounting estimates as referred to in the key audit matters section above. At a component level. our full and specified procedure
scope component audit team's procedures included enquiries of component management; journal entry testing; and focused testing. including
inrespect of the key audit matter of revenue recognition. We also leveraged our data analytics platform in performing ourwork on the purchase
te pay process to assistin identifying higher risk transactions for testing.

— Where the risk was considered to be higher, including areas impacting Group key performance indicators or management remuneration,
we performed audit procedures to address each identified fraud risk or other risk of material misstaternent. These procedures included those
onrevenue recognition referred to in the key audit matter section above and testing manual journals and were designed to provide reasonable
assurance that the financial statements were free from fraud or eror,

Afurther description of our responsibilities for the audit of the financial statementsis located on the Financial Reporting Council's website
at hitps.//www frc.orguk/auditorsresponsibilities. This description forms part of our auditor's report.
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Other matters we are required to address

— Wewere appointed by the company on 23 July 2015 to auditthe finaricial St'ate'rnents for the year ended 31 Méfch 2020 and subséﬁauent
financiat periods. The period of total uninterrupted engagament including previous renewals and reappointments is one year as this is the first
audit year.

Use of our report

This repert is made seledy to the company’s members, as a body, in accordance with Chapter 3 of Part 16 of the Companies Act 2006. Qur audit work
has been undertaken so that we mignt state to the company’s members those matters we are required to state to them in an auditor's report and
for no other purpose. To the fullest extent permitted by law, we do not accept or assume responsibility to anyone other than the cormpany and the
cornpany’s members as a body, for our audit work, for this report, or for the opinions we have formed.

Alison Duncan (Senior statutory auditor)

for and onbehalf of Ernst & Young LLP

Statutory Auditor
London

28 May 2070

Notes:

! The maintenance andintegrity of the Vodafane Group Plc web siza s the responsibility of the directors; the work carviad oLt by the auditors does not invoive consideration of these matters and,
accordngly the sudiors sccept noresponsitity for any changes inat nay have oocurred tothe firancizl statements since they were instially presented on the web sita,

2. Legsiatiorin the United Kingdom governing the preparation and dissemination of financat starements may d:ffer from legislation in other jurisdictiors.
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Consolidated income statement
for the years ended 31 March

Revenue

Cost of sales

Gross profit

Seliing and distribution expenses

Administrative expenses

Net credit losses on financial assets

Share of results of equity accounted associates and joint ventures
Impairment loss

Other income/(expense)

Operating profit/(loss)

Non-operating expense

[nvestment income

Financing casts

Profit/(loss) befcre taxation

Income tax (expensel/cradit

(Loss)/ profit for the financial year from continuing operations
Loss for the financial year from discontinued operations
(Loss)/ profit for the financial year

Attributable to:

— Owners of the parent

- Non-controlling interests

(Loss)/prof“t for the financial year

(Loss}/earnings per share

From centinuing operations:

- Basic

- Diluted

Total Group:

— Basic

—Diluted

Consolidated statement of comprehensive income

for the years ended 31 March

(Loss)/ profit for the financial year:
ther comprehensive income/{expense);
ftems that may be reclassified to the income statement in subseqguent years:
Gains on revaluation of avallable-for-sale investrents, net of tax?
Foreign exchange translation differences. net of tax
Fereign exchange translation differences transferred te the income statement’
ther. net of tax®
Total items that may be reclassified to the income statement in subsequent
years
fterns that will not be reclassified to the income staternent i Subsequent years:
Met actuarial gains/(losses) on defined benefit pension schernes, net of tax
Total itemns that will not be reclassified to the income statement in
subsequent years
Other comprehensive income/(expense)
Total comprehensive income/(expense) for the__f_‘_nanuai year
Attributable to:

— Owners of the parent
—Non-controlling interests

1100 0 At COMPrL oS Ve NGome: Ao s yar

fuot=

~J

[#2)

Financials
2020 P k.
€m [ wir
44,974 43,666 46,571
306820 (30,1600 (32771
14,292 13,506 13,800
3.814) G.aen (4011
(5810) (5.410) (5116
{660) (579 (528)
{2,505) (©08) (59)
(1.685) (3.525) -
4281 - (148) 213
4,099 (951) 4299
5 A0 (52)
248 685
(3549)  (2088)  (1,074)
795 (2613) 3878
12500 (1.496) 879
@ss (4109 4.757
- (3535 (1,969
@55 (7644 = 2788
G20 80200 2439
465 376 349
(455)  (7,644) 2,788
(313 (1625)c  1387c
(i3 (1625 1582¢
A3 (2905c 878c
333 (2905 8.76c
2020 Ok Aila
€m £m £
(455) (7,644) 2,788
- - 9
(%82) (533) (1,909
(36) 2079 {80)
3066 243 (339)
2,048 1,789 2,319}
TS I < < L)
526 (70)
2574 - (2,389)
2119 399
1696 ©333) . 187
423 445 212
2119 (5888) 399

Further details oniternsin the Consohdated staternert of comprenensive income canbe found inthe consolidated staternent of changesin equity on page 143,
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at 31 March

3% March 2020 31 Marcn 2015

ote _€m <m

Non-current assets

Goodwill 0 31.271 23.353
Other intangible assets 10 22,252 17.652
Property, plant and equipment 1 39197 27432
Investments in associates and joint ventures 2 5,831 3952
Cther investments 13 792 870
Deferred tax assets 5 23,606 24,753
Post employment benefits 25 59C 94
Trade and other receivables . L o 4 10378 0 5770

133917 103276

Current assets

Inventory 585 714
Taxation recoverable 275 264
Trade and other receivables 14 11,411 12190
Other investments 13 7,089 13012
Cash and cash equivalents 19 13,284 13,637
32,644 39,817
Assets held for sale o o o o T 1807 231)
Total assets o o o ) o o ) . 168168 142,862
Equity
Called up share capital i7 4797 4796
Additional paid-in capital 152,629 152,503
Treasury shares {7.802) (7.875)
Accumulated losses (120349 (116,725
Accumvlated other comprehensive income 7 32335 29519
Total attributable to owners of the parent _ ) ) 61410 62,218
Non-controtling interests ) ) _ 1215 1227
Total equity _ - 62,625 63,445

Non-current liabilities
Long-term borrowings 21 62,892 48,685

Deferred tax liabilities 6 2,043 478
Post employment benefits 25 438 551
Provisions 15 1474 1.242
Trade and other payables 15 5189 2938
N 72036 53,894
Current liabitities
Short-term borrowings 21 11.826 4270
Financial liabilities under put option arrangements 22 1.850 1.844
Taxation liabilities 671 596
Provisions 16 1.024 1,160
Trade and other payables 15 17.085 17.653
) - , . 32456 25523
Liabilities held for sale ) . ) 71081 -
Total equity and liabilities ) ) o 168,168 142,862
Note.

1 The comparative period restéts have nol been restated Tor IFRS 16 "Legses”. See nole 1.

The consclidated financial statements on pages 141 to 230 were approved by the Board of Directors and authorised for issue on 28 May 2020
and were signed on its behalf by;

4 i :\\ [ f'f
R m———— ¥ Lrlia. bwf%
Nick Read Margherita Della Valle

Chief Executive Chief Financial Officer
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Consolidated statement of changes in equity

for the vears ended 31 March

29650 (1102) 1227 273

1 April 2017 151808 (86100 (105851
issue or reissue of shares” - (174710 1882 (127} - - - -
Share-based payments’ - 130 - - - - - -

Transactions with non-
controtling interests ("NCI*} In

subsidiaries - - - 805 - - - - 805 311 1116
Disposal of subsidiaries - - - - - - - - - (769) (769)
Dividends - — — (3,961} - - - - (3961)  (306) (4267)
Comprehensive income N - - - 2439 (1.852) 540)] - {330y 187 212 399
Profit — - - 2,439 — — — - 2,459 349 2788
QCI - before tax — — - - (1.641) (94 - 342y 2077 &y (2217
“OC! - taxes - - - - (131) 24 - 12 (55) 3 (92)
Transfer to the income

statement - - - - (80 - - - 8o - (8C)
Purchase of treasury shares? - - (173 - - - - - (1,735) - {1739
31 March 2018 as reported 4,796 150,197 (8,463} (106,695} 27,807 {1,172y 1,227 (57) 67,640 967 68,607
Adoption of IFRS §° — — — 224 - - - 27 (197 5 (702)

Adoption of IFRS 157 - - - 2457 - - - - 2457 81 2.538
1April 2018 brought forward 4,796 150,197 (8,463) (104,462} 27,807 (1,172) 1,227 (30) 69,900 1,043 70943

Issue or reissue of shares® - (1741 1,834 o2 - - 1 - 1
Share-based payments’ - 199 - - - - - - 159 34 233
Issue of mandatory convertible

bonds™ - 3,848 - - - - - - 3348 - 3.848
Transactions with NClin

subsidiaries - - - (129 - - - - (129 307 173
Dividends - - - (4,022 - - - - 4022y 602y (4.624)
Comprehensive expense - ) - - ‘0200 1477 (33 - 245 (63330 445 (5888
(Loss)/profit - — - (8,020} - - - - (8.020) 376 (7,644
OCl - before tax - - - - (554} (33 - 290 (337} 73 (264)
OCI - taxes - - - - 8 - - a7 (55) 4 (59}
_Transfer to the income

statement ) - - - - 2079 - - - 2079 - 2079
Purchase of treasury shares’! - - {1.246) - (1248) - (1.248)

31 March 2019 as reported 4796 152,503 (7.875) (116,725) 29,284 (1,205) 1,227 213 62,218 1,227 63,445
Adoption of IFRS 16° - - - (261} - - e 4 237
1 April 2019 brought forward 4,796 152,503 (7.875) (116,986) 29,284 (1,205) 1,227 213 61957 1,231 63,188

Issue or reissue of shares 1 1 73 (68} - - - - 7 7
Share-based payments’ — 125 - - — — - — 125 11 136
Transactions with NClin

subsidiaries - - - 58 - - - - s 02 (160)
Dividends - - - 2317 - - - - {2317y (348 (2.665)
Comprehensive income o= T T 10 B {976) 526 - 3066 1696 423 27119
(Loss)/profit - - - (920} - - - - 920y 465 (455)
OCl - before tax - — - - 951 640 - 3771 3460 {46} 3414
“OCl-taxes - - - - 19 (114} - (705) (800} & (804)
Transfer to the income

statement - - = - = (44) - = - 4g 8 (36)
31 March 2020 - 4797 152,629 (7.802) (120,349) 28,308 (679) 1,227 3279 61410 1215 62,625

Notes

ICTESEIVE TG CATIVE T 4l Lasel Dy [ReR vl TR0 Sl e e RS O e IO el SN0 Tl 2het 1o 51 e

10 IRCOIT Curtuve rasatos dillerenices wnthe assets s-dlabi tes of ‘wrergn operaninns Tne clrnurariee ransdat on el enoed s ¢ rooycles to e foome sizie enton 2500sa. o n forelg

SIS O sUbe i ks

before e Sroup's socoton ot F55 3ikevsedhon 1A I ard oo monsost

arbee e o gy the Srocos e existiog equ -y 12rect 1

s Feciery
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Consolidated statement of cash flows
for the years ended 31 March

2020 spa K]
Note £m £m M
Inflow from operating activities o . m . 17379 12980 13500
Cash flows from investing activities ) o S )
Purchase of interests in subsidiaries, net of cash acquired 27 (10,295 BN )]
Purchase of interests in associates and joint ventures 12 (1.424) - {33)
Purchase of Intangible aszets {2.423) (3.098) (3,246)
Purchase of property, blant and equipment 5,182 {5,053} {4017}
Purchase of investments 13 (1,832} (3,629 (3.507)
Disposal of interests in subsidiaries, net of cash disposed 27 4427 (412} 239
Disposal of interests in associates and joint veniures - - 115
Disposal of property, plant and equipment and intangible assets 81 45 47
Disposal of investments 7,792 2,269 1,250
Dividends received from associates and joint ventures 417 498 489
interest received 371 622 378
Cash flows from discontinued operations - o ) = 372y 4N
Outflow from investing activities o - o - {s088)  (9.217) (9,841)
Cash flows from financing activities - S -
Issuie of ordinary share capital and reissue of treasury shares 17 7 7 20
Net movement in short-term borrowings 2588 (541) {534}
Proceeds from issue of long-term borrowings 9,933 14,681 4,440
Repayment of borrowings {16.028) (6,180) {4.664)
Purchase of treasury shares @21 475 {1,766]
Issue of subordinated mandatory convertible bonds’ - 3848 -
Equity dividends paid o 2.296) (4.064) 53,9200
Dividends paid to non-controlling sharehoiders in subsidiaries {348} {584) 310
Other transactions with non-controlling sharehelders in subsidiaries {160 221 1.097
Uther movements in ioans with associates and joint venwres 59 42 (194)
Interest paid’ (2.284) (1.297) (951
Cash flows from discontinued operations - (779} (302)
Tax on financing activities - - {170
(Outflow)/inflow from financing activities S €9,552) 4,437 (7,234)
Net cash (outflow)/inflow , o o 7 61 8200 (3.475)
Cash and cash equivalents at beginning of the financial year 5 13,605 5,394 9,302
Exchange (toss)/gain on cash and cash equivalents (256) 11 (433)
Cash and cash equivalents at end of the financial year 19 13,288 13,605 5,594

Notes.

1 Seenote 21 “Borrowings” for further details.

2 Arncunt for 2020 includes €273 million 2079, €331 million) of cash outflow on dervative financial nstruments for the share buyback related to the second tranche of the mandatory convertible
bond that matured during the year.
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1. Basis of preparation

This section describes the critical accounting judgements and estimates that management has identified as
naving a potentially materiat impact on the Group's consolidated financial staterments and sets out our
significant accounting policies 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 dascribed 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 Financial Reporting Standards {IFRS? as issued by the
International Accounting Standards Board (1ASB) and are alsc prepared in accordance with IFRS adopted by the European Union (EUY, the
Companies Act 2006 and Article 4 of the EU IAS Regulations. The consolidated financial statements are prepared on a going concern basis {see
page 126).

Vadafone Group Pl 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 circurnstances. These have been applied
consistently to all the years presented, unless otherwise stated. In determining and applying accounting policies, Directors and managerment
are reguired to make judgements and estimates in respect of items where the choeice of specific policy, accounting judgement, estimate or
assumption to be followed could materially affect the Group's reported financial pesition, resuits or cash flows and disclosure of contingent
assets or liabitities during the reporting period; it may later be determined that a different choice may have been mare appropriate.

The Group's critical accounting jJudgernents and Key sources of estimation uncertainty are detailed below. Actual outcomes could differ from
those estimates. The estimates and underlying assurnpticns are reviewed on an ongoing basis. Revisions 1o accounting estimates are
recognised in the perlod in which the estimate is revised if the revision affects only that period; they are recognised in the period of the revision
and future pericds if the revision affects both current and future periods.

Managerment 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 Group’s financiat statements in the year to 31 March 2021, As at 31 March 2020, management has identified critical judgements in respect
of revenue recognition, lease accounting. valuing assets and liabilities acquired in business combinations, the accounting for tax disputes in
India, the classification of joint arrangements and whether to recognise provisions or to disclose contingent liabitities. In addition. managerment
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 critical in respect of the allocation of revenue to goods and services, the useful
economic iives of finite lived intangibles and property, piant and equipment.

The majority of the Group's provisions are either long-term in nature (such as asset retirement obligations} or relate to shorter-term liabilities
{such as those relating to restructuring and property) where there is not considered to be a significant risk of material adiustment in the next
financial year. Critical judgements are exercised in respect of tax disputes in India, including the cases relating to our acquisition of Hutchison
Essar Limited (Vodafone India).

These critical accounting judgements, 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, use of management judgements
and estimates to produce financial information. The most significant accounting judgements and source of estimation uncertainty are disclosed
below.

Gross versus net presentation

If the Group has cantrol of goods or services when they are delivered to a custorner. 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 agent in 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
iudgements 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 whare the Group delivers third-party branded services (such as premium music or TV contant} to custormers.

Allocation of revenue o goods and services provided to customers

Revenue is recognised when goods and services are delivered to customers (see note 2. Goods and services may be delivered to a customer at
different times under the same contract, hence itis necessary to aliocate 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 primary goods and services sold by the Group,
not considered to be a critical accounting judgement: the Group's policy on identifying obligations is disclosed in nete 2. The determination of
standalone selting prices for identified obligations is discussed betow.
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4. Basis of preparation (continued}

{tis necessary 1o estimate the standalone price when the Group does not sell equivalent goods or services in similar circurnstances on a standalone
basis. When estimating the standalone price the Group maximises the use of external inputs; methods for estimating standatone prices include
deterrmining the standalone price of similar goods and services sold by the Group, obsenving the standalene prices for similar goods and services,
when sold by third parties or using a cost-plus reasonable margin approach (which is sometimes the case for handsets and other equipment). Where
it is not possible to reliably estimate standalone prices due to a fack of observable standalone sales or highty variable pricing, which is sometimes the
case for services, the standalone price of an obligation may be determined as the transaction price less the standalone prices of other obligations in
the contract The standalone price deterrnined for obligations materially impacts the allocation of revenue Detween obligations and impacts the
timing of revenue when obligations are provided to customers at different times — for examiple, the allocation of revenue between handsets, which
are usually detivered 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 carnying value of contractrelated assets of labiities in the 12 months after the balance sheet date if
these estimates were revised.

Lease accounting

Lease accounting under IFRS 16 s significantly more complex than under previous reparting requirements and necessitates the collation and
processing of very large amounts of data and the increased use of management judgements and estimates to produce finandial information. The
maost significant accounting judgements are disclosed below.

Lease identification

Whether the arrangernent is considered a lease or a senvice contract depends on the analysis by rmanagement of both the legal form and substance
of the arrangerment between the Group and the counter-party to determine if control of an identified asset has been passed between the parties, if
net, the arrangement is a service arrangement. Control exists if the Group obtains substantially all of the economic benefit from the use of the asset,
and has the ability 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 asset which the lessor has no substantive Aght to substitute,

The scenarios requiring the greatest judgerment include those where the arrangernent is for the use of fibre or other fixed telecornmunication lines.
Generally, where the Group has exclusive use of a physical line it is determined that the Group can alse direct the use of the line and therefore leases
will be recognised. Where the Group provides access to fibre or other fixed telecormmunication 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 agreement is a lease or a service depends on whether the Group is a potential lessee of lessor in the
arrangernent and, where the Group is a lessor. whether the arangement s classified as an operating or finance lease. The impacts for each scenario
are described below where the Group is potantially:

- Alessee The judgement impacts the nature and tirming of both costs and reported assets and liabilities. A lease resuttsin an asset and a liability
being reported and depreciation and interest being recognised; the interest charge will decrease over the life of the lease. A service contract
results in operating expenses being recognised evenly over the life of the conract and no assets or liabilities being recorded (other than rade
payables, prepayments and accruals),

- Anoperating lessor. The judgement impacts the nature of income recogrised. An operating lease resuits in lease income being recognised whitst
a service contract results in service revenue. Both are recognised evenly over the life of the contract.

- Afinance lessor. The judgement impacts the nature and timing of both income and reported assets, A finance tease rasults in the lease incorme
being recognised at commencement of the lease and an asset (the netinvestmant in the tease) being recorded.

Lease term

Where leases inctude additional optional perfods after an initial lease term, significant judgement is required in determining wiether these optional
periods should be included when determining the lease term. The imipact of this judgerment is significantly greater where the Group is @ lessee, As a
lessee, opticnal periods are included in the lease term if the Group is reasonably certain it will exercise an extension aption or will not exercise a
termination option; this depends on an analysis by management of all relevant facts and circumstances 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 ptace for the future use of the asset, Where
aleased asset is highly customised either when initially provided or as a resutt of leasehold improvernents? or it is 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
andlease iability wilt be greater when extenston options are included in the \ease term. The normat approach adepted for tease ferm by asset class
is described below.

The tease 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 opticns in each contract, Generaily, lease terms are judged to be the longer of tha sinimum lease terrn and:

- Between 5 and 10 years for land and buitdings (excluding retaiD, with terms at the top end of this range if the lease relates to assets that are
considered to be difficult to exit soaner for economic, practical or reputationat reasons;

- To the next contractual lease break date for retail prermises (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; and

- The customer service agreement length for leases of local loop connections or other assets required to provide fixed line services to individual
customers.

inmastinstances the Group has options to renew or extend leases for additional periods after the end of the lease term which are assessed using

the criteria above.



Vodafene Group Pic

269 Ananual Report 2020

Definition of terms

S 5

3G

4G/LTE
5G

Adjusted earnings per share

Adjusted EBIT

Adjusted EBITDA

Adiustéd income tax expense

Adjusted net financing costs

ADR

ADS

AGM
Applications (‘apps’}

ARPU
Capital additions (‘capex’)

Churn
Cloud services

Converged customer

Customer costs

“monthly fee.

Otherinformation

2G networks are operated using global systern for mobile (GSM) technology which offers services such as
voiCe, text massaging and low-speed data. In addition, all the Group’s contretled networks support general
packet radio services (GPRS?) often referred to as 2.5G. GPRS allows mobile devices to access IP based data
services such as the internet and email,

A cellular technology based on wide Dand code division muitiple access delivering voice and faster

data services.

4G or long-term evolution (LTE) technology offers even faster data transfer speeds than 3G/HSPA,

5Gis the fifth-generation wireless broadband technology which provides better speeds snd coverage than
the current 4G.

Adjusted earnings per share reflects the exclusions of adjusted EBIT and adjusted financing costs. together
with related tax effects.

Operating profit excluding share of results in associates and joint ventures, impairment losses. amortisation
of custormner basas and brand intangible assets, restructuring ¢osts arising fror discrete restructuring plans,
lease-related interest and other income and expense. The Group's definition of adjustaed EBIT may notbea
comparable \_J\_fith similarly titLec_i measures anq _dw'sclosures by other companies.

For the year ended 371 March 2020, adjusted EBITDA fs operating profit after depreciation on lease-related
right-of-use assets and interest on leasas but excluding depreciation, amortisation and gains/losses on
disposal for owned fixed assets and excluding share of results in associates and joint ventures, impairment
losses, restructuring costs arising from discrete restructuring plans, other operating Income and expense and
significant items that are not considered by management to be reflective of the underlying performance of
the Group.

For the year ended 31 March 2019, adjusted EBITDA s operating profit excluding share of results in associates
and joint ventures, depreciation and ameortisation, gains/losses on the disposal of fixed assets, impairment
losses, restructuring costs arising from discrete restructuring plans, other operating income and expense and
significant iterns that are not considered by management to be reflective of the underlying performance of
the Group.

including: impairment losses, amertisation of custormer bases and brand intangible assets, restructuring
costs arising from discrete restructuring plans, lease-relatedinterest. other income and expense and mark-
to-market and foreign exchange movernents. it also excludes deferred tax movermnents relating to losses in
Luxembourg as well as other significant one-off iterns. The Group's definition of adjusted income tax expense
may not be comparable with similarly titled measures and disctosures by other companies.

Adjusted net financing costs exclude mark-to-market and foreign exchange gains/losses and interest on lease
liabilities. o o

Group adjusted operating profit excludes impairment losses, restructuring costs arising from discrete
restructuring plans, amertisation of customer bases and brand intangible assets and other income

and expense. 7 o
Arnerican depositary receipts is a mechanism designed to facilitate trading in shares of non-US companies

in the US stock markets. The main purpose is to create an instrument which can easily be settled through

US stock market clearing systems.

American depositary shares are shares evidenced by American depositary receipts. ADSs areissued by a
depositary bank and represent one or more shares of a non-US issuer held by the depositary bank. The main
purpose of ADSs Is to facilitate trading n shares of non-US companies in the US markets and, accordingly,
ADRs which evidence ADSs are in a form suitable for holding in US clearing systems.

Annual general meeting.

Apps are software applications usually designed to runon a smartphone or tablet device and provide a
convenient means for the user to perforrn certain tasks. They cover a wide range of activities including
banking, ticket purchasing, travel arrangements, social networking and games. For example, the
MyVodafene app lets custormners check their bill totals on their smartphone and see the minutes, texts and

Cornprises the purchase of property, plant and equipment and intangible assets, other thanlicence and
spectrum payments. .

Total gross custormner disconnections in the period divided by the average total customers in the period.

This means the custarmer has little or no equinment, data and software at their bremises. The capability
associated with the service is run from the Vodafone network and data centres instead. This removes the need
for customners to make capital investments and instead they have an operating cost model with a recurring

A custormer wha recaives both fixed and mobile services (alsc known as unified communications) on a singLé
biill or who receives a discount across both bills.

Custorner costs include acquisition costs, retention costs and expenses related to ongoing comMMIssions.
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Definition of terms (continued)

E%"

i ﬁ %
e

Taadlads

Customer value management

Depreuat:on and
other amortisation

Direct costs

Emerging consumer customers
En'iérging Markets

Enterprise o

Europe region

FCA

Fixed broadband customer

Fixed service revenue
FTTC

FTTH
FRC
Free cash flow

Free cash flow (pre-spectrum)

Gbps
GSMA
HSPA+
1AS 17
[AS18
IcT
{FRS
IFRS 15
IFRS 16

Internet of Things (‘'loT™)

Mark-to-market

Mbps

Mobile broadband

Mobile customer |

Mobile customer revenue

Mobile service revenue
Mobile termination rate (‘MTR")

The delivery of perceived value to identifiable custormer segments that results in a profitable return for
the Company.

The accounting charge that allocates the cost of a tangible orintangible asset to the income statermnent
overits useful life. This measure includes the profit or loss on disposal of property. plant and equipment
and computer software.

Direct costs include interconnect costs and other direct costs of providing services,

Consumers in our Emerging Markets.

Emergmg Markets include Turkey, South Africa, Tanzania, the DRC, MozambiqlJé. Lesotho and Egypt.

The Group's custorner segment for businesses. ' o ‘

The Group's region, Furope, which comprises the European operating segments.

Financial ConductAuthorsty.

A fixed broadband custormer is defined as a custorner with a connection or access point to a fixed

data network,

Service revenue relating to provision of fixed line (fixed’) and carrer services.

Fibre-to-the-Calbinet involves running fibre optwc cables from the teiephone exchange or distribution pomt 10
the street cabinets which then connact to a standard phone line to provide broadband.

Fibre-to-the-Home provides an end-to-end fibre optic connection the full distance from the exchange to the
CUSTOMEr’s Premises.

Financial Reporting Councit. 7
Operating free cash flow after cash flowsin relation to taxation, interest, dividends received from associates
and investments. dividends paid to non-controlling shareholders in subsidiaries, restructuring costs arising
from discrete restructuring plans and licence and spectrum payments.

Operatmg free cash flow after cash flows in relation to taxation, interest, dividends received from associates.
and investments, dividends paid to non-controlling shareholders in subsidiaries, but befora restructuring costs
arlsing from discrete restructuring pians and licence and spectrum payments.

Gigabits (billions] of bits per second.

Clobal System for fobile Communications Association

An avalution of high-speed packet access FHSPA), An evolution of third generation (367 tectinology that
enthances the existing 3G network with higher speeds for the end user.

Internationat Accouo‘ong Standard 17 “Leases” The previous lease accounting standard that apnlwprf tathe

) Groups statutory results for allreporting periods Up to andincluding the quarter ended 31 March 2019.

International Accountmg Standard 18 “Revenue”. The previous revenue accountsng standard that aoplled to
the Group’s statutory resutts for all reporting pericds up to and including the quarter ended 3 March 20718,
Information and communications technology.

International Financial Reporting Standards. o
International Financial Reporting Standard 15 "Revenue from Contracts with Custorners”. The accounting
palicy adopted by the Greup on 1 April 2018,

International Financial Reporting Standard 16 “Leases”. The accounting policy adopted by the Group on
TAprit 2019 ) o

The network of physical objects ernbedded with electronics, software, sensors, and network connectivity,
including built-in mobite SiM cards, that enables these objects to collect data and exchange communications
with one another or 2 database. -
Entemet Protocol is the formatin wmch datais sentfrom one computerto anotheron the mtemet

Avirtual pnvate network (VPN s a network that uses a shared telecommunications mfrastructure suchas

) the internet, to provide remote offices or individual users with secure access to their organisation’s network.

Mark-to-market or fair value accourtting refers to actoonting for the value of an asset or liabllity based onthe
current rarket price of the asset or tiability.

Meqabits (millions) of bits per second. _

Mobile broadband allows internet access through a browser or a native application using any portabie or

. Mobile device such as smartphone tablet or laptop connected to & cellular network,

Armobile custorner is defined as a subscriver identity module le {SIMY, or in territories where SIMs do not
exist, a unique mobile telephone number, which has access to the network for any purpose. including data
only usage.

Represents revenue from mabile customers from bundles that include a specified number of minutes,
messages or megabytes of data that can be used for no additional charge (in-bundle’ and revenues fram
minutes, messages of megabytes of data which are in excess of the amount inctuded in customer bundles

‘ (out-of-bundle). Mobile in-bundle and out-of-bundle revenues are combined to simplify presentation.

Service revenue reLatlng tothe provision of mobile services.

Aper minute charge paidby a telecommunications network operatorwheo acustomer makes acall to
anether mobile or fixed network operator.




