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Performance highlights

A year of continued
progress supported by
increased investment

Financialhighlights

This year saw strong growth in most of our
emerging markets offset by a continued
decline in Europe, though many European
markets are showing signs of stabiisation
Our significant investment programme
Project Spring, has led to a sharp rise in our
capital expenditure and we have increased
our dividend per share

Qur results thus year include a full year

of Vodafene ftaly consolidated from
February 2014) our acquisitions of Ono
Hellas Online and Cobra Autemotive and
a full year of Kabel Deutschland

Crganic movernents in thisreport exclude
the impact of recent acquisitions and
disposals movements in foreign exchange
rates and certain other tems See page 212
for more information

More onfinancial performance

Image removed

Revenue

Reveniie increased by 1013 over the year mostly due to theinclusion of
Vdafone Italy for a full year and the acquisiion of Ono On an organic basis,
revenue declined by 0 B25* as strong growthin our emerging markets was

more than offset by a declnein Europe

£11.9bn

EBITDA

EBITDAncreased by £0.8 billion mainty through

the inclusion of Vodafone Italy and the acqursition

of Ono On an organic basis EBITDA declined by 6 9%*
reflecting ongeing revenue declinesin Europe and
the growthn operating expenses as aresult of Project
Spring parially offset by operating efficiencies

£2.0bn

Operating profit

Qur operating profit whichis our profit for the
year before Interest and tax, was £2 0 billion

This cornpares with an operating loss of £39 billion
lastyear whichinciuded an impairment toss of
E56bilbon

£9.2bn

11.22p

Page38 Capital expenditure Dividends per share
Capital expenditure increased significantly guring We have announced a final dwvidend per share
the year as we progressed with our Project Spring of 762 pence gving total dvdends per share of
investment programme and from the Inclusion 1122 pence—a 2 0% increase year-on-year
ofltalyand Ono
Strategic highlights

We have made significant progress this
year expanding our 4G coverage and
customer base in Europe, Increasing
take-up of 3G In emerging markets and
further developing our fixed business

Muore orvour strategy
Page 14-27

Image removed

4G customers

We now have gver 20 million 4G custorners across 18 markets. helping data traffic

grow by B0% across ihe Group

446m 12m

Mobile customers Fixed broadband customers

We have grown our mobile custorner base by
15 mullton aver the year with sigrificant growth
inour ermnerging markets

We have grown our fixed broadband base by
2 8 rmillion over the year through organic growth
and the acquisitions of Ono and Hellas Online

19m

3G customersin India

We have grown our 3G customner base from 7 million
te 19 milloninindia supported by the éxpansion

of our 3G coverage

72%

European 4G population coverage
We now have 72% 4G coverage compared with 462
ayear ago and will reach aver 9084 by next year
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Chairman’s statement

A year of

significant investment

We have achieved a lot in the last year We have made strong
progress on our strategy, while making a significant contribution to the
economies In which we operate and providing substantial returns

to our shareholders

Image removed

30years of mobile,
butthe future is unified
communications

This year we celebrated 30 years since the
first mobile phone call was made in the UK
Today Vodafone s an industry leader with
446 million customers, mobile operations
In 26 counines and fixed broadband
operationsin 17 countnes

Viodafone 1s bringing the benefits of the
rmobile and digital revolution to consumers
and businesses across the world from offenng
4G services in 18 countries to providing
services such as machine-to-machine (M2M)
technology and M-Pesa the mobile payment
service that provides financial freedom

to millions of people

Today, i see two areas inwhich Viedafone can
truty claim to be a leader in our emerging
markets operations, and in our services to the
enterpnse segrment In markets such asIndia
and South Africa and increasingly in Egypt and
Turkey we are bullding clear differentiation

In network guality the power of our brand
and the depth and breadth of our distribution
In enterprise, our international footprnt

and our investment (n growth areas such

as M2M and Cloud and Hosting services are
making us a preferred partner to many major
multinational businesses

However in gur core European mobile
business we have been under pressure for
several years Competition, regulation and
the macroeconomic environment have all
played a part but in addition we have lacked
ctear dfferentiation in mobile, while also
losing ground in some markets with the rapid
adoption of unified communications

And this1s where the future lies —in the
prowvision of high quality voice, data, business
and entertainment senaces across muitiple
technologies and screens in the home inthe
office and on the move




Overthe last two years, our move into unified
communications has taken significant

steps forward both through acquisition and
organic iInvestment 25% of Eurcpean service
revenue now comes from fixed Iine services,
and we have 12 million fixed broadband
customers acrass the Group

n 4G we have more than doubled our
footprintin Eurcpe in the last 18 months

to 72% population coverage Inindia we now
pravide 3G services In over 9026 of our target
urban areas Data traffic across the Group grew
80% durning the year

These investments benefi: businesses

as rnuch as copsumers Bullding on the Cable
& Wireless Worldwide acouisiion which
brought us global fibre infrastructure and
points of presence in 62 countries, we are
taking new services Into new geographical
areas to deepen customer relationships and
grow revenue

Aligningmanagement
payto value creationand
customer perception

Our remuneration policies continue to focus
on rewarding long term value creation

The annual bonus this year was slightly
higher than last year reflecting improved
performance agamnst targets but the failure
to meet the three year threshold on free cash
flow resulted in a zero pay-out on the long-
terrmincentive plan

We have also made a number of changes

to management Incentives inrecent years

to limit totat pay, such as the reduction of the
maximum achievable pay-out on the long-
tesm scheme and the payments made inieu
of pension contrbutions

This year we have made a significant
change to the cnitena for the annual bonus
(GSTIP) scheme

The substantial investments in networks
needto be supported Dy a clear stepup Inthe
customner experience and satisfaction and the
Board wants this to be reflected inshort

term incentives 40% of the total GSTIP
assessment will now be based on Custorner
Appreciation measures

The Board continues to consider the ordinary
dwvidend to be the core element of shareholder
returns and believes ina consistent dividend
policy This yearwe raised the dividend

per share by 2 0%, and weintend to raise

it annually hereafter

A majoreconomic
contributor

We have always invested at a high level

1o ensure we are a leader in the quality

of service we delwver to customers

With Project Spring we are reinforcing that
position not only in Europe but across marny
emerging markets too

However macroeconomic decline in Europe
combined with the consequences of past
regulatory policies has brought about a sharp
reduction in feturn on capital over recent
years This has been exacerbated by market
structures which remain fragmented both
between and within member states

This year, we published a repert highlghting
our overalt economic Impact across the

12 EU countries inwhich we operate

In 2013/14 Vodafone contributed €23 7 billion
to the EU economy (measured in GVA or Gross
Value Added) In addition Vodafone.

2 provided employment for 170000 people
across its direct workforce and European
suppter base, as of 31 March 2014

=+ paid €2 4 billion to EU governments i direct
taxation spectrum costs and other fees
and an additional €4 4 illion inindirect tax
payments in 2013/14 and

= since 2000 has paid £U governmants a total
of £20 8 billion for access to spectrum o rolk
out 3G and 4G networks across Europe

The new European Commuission has identified
as a prionty the need to reboot Europe’s digital
strateqy We encourage the Commission

to priontise measures intended to ensure far
and sustainable competition based on a level
playing field for all companies

itwill also beimportant for the Commission

to pursue harmonisation of rules on spectrum
data protection copynght and other areas
aswell as to adopt & principles-based approach
to the opennternet to support future
innovation and Investment.

Our econormic impact In emerging markets

15 no less strongly felt, yet there too we face
continued pressures from requlatory and
fiscalintervention in South Afnica for example,
the significant mobile termination rate (MTR)
cuts of the last year had a materiat financial
Imnpact on our business

While India represents an excellent long
term investment opportunity, the present
regulatory challenges are hampenng
economic development Spectrum auction
structures combined with the plecemeal
release of new spectrum leaveslesscapital
available forinvestrnent in bnnging high
quality services to more of the country
andthisis exacerbated by other ongoing
regulatory challenges

Changestothe Board

In January Stephen Pusey informed

the Board of his intention to step down

as Group CTO His many achievemnents

over eight years include the international
expansion of Vodafores 3G services
thetaunch of 4Gin 18 countries and the
development of global IT procurement and
cyber secunty functions More recently,

he has led the Project Spang investrnent
programrne and has also played a leading
role in developing the Group s convergence
strategy Stephens successor JohanWibergh
was previously Executive Vice President and
Head of the Networks segment at Encsson

Dunng the year there were a number

of changes to the non-executive team and
these are set out tn rmy Governance staternent
on page 50

Gerard Klelsterlee
Chairman
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About us

We have come
a long way

30years ago, the first mobile phone callon
our UK network was made. Sincethenwe'’ve
grown from a UK mobile company to
amultinational telecommunications leader.

How have we become one of the world's largest telecommunications
companies, creating one of the world's most powerful brands In
the process? By a relentless focus on providing high-quality services
that altow our customers to get the most out of an increasingty
connected world

Image removed

The first mobile call

The UK s first-ever mobile phone call was made
30years ago on the newly-launched Vodafone
network Michael Harrison, the son of former
Vodafone Chairman SirErnest Harnson was the
firstto test the system cailing his father at
midrught on 1 January, 1985




How we are changing

In recent years we have successfully evolved our business to
address new growth opportunities We now do much more than mobile
We are unifying communications

Howwe arechanging

Over the last few years we have seen a rapid transition in the telecoms industry,
towards new areas of growth — data, emerging markets, unified communications

and total communications services for enterprise customers

As a result we now do much more than provide maobile to 446 million customers
With 12 mitlion fixed broadband users, 9 million TV customers, 22 million M2M connections,
and 20 million M-Pesa mobile money users —we are unifying communications

Consumer Europe

Drivers of change

Actlons

Unified Communications

Drivers of change

Actions

= Increasing smartphone
penetration

= Vodafone Red plans with
generous data allowances

- Competitors offening fixed
and mobile bundles

= Highspeed 3G and
4G technology

- Provide content

= Investin 4G networks

= Fixed and mobile
technology convergence

-+ Grow fed accessvia
acquisision investment
orwholesale arrangements

- Launch bundles with fixed
and mobile services

Impact: percentage of customers in Europe using mobile data

2012

2015

Impact percentage of service revenue from fixed Line

2012

2015

Enterprise
Drivers of change

Actions

Consumer Emerging Markets

Drivers of change Actlons

= Rapid population and 2 Increase 3G/4G network
econamic growth capability

= Growing demand for < Improve distribution
data and lack of fixed  Expand M-Pesa
infrastructure

= Higher dermand for mobile
money services

= MoDitity becoming strategic

= Companies wanting
asingle source for all
communication services

= Invest ntotat
communications solutions
including Vodafone One Net,
Cloud and Hosting, and M2M

Impact percentage of customers from emerging markets

2012 2015

Impact percentage of service revenue from enterprise

2012 2015
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Project Spring

Driving network and
service differentiation

Project Spring Is our two-year, £19 billion investment programme designed
to place Viodafone at the forefront of growth in mobile data and the increasing
trend towards the convergence of fixed and mobite services We are now just

over one year through the programme and are making great progress

Progresssofar

In Europe, we have increased 4G coverage
to 72% and aim to get this to over 90%

by next year We have further modermised
our network to improve voice and data
quality with 8324 of our radio sites connected
with high capacity backhaul and 8126

with Single Radio Access Network { RAN?)
technology Ali this means a significantly
improved experience for our customers,
including more relable connections, faster
data speeds greater coverage and fewer
dropped calls

We now reach 28 milion homes with
our owned cable and fibre infrastructure
as a result of acquisitions and fibre builds
inltaly Spain and Portugal

Inour Africa Middle East and Asia Pacific
(AMAPY region we have ncreased 3G

and 4G coverage {excluding India} to 82%
and aim to grow this further next year

In India we now cover 90% of the population
intargeted urban areas with 3G and am

to Increase this to 95% by next year

More on Project Spring
Pages22to27

Total capital expenditure £ bilion European househotds milion
passed with owned cable/fibre’
100 30
75
53 0 19
50 —5%
) Data
25 not
avalable
0 2013 2014 2015 0 2013 2014 2015
Totat build since September 20132 March 2014 March 2015 March 2016 target
New 2G sites 7000 33,000 47000
New 3G sites 13000 42,000 73000
New 4G sites 7000 35,000 77000
New single RAN installations 20000 73,000 106000
New high capacity backhaul sites 17000 63,000 B7000
European 4G population coverage over 90%

46%
209% 2

2013

Image removed

88% of data sessions in Europe are rnow delivered
atthe speeds required to enjoy a high definition
video experience

2016 —target

Image removed

Note

1 Next generation network {NGN)
technology whichincludes fibre to-
the-home cable and very-rugh il rate
digntal subsenber hnes from the cabinet
of central office

2 Datashowntothe nearest thousand




Image removed

Consumer Europe

Image removed

4G population coverage increased from 32%
In September 2013 and 1s expected toincrease
1o over 90% by March 2016

Image removed

Unified Communications

Image removed

Homes reached in Europe with high-speed internet
from our owned infrastructure

Image removed

We have over five millon next-generation network {NGN')

Dropped call rate improved from 0 9% broadband customers
In September 2013
Image removed Image removed
More on Consumer Europe: More on Unified Communications:
Page 22 Page 24
Consumer Emerging Markets Enterprise

Image removed

3G coveragenIndia {targeted urban areas)
expected ta increase to 952 by March 2016

Image removed

3G/4G coverage across AMAP (excluding Indis)
ncreasing to 84% by March 2016

Image removed

Countries where we offer IP<WPN sernces

Image removed

Countsies where we offer M2M services

Image removed

Image removed

Mare on Consumer Emerging Markets:
Page 22

More on Enterprise
Page 27
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Our business model

What we offer

We provide a wide range of services Including voice, messaging and

Theservices we provide

Group service revenue 2015
Other?

s 4%
20%, |

Mobile

) 76%

1 Excludes £3 7 bilbion of other revenue that mainly
relates to the sale of equipment

2 Otherservce revenug includes revenue from
mobile virtual network operators (MYNDS? and
from cur partner markets

Image removed

We have over 283 000 base stabon sites across
our markets

Image removed

Over 12 trillon mintites of voice calls carned over
our network last year

Image removed

Over 290 billion text messages sent and recenved
by our network last year

Image removed

982 petabytes of data were sent across our mobile
network alone last year nearly doubte the amount
handled in the previous year

More on Strategy
Page 14

data across mobile and fixed networks

Mobile

Mobile services

We provide a range of mobile services to our
customers enabling them to call. text access
the intemet, stream music and watchvideos
wherever they are — at home, on the move

or even abropad with our roaming services

Image removed

40% of our customers now use mobile data

Our mobile assets

We provide these services through our
network of over 283 000 base station sites
providing near nationwide voice coverage anc
extensive data coverage across Europe and
extensive coverage across our AMAP region

Mobile customers {million)

and active data users (35)
500
3 ALK
4007 HitH &’T
300
200
26%
100 3 |
0 2013 2074 2015

B Mobite customers B Active data users

Mabile network population coverage

-

Europe  Europe  Europe AMAP AMAP
3G 2G 364G 2G*
Nete:
3 Excludesindia
Fixed
Fixed services Our fixed line assets

We provide arange of fixed services in

most of our major markets including voice
broadband and TV services to consumers

and awider range of services {o our enterpnse
customers including Cloud and Hosting

and IP-VPN

We are also one of the world s largest carner
services business providing voice and data
services to other operators using our network
of cable and fibre assets across the world

We provide these services through a
combination of owned and leased copper,
cable and fibre assets Our focusison
next-generation networks (fibre or cable}
andwe cover 28 milbion homes with our own
infrastructure and 50 millon homes including
wholesale arrangements

Image removed

We have over nine million TV custormers across
sixmarkets

Fixed broadband customers miton  High-speed broadband coverage
15
10 92 Image removed
69
5
50 mullion households passed with cable
or fibre across Europe (owned of leased)
0 13 2014 2015




Where we operate

Our business Is split across two geographic regions — Europe, and Africa,
Middle East and Asia Pacific (AMAP?), which includes our emerging markets

Ourreachandscale

Group revenue 2015
Europe  AMAP

66% 32%

Other (includes
partner markets and
common functions)'

2%

Note

1 Comrnonfunctonsincludes revenue from services
provided centrally or offered outside our operating
company feotprint including some markets whera
wie have a beensed network operation for example
offening P VPN servicesin Singapore

Europe

We are the number one or two mobile
operator in most of our countnies with
rmarket shares ranging from arcund 20%
to over 40%6 We are typically smaller

in fixed ine with market shares ranging
from low single-digit up to 20%

Our markets
Partner markets
Joint ventures
and associates

Albania Malta*

Czech Republic® Netherlands®
Germany* Portugat®
Greece® Romania®
Hungary Spain®
Ireland® UK*

itaby®

AMAP

We are the number cne or two mobile
operator:inmaost of our countries with
market shares ranging from around 20%
to over 50% We have a small but growing
share In fixed line

Australa(ontventure)  New Zealand®
Eqypt* Qatar*

Ghana* Turkey*

India Vodacom Group™
Kenya (associate)

Notes'

# Fixed broadband markets
2 Democrane Republc of Conge { DRC? Lesotho
Mozambique South Afncazgnd Tanzania

Image removed

Our markets

We provide mobile services
I these 24 countries and
fixed services In 17 of these
Together they account for

Jointventures

and associates

We also provide mobile
services in Australia and
Kenyz, taking our total

Partner markets

These are the 55 markets
where we hold no equity
Interest but have partnership
agreements with local mebile

98% of our revenue marketsto 26 We also operators for them to use our
part-own the tower company | products and services and
Indus Towers in India In 50mMe cases our brand
Our main markets
Germany UK
£8.5bn 33% £6.4bn 24%
revenue mebile market share? revenue maobile market share’
30.9m 20% 18.4m 4%
mobile customers fixed market share? mobile customers fixed market share?
Italy Spain
£4.6bn 32% £3.7bn 30%
revenue maobite market share® revenue mobile market share®
25.2m 6% 14.2m 11%
mabile customers fixed rarket share® mobile customers fixed market share®
Vedacom Group India
£4.3bn 53% €4.3bn 23%
revenye mobile market share® revenye mobile market share?
(South Africa)

68.5m

mabile customers

Nates

3 Vodafone estimates for the quarter ended 31 March 2015
4 Source Telecom Regulatory Authonty of India December 2014

183.8m

mobile customers
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Our business model (continued)

How we make money

We invest in supenor telecommunications networks so that we can
sustain hugh levels of cash generation, reward shareholders and reinvest
in the business — thus creating a virtuous circle of investment,
revenue, strong cash conversion and reinvestment

Spectrum, network
and ITinfrastructure

We use our spectrum lcences to provide

the radio frequencies needed to deliver
communications services We combine our
base station sites and our expertise N network
management to transnit signals for mobile
services Through our fixed broadband assets
{cable, fibre and coppen and wholesale
agreements with other operators we provide
broadband, voice and TV services QurT estate
provides our data centres customer
relationship capabibty custorner billng
services and online resources

Revenue

The majority of our revenue comes

from selling mobile voice text and data
Mobile users pay either monthly wa fixed
term contracts (typically up to two years

In length) or prepay by topping up their airbme
In advance of usage Enterprse customers
are typically on contracts that last between
two to three years Over 90% of our mobile
customers areindwidual consumers and

the rest are enterprise customers A growing
share of mobile revenue arises from monthly
fees rather than metered access which

15 much more vulnerable to competitive and
£CONOMIC Presswes

Fixed customers typically pay via cne to two
year contracts, and as a result fixed reverue
streams are more stable than mobile

Cash flow

Our track record of converting revenue
Into cash flow s strong —with some

£11 2 billon generated over the last three
years We achieve this by operating efficient
networks where we seek to minimise costs
thus supporting our gross margin

We also have strong local market share
positions —as we are typically the first

or second largest mobite operator in each

of our markets with a share of more than 20%
This prowides in-market scale efficiencies

to support our EBITDA margin whichinturn
provides healthy cash flow

Reinvestment

Curcash flow helps us to mantain a high
level of Investment to give our customers

a supenor network experience which over
time should enable us to secure a prermium
posttioning In rmost of our markets We also
continue to participate I spectrum auctions
to secure a strong portfolio of spectrum

Over the tast three years we have committed
£21 biltion in capital Investment in networks,
IT and distribution a further £4 billion

onthe renewal and acquisition of spectrum
and £13 bilhon on acquinng new fixed

line businesses

Sharecholderreturmns

The cash generated from operations allows
us to sustain generous shareholder returns
while also investing in the future prospenty
of the business

Inthe 2014 calendar year we were the

fifth largest dwdend payer in the

FTSE 100 Over the last three years we have
returned almost £13 bition to shareholders

in the form of ordinary dvidends excluding
share buy backs and the Verizon Wireless
Return of Value In addition we have increased
the dvidend per share every year for more
than 15 years

Image removed

Beyond financial
value-towards a
sustainable business

Qur core business 1s founded on a powerful
social good we help milions of custorners
communicate, share, create, learn and
grow and the rapd expansion of our
networks s having a prefound impact

on the way people manage therr daily lives

Everyonewe dealwith from our
customers shareholders partners and
suppliers, to our employees, regulators

and NGOs rightly expect everyone

at Vodafone to act responsibly and with
integrity at all times The beliefs, aspirations
and concerns of this diverse range

of stakeholders consequently shape our
performance and success, influencing the
way we make decisions

We know that financial results alone are
not enough the societtes and communities
within which we operate want companies
to focus on enhancing lives and livelhoods
and overlooking that expectation would
nsk underrmining our prospects for long-
termvalue creation

More on Sustalnable business
Page 30




How we set

ourselves apart

We aim to differentiate ourselves from our competttors by offering a
leading network, leveraging the benefits of our large scale, global reach
and international brand, by cur leading position in enterprise, and by

Network quality

We aim to have the best mobile network
in each of our markets combined with
competitive fixed networks in cur main
markets This means giving our customers
broad coverage a reliable connection,
and Increasing speeds and data capacity

Key differentiators

- We are one of the world 5 largest mabile
operators with 283 000 base station sites

= We have the best or co-best mobile data
networks In 16 out of 20 markets'

- We have aleading holding of spectrum
1N most of our key markets

- We own the largest cable companies
In Germany and Spain

= Project Spring our £19 billicn nvestment
programme aims to strengthen further
our network and service differentiation

Servicedesign

The mobile services we provide are carefully
designed to meet the needs of targeted
customer segments For example, SIM-only
plans which do notinclude a handset for
customers focused on value, shared data plans
forfamiltes and bundgles incluging generovs
data allowances content, roaming, cloud
storage and internet securty for those wanting
worry-free solutions We can also design
bespoke solutions to meet the needs of our
business customers, whatever their size

The majonty of our fixed revenue 1s from
horme and office broadband solutions
Including TV and calls over a landline

The remainder anises from carrying other
operators international traffic across sub-sea
cable systems

Notes
1 P3communications
2 20158Brand Finance Global 500

traning and developing the best people

Key differentiators

- We are typically either number one
or number two in mobile enterprise
1n most of our markets

- We have a comprehensive portfolio
of total communication services ncluding
mobile fixed Cloud and Hosting, and M2M
business solutions

Branding and marketing

We communicate our servces (e customers
through clear and effective branding and
marketing The strength of our brand 15 a major
dniver of purchasing decisions fer consumers
and enterprise customers alike For example

in only 30 months, Vodafone Red, our globatly
branded pnicing plan (providing bundles

of unlimited voice text and generous data
allowances) has over 20 million customers

Key differentiators

= Vodafone s the UK s most valuable brand
with an attnbuted worth of US$27 billion?

Sales

We sell our mobile services through a

variety of distribution channels Our shops
comprise exclusive branded stores

distribution partners and third party retailers
Our branded stores enable customers

to test our preducts and services before

they buy obtain advice from sales advisors

and top-up their price plans Onbine channels,
whether accessed through a mobie device

or PC are becoming much more important
and we are upgrading our IT estate to meet this
growing demand Branded channels (including
online and telesales) account for around 60%
of new consumer contract customers and
around 30% of contract renewals in Europe
Third party channels account for around

40% of acquisitions

Qur large corporate customers are served

by a direct sales team small and mediumi-sized
companies are managed through a network
of around 2 000 Indirect partners and sole
traders are serviceg via our retail stores and
telesates capabilities

The transition towards unified
communications 15 changing how we reach
customers and our fixed bne businesses use
door-to-door selling and more telesales than
oUr other services

Qur mobile money service M-Pesa

enables users to top up their artime as well
as providing access to financial services

Read more about M-Pesa on pages 26 and 30

Key differentiators

= We have over 16 000 exclusive branded
shops across the globe

= Infndia we supplement our branded
stores with 18 million small-scale outlets
for top-ups, significantly more than our
nearest competitor

= In our established M-Pesa markets
of Kenya and Tanzania we are the market
leaders for mobile money services

Customerservice

We have over 17000 employees dedicated

to providing customer service, supported

by contractors and third parties All call centres
are avallable 24 hours a day, seven days a week
1n alt our European markets and this is now
being rolled out across our remaining markets
outside Europe In an increasingly digital age
we also offer lve webchat capability and self
care etthervia a handset tablet orlaptop

to enable customers to self-diagnose and
resolve their own queries

Key differentiators

- We are both a multinational and
a multicultural company and our dverse
workforce helps us better understand and
meet the needs of our customers

2 We employ people from over 130
countries with 24 nationalities among
our Senior Leadership Team For more
information on our pecple see page 28
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Market overview

The telecommunications

industry today

The telecommunications Industry 1$ a large one, generating around
US$1 5 trillion of revenue annually, from seven billion mobile phone
customers and one billion fixed line custormers

The global mobile market

Scale and structure

The mobile industry has 7 2 bilion users,
generating around one trillion US dollars

of annual service revenue every year

Around 60% of revenue comes from
traditronal calls However, over the last few
years the demand for mobile data services
such as watching videos and internet browsing
ona smartphone has accelerated and today
around 40% of revenue 1s from data, up from
around 3026 1n 2011

The majonty of mobile users, around 76%
are inemerging markets such asIndiaand
Africa Thisreflects the typical combination
of large populations and the lack of fixec
line infrastructure, which means that the
mobile nternet 15 often the only connection
to the internet for people In these regions
It1s estimated that in 2014 over half of the
world s mobile Internet users came from
emerging markets' Incontrast, the reported
proportion of the population with & phone
—ormobile penetration —tends to be high
In mature markets (usuatly over 100%)

—as some pecple have more than one
device Mobile penetration is usuzlly Lower
In emerging markets particularty in rural
areas due mainly to lower incomes and less
network coverage

Growth

The demand for mobile services cortinues
to grow strongly inthe last three years the
number of usersincreased by 2025 In 2011
global mobile penetration was only 8725
and by 20141thad nsento 10124

Mast of the increase inusers has been from
emerging markets due to favourable growth
drivers —young and expanding populations
faster economic growth, low but nsing mobile
penetration and less fixed bne infrastructure
The other key area of growth 1s data, which

Is being driven by increasing smartphone and
tablet penetration, better mobile networks
and anincreased choice of nternet content
and applications {apps)

Competition

The mobile Industry s highly competitive,

with many alternative providers [neach
country there are typically at least three

to four mobile network operators (MNOs)
such as Vodafone Across Europe there are
more than 100 MNOs In addition there can

be numerous mebile virtual network operators
(MVNOs) =suppliers that rent capacity

from mobile operators to sell onto ther
customers There s also competition from
other communication providers using internet-
based rather than cellular services such asWiFi
calling orinstant messaging

Regulation

The mobile mdustry s heawily regulated

by national and regional authorities
Regulators continue to lower mobile
termination rates (MTRs) which are the fees
mobile companies charge for calls receved
from other companies’ networks and to limit
the amount that operators can charge for
mobile rearming services These two areas
represent around 11% of service revenue
for Vodafone See page 195 for more
onregulation

Revenuetrends

In an environment of intense competition and
significant requlatory pressures, the average
global price per minute of amobite call has
fallen by over a third in the last three years
tofive US cents? However with both more
mgbile phone users and more usage of mobile
services global mobile revenue rermains

on a positive trend and expanded by 924 over
the same period

Theglobal fixed market

The fixed communications market generates
around US$5G0 billon of revenue annually
Over the last three years, revenue from

voice services has declined as the demand
for traditional fixed line calls has remained
static at around one bithon users In contrast
revenue from fixed broadband or internet
usage Is growing with an estimated 630 million
custorners worldwide —an increase of 21%
over the last three years This growth has
been spread across all forms of broadband —
copper cable and fibre —and within this, there
15 a growing preference for the high speed
capability provided by cable and fibre

Telecommunications revenue®

7277
W2DUN

500

US$bn

1500

0 2010 2011 202 2013 2004
Fixed broadband W Fixed voice 3 Mobile
Mobile customers by market®

North America 6%

Mature
Asia 4%

South
' Amenca 10%
Afnica 12%

Mobile phone penetration
by market?

150

Middle East 5%

o8

Q World Germany UK India
W Mature markets Emnerging markets

Kenya




Where the industry

is heading

The pace of change in the industry 1s expected to remain significant —
the demand for data 1s accelerating, there 1s an ongoing shift towards
fixed and mobile bundles, networks are Improving, and the market

Growing importance of
data, emerging markets and
other newrevenue areas

Traditional revenue sources—mobile voice
and texts — have reached matunty in a number
of markets Therefore to deliver future growth
opportunities, we are Investing in newer
revenue areas such as data lt1s estmated

that between 2014 and 20118 mobile data
revenue will grow by 18% comparedto a 7%
dechine in voice revenue over the same

period The demand for data will continue

to be driven by rising smartphone and tablet
penetration and usage and improvements

In mobile network capability Already 95%

of the world's total traffic on mobile networks
15 data The data services most used are video
strearmning and internet browsing which require
high speed networks Therefore operators

are investing more in 4G in European markets
and a combinaticn of 4G and 3G in emerging
markets to provide much faster data speeds

Ernerging markets have significant potential
for customer and revenue growth driven

by rsing populations, strong economic
grawth lower mobile penetration and a lack
of alternative fixed line Infrastructure By 2018
It is expected that there will be 15 billion new
mobile usersin emerging markets taking ther
share of global users to 79%%

Other new revenue streams are being pursued
which extend the use of mobile beyond
everyday communicaticn These include
money transfers and payments using

a handset, and M2M services such as smart
metenng and the location monitonng

of vehicles through a SIM card embedded

In the vehicle

Convergence of fixed
and mobile into unified
communications

We expect acontinued trend towards unified
communications or bundled mobile, fixed and
TV services so that customers can use data
services wherever they are and on whatever
device they want

MNotes

1 iTUTelecommunication Development Bureau
2 Mernlllynch

3 Strategy analytics

environment is becoming more positive

The demand for bundled services has

been a feature of the enterprise market for
several years and 1s becoming more visible
inthe consumer market We believe that
this demand combined with technological
advances delivering easier connection

of multiple data devices will support strong
data growth n the future Therefore this will
need to be managed by access to next-
generation fixed networks principally cable
or fibre to support increased speed and meet
capacity requirements

Continued network innovation

The pace of inncvation and development
Inthe networks 15 Increasing For example

4G which we only launched in 2010 already
accounts for 30% of data traffic on Vodafone's
European networks Standard 4G provides
speeds of up to 150 Mbps which 1s more than
three times the highest 3G speeds The next
stage of 4G development is 4G+ which bonds
together multiple spectrum blocks to provide
typical peak speeds of up to 450 Mbps
High-Definition voice 1s another new mobile
technology which provides customers with
crystal clear call quality In the fixed broadband
sector operators are Investing maore N

fibre which provides data speeds typically

up to 300 Mbpsto 1 Gbps compared with

up to 24 Mbps on copper broadband

Continued high level
of competition

The high level of competitive intensity

in the communications INdustry 1 expected
to continue between established MNCs,
MVNQs fixed operators and internet- based
services providers MYNQs and smaller mobile
operators are often attractive to value seekers
However the high level of investment in 4G
and unified communications by larger MNOs,
such as Vodafone enables differentration
through higher network and service quality
Fixed operators often bundle therr services
with mobile leading Vodafone to acquire fixed
capability to bundle with mobile through
investment in fibre networks acquisitions and
wholesale agreements

Internet-based providers often offer free
calls and texts’ services so mobile operators
increasingly sell unlimited voice and text
bundles, and combine this with a fixed fee

for data usage Whilewe expectthe level

of competition to remain robust we have seen
some encouraging signs of consolidation
among European telecoms operators which

15 supportive of further investment

Improving business
environmentin Europe

As Europe represents the majority of our
revenue the environment is important to us
The econemic recession In Europe over the
last few years has been a key dnver of the
declining revenue trends in the region for
many operators However, the return to GDP
growth in 2014 bodes well for the future
The regulatory envirenment in Eurcpe
remains challenging as a result of ongoing
cutsto regulated revenues such asreaming
and MTRs The European Commission has
recently announced a new Digital Singte
Market package of legislative measures
While this emphasises the need to improve
the investment climate, it still needs

to translate into specific legislative measures
which—1f rapidly adopted —would have

a positive impact

Share of industry %
mobile service revenue®
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Chief Executive’s strategic review

Making substantial

strategic progress

It has been a year of continued progress, with Increasing signs of stabilisation
In & number of European markets and continued good growth in emerging
markets Our strategic Investment in Project Spring and unified communications
Is delivering a clear improvernent In our commercial performance

We expectthese trendstoshape ourindustry...

Growing importance Increasing demand for Strong demand from High level
of date and other new unified communications | emerging rmarkets of competition
revenue areas

Mare onWhere the industry Is heading

Page13

\/

As aresultour strategy will focus on...

Improving business
environment in Europe

1
2
4
3
Consumer Europe Unified ConsumerEmerging | Enterprise
Demand for data s rapidly Communications Markets We want to become the leading

acceleratung We are focused
on providing the best fixed

and mobile data expenence,
outstanding custamer service
and a range of worry-free price
plans and additional services

More and more businesses and
consurmers are seeking unified
commumcatlons——converged
fixed and mobile services—
and we are adapting to meet
these dermands

It s easy to concene of Vodafone
as a Europe-centne company
but an increasing amount

of our revenue now comes
from countries outside Europe
and most of this In fast-growing
emerging markets where
demand for data 15 taking of f

\/

Supportedby...

communications provider for
businesses across the world,
large or small. We provide
arange of services including
mobile fixed Cloud and Hosting
and M2M that are easy to use,
worry-free and cost-effective

An excellent network experience

Customer-focused and cost-efficient business
model and operations

~_

Each of whichis accelerated by...

ProjectSpring

Investing £19 billion in mobile and fixed networks, products, services and our retal platform




Image removed

Review of the year

It has veen a year of continued strong growth
Inmosi of our emerging markets and signs

of stabiisation in many European ones
Asbght easing of aggressive price competition
1N some countries combined with a clear
inflection point in the growth of data usage

has underpinned our performance In additicn,

the increased commercial investrnents which
we began to make inthe prior year have
translated into an improved performance
relative to our competitors in Europe, with
revenue trends improving in each of the last
three quarters We have also made excellent
progress on the core pitlars of our strategy —
data, unified communications and enterpnse
—for both European and emerging markets
a5 | outline below

Across our markets we have witnessed
anacceleration in consoidation bath within
the mobile sector and between fixed and
mobile, as operators look to gain s¢ale and
position themselves to seize the opportunity
to deliver customers an enhanced experence
as demand for high speed data takes off

This mirrors our own impartant strategic
moves with the acquisibons of Kabel
Deutschland { KDG) and Grupo Corporativo
Ono S A (0no) and our continued fixed
infrastructure build in a number of markets

Im our core European markets we are
Increasingly positioning Vodafone as a top tier
fully integrated prowvider of fugh speed fixed
and mobile communications to consumers
and businesses

Continues on next page
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Chief Executive’s strategic review (continued)

Project Spring

First communicated in detail in Novernber
2013 Project Spring s our two-year £19 bilkon
investment programme designed to place
Vodafone at the forefront of the growth

In mobile data and the increasing trend
towards the convergence of fixed and mobile
services The key elements of the Spring
infrastructure build are

- buiding 4G to over 90% of the population
In our European marketsend 3Gto upto
95% of the population in targeted areas
of Indza,

= modernising our mobile network, with
high speed backhaul giving us the
capacity to provide a consistently good
network expernence to our customers

= making cealls more reliable - still the
number one priority for most customers,

= upgrading our retail presence to offer
customers modern shops focused
on service s well as sates

= Increasing our next-generation fixed ine
infrastructure in Spain ttaty and Portugal,
and

= enhancing our surte of Enterprise products
and services and taking them into new
geographical areas

We have made significant progress on al
of these elernents durnng the year, and are
ontrack to hit our key March 2016 targets

Highlights of our progress include

- extending our European 4G footprint
to 72% population coverage up from 32%
n September 2013

- adding a further 33,000 2G and 42000 3G
sites to deepen our existing coverage and
improve voice relability;

= reaching 90% of the population
Intargeted urban areas with 3G in Indiz
and

= covenng an additional 39 milion homes
across Europe with our own fibre

These rvestments have already seen the
customer expenence improve significantly,
with 88% of customers data sessions

in Europe now at 3 Mbps or better (the level
required to watch uninterrupted high-
defintionwideo) and dropped call rates

in Europe falling by 34%

Data

We have witnessed exceptional demand

for data this year whether 4G in Europe

or 3G inemerging markets with data growth
totalling 80% for the full year and accelerating
every quarter in Europe Aswvideo and music
services proliferate and data coverage widens
and becomes more consistent customers

are increasingly using therr smartphones

and tablets for entertanment work and

social Interaction

We now provide 4G services in 18 countries,
with a further four countres launched
during the year Our 4G customer base has
quadrupled to 20 2 milbon While progress
has been rapid, still only 134 of our
European custornes base 1s on 4G prowiding
uswith a very substantial oppertunity for
future growth

With quicker network response times, better
in-bullding penetration and higher peak
speeds, 4G s stmulating significant growth
In data with usage typicatly doublingwhen
customers migrate from 3G to 4G In addition,
our successfulcommercial approach

of bundling content packages with 4G

in a number of European markets 1s boasting
data consumption further, and enabling

usto introduce larger data bundles
tocustorners Our ability to translate this
strong data demand into revenue growth will
be a key driver of our financial performance
Inthe years ahead

In emerging markets the data story 15 equally
positive InIndia for example we already have
19 million 3G customners (Up from 7 millon
ayear age) smartphene penetration in urban
areas s already 44% and 3G data usage

per customer 15 at similar levels to Europe

For many their first experience of the
intermet will be on mobile given the lack

of fixed line infrastructure Qur rapid roll-out
of 3G networks this year 1s generating a rapid
payback with 3G browsing revenues growing
at 1409 during the year

Unified communications

We are well on the way to becoming a full
service integrated operator i our main
markets Through organic investment

and acquisition we now cover 28 million
househotds (and thousands of businesses)
across Eurcpe with our own fibre or cable
infrastructure In addition we canreach

a further 22 milllon households by accessing
the incumbent operators networks Inthe
2015 financial year 2534 of our service revenue
In Europe came from fixed ine compared

to just 10% five years ago We now have

11 3 milbon broadband customers and

91 millkon TV customers in Europe

Dunng the year we completed the acquisition
of Ono Spains number one cable operator
covering seven millon homes We made
strong progress on the integration of both Ono
and KDG in Germany, combining our fixed and
mobile networks and beginning to migrate
Vodafone broadband customers to our

new Infrastructure

We are also demonstrating strong commercial
momenturm We increased our European
broadband customer base by over 850000
{excluding acquisttions) dunng the year with
revenue trends improving through the year
Inthe coming weeks we will launch our
consumer broadband proposition inthe UK
with TV to foltow Later in 2015 and as a result
will be offering integrated fixed and mabile
services In all of our major European markets




Enterprise

Services to business comprise around 27%

of our Group service revenue, and 32%

In Europe Vodafone has a strong position

m mabile enterprise leveraging our trusted
brand and network reliability We are
increasingly using this strong platform to win
moare International business and move maore
deeply inte fixed line which 1s a rapidly growing
trend within Enterprise as well Half of all

new proposal requests in Vedafone Global
Enterprise { VGE ) ask for converged solutions
and fixed 1s now 25% of Enterpnse service
revenue Atthe sarme time, through Project
Sprng we are Investing In strategic growth
greas such as Cloud and Hosting and M2M
which prormise to be significant growth drivers
in the future

VGE which provides services to our biggest
international customers, achieved revenue
growth of 1 826* as mult-national corporations
continued their trend of seeking a single
prowvider of services across borders In M2M
we Increased the number of connections
to 21 5 miilion from 161 million last year,
and acquired Cobra Automotive, a provider
of value-added secunty and telematics
services to the autemotive Industry

M2M revenue grew 24 7%*

Unified communications continues

to be & rapidly growing trend within Enterprise
Viodafone One Net our cloud-based integrated
fixed/mobile service now has 39 million users
across 11 markets—up 13% year-on-year

Outlook

There are strong reasons for optimism over
the future of the telecoms industry and
Vodafone s position within 1t We are leading
the way In Increasing investrment, which waill
significantly enhance the quality of service
to customers Cngoing consolidation in the
sector will lead to fewer healthier cormparies
and competition increasingly based on service
differentiation rather than pnce alone On the
regulatory front, headwinds in Europe are
easing although India continues to introcuce
new measures that willimit growth in the
short term

The coming year will be another very
important one for execution aswe complete
the Project Spring build programme and
continue the integration of KDG and Ono
Atthe same time, we will take further
measures to stabiiise average revenue per user
(ARPU as usage continues to grow strongly

Our prionty 15 to ensure that we give customers
—whether ndwiduals or businesses

mabile or fixed —the best possible service
This 1 not Just about providing the best
coverage and connectmity but also about
rmaking everything about being a Vodafone
custorner easier, clearer and more reliable
Signing a contract adding more services
understanding or challenging 2 bill, seeking
help and advice online, over the phone
orinone of our shops we aim to Improve
every aspect of the customer relationship
with Vodafone

Image removed

Growth in dividend per share
We increased the dmdend per share by 2 0% this year
and we intend to grow this annualiy

By the end of the corming financial year

we expect that the clear improvements

In network performance delivered by Project
Spring, combined with a more consistent
custormer service experience will begin

to bereflected in stronger custormer
satisfaction This in turn should reduce
churn and, combined with continued
strong growth in data usage, stabilise
ARPU Although cash flow will continue
toDe depressed in the coming year given
the hugh levels of investment our intention
to continue 10 grow dividends per share
annually demonstrates our confidence

in strong future cash flow generation

Vittorio Colao
Chief Executive

Dividend per share pence

12
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Key performance indicators

Monitoring our

strategic progress

We track our performance against strategic. financiat and operational
key performance indicators (KPIS) which we judge to be the best

indicators of how we are doing

Europe 4G coverage 1 Europe 4G customers 1 Europe average 1
smartphone data usage’
o Achieved millien Achieved MB Achieved

Expanding our 4G coverage s a key chjective

of Project Spring as it provides customers with

a better expenence and stimutates hugher data usage
and improved monetisation

We previously reported smartphone penetratien
asaKPlwhichis now 52% and above our 50%

target for the year While this metnc remains cruciat,
we are increasingly focused on ensuring as many our

Akey goal of our strategy in Europe s to get
customers to use more data as this should wath
successful monelisation support revenue growth
inthe years akead

customers expenence data on 4G
72 755
46 473
345
20
33
Qs
| eom— |
2013 2014 2015 2013 2014 2013 2013 2014 2015

We have now reached 725 coverage acrass our
Eurppean markets and expect this to be aver 90%
by March 2016

Europe NGN coverage 2
{owned assets)

rmiltion homes passed Achieved

We increased the number of 4G customers

by 12 6rmutlion in the year and we expect this number
1o grow significantly in the coming year as the
majonty of new Contract connections are now on 4G

Europe fixed 2
broadband customers
million Achleved

The average smartphone usage has doubled over
the last two years helped by our worry-free Red
plans and the uptake of 4G and content packages
We expect this average to conlinug toincrease next
year and beyond

More on data usage
Pages22and23

Emerging markets actlve
datausers?® 3

million Achieved

As part of our evolution to a unfied communications
provider we are expanding our high-speed
broadband coverage through a combination of cable
and fibre assets, through both acguisitions and

Aswe expand our broadband coverage we are
successfully growing our broadband base

Data s a huge opportunity in our emerging rmarkets
and we are Increasing our data coverage across them
all Around half our eustorners still only expenence
data on 2G soa key goal for usis tonerease the
number of customers using 3G and 4G

self-building programmes
1.3 114.2
946
B5
19
682
61
Data
not
available

2013 2014 2015 2013 2014 2013 2013 2014 2015

We now cover 28 milllon homes across Europe
wath owned infrastructure equivalent to 19% of our
Eurcpean footprint We expect thistotal to Increase
next year aswe continue our bullding pregrammes
The total coverage Increases to 30 million (35%

of households) when including our wholesale
access deals

The total number of customers has been boosted

by the acquisttions of Kabel Deutschland {added

21 millionyin the 2014 financial year and Ono (added
16 million} and Hellas Online {added O 5 milion)
dunngthis year In addition te this we added 853000
custorners cver the year acress Europe and expect
to continue to-grow our base next year and beyend

Our active data customer base continyes tc grow
significantlywith nearly 2C million acded in the year
half of whichwere inIndia More and more of our
data users are now Lsing 3G with 19 milkion 3G
customersin India alone We also currently offer 4G
services InSouth Africa Kenya Lesotho and Qatar
and expect thisto expand in the future



Measuring financial

performance

We use four main metrics to track our financial performance

Financialindicators

Our financial performance this year saw strong
performances across our emerging rmarkets
offset by continued weakness across many

of our European businesses reflected i our
service revenue and EBITDA performance

Despite these pressures, and during a penod
of significant investrent through Project
Spring we rmet our financial guidance for both
EBITDA and free cash flow and increased our
dividend per share

Our results this yearinclude a full year

of Vodafone Italy {consolidated from February
2014} and our acquisitions of Ono Hellas
Onbne and Cobra Autornotive

More on Financial performance:
Page 38

Changes to KPIs this year

We have updated our KPls this year
to better align to our strategy and changing
business model

For our strategic KPIs we have changed the
focuss of European mobile towards 4G and
Increasing data usage to better reflect the
Investrnents we are makingwith Project
Spring We have also expanded the scope
of our strategic KPIs to address the growing
importance of unified communicat:ons and
the growth of data n emerging markets

With the financial KPis, we have moved
to an absolute measure of EBITDA rather
than margin and have removed adjusted
operating profit, following the disposat
of our interest in Venizon Wireless in the
2014 financial year

We have also removed mobile market
share as a KPl as our facus s on improving
our customer expenence and we monitor
the results of that through our financials

Organlc service revenue growth®

% More work to do

EBITDA®

Growthinthe top line demonstrates our ability
togrow our customer base and stabilise orincrease
ARPU We aim to return to senvice revenue growth

—
01
26
2013 2014 205

We were unable to grow our organic service revenue
thisyear mainly as a result of continued pressuras
Irrmany European markets We did however

see continued Improvernents in the growth trends
throughott the year with positive growth in the final
quarter of the year

Free cash flow®

£ bition Achleved

Growthin EBITDA supportsour overall profitability
and free cash flowwhich helps fund investrment and
shareholder returns Qur gurdance was for EBITDA
of E11 3 bithon to £11 2billion iInthe year excluding
the results of Cno

ne

13

1

2003 2004

Reported EBITDA of £11 9 billon increased mainly
due to theinclusion of italy and One On an organic
basis EBITDA decreased by 6 9% reflecting the
ongoing competitive pressures in Eurape and the
Increased operating costs as a result of Project
Spring Cna gudance basis, EBMDA was £117 bilbon
Inine with the guidance range

2015

More on EBITDA and financlal year guldance
Pagel9

Dividend per share

perice Achieved

Cashgeneration iskey to delivenng strong shareholder
returms. Our free cash flowwill be depressed dunng
the period of Project Spring aswe increase our capital

The ordinary dmdend remains the primary method
of shareholder retumn and we have an outstanding
record of growth here We intended toincrease the

expenditure by around half Our gudance was for dmdend per share annually
positve free cash flowin the year
57 1100 .22
1019
44
0
2013 2014 2015 2003 2014 2015

Free cash flow fell by £3 3 billon over the year
with the £2 @ billon increase In capital expenditure
not offset by the free cash flow contnbution from
Vodafore Italy and Ono Ona guidance basis.

free cash flowwas £1 3 billon inlinewath the
guidancerange

More on free cash flow and financial year guidance:
Page33

We increased our dividend per shareto 11 22 pence
inthe year Qurintention remains (o growthe
dwidend per share annually
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Key performance indicators (continued)

Measuring operational

performance

We track our operational performance against three key
metrics that cover the expenence we offer our customers
and the engagement and diversity of our employees

Consumer mobile Employee engagement Percentage of womenin
net promoter score senior management
out of 21 markets Achieved index Achieved % More work todo

We use net promoter scores (NPS) to measure the
extent towhich our customers would recommend
us to friends and family We aim to increase

or maintain the number of markets where we are

Dwersity Increases the range of skills and styles
inowr business and Increased fernale representation
across our serior management (top ¢ 1600
employees) is one measure of diversity Qur goal

1s srple, toincrease the proportion each year

The employee engagernent score measures
employees levet of engagement - a combination
of price loyalty and motwation Qur goal here
Istoretain our top quartie pesition.

ranked number one by NPS
78 77 77 24
27 23
9
B
2003 2014 2015 2013 204 2035 2013 204 2015

This year we increased the number of markets
where we are ranked number one and our goal

15 to continue to increase this number every year
We are now ranked first or joint first in mobile in four
of our top s markets(ltaly Spain India and Scuth
Africa) while we lag behind in the UK and Germany

Notes.
1 Based onAndroid and IPhone dewices

We have not made progress on this metric this
year with the propertion falling slightly To help
improve gender diversity further we launched a new

Qur employee engagernent score remains broadly
stable andwe retained a top quartile position

More on Cur people

Pages28and 29 maternuty policy in the year
More on Qur people
Pages28and 29

2 Emerging markets compnse DRC Egypt Ghana India. Lesotho Mozambique Qatar South Afnca, Tanzaria and Turkey
3 Finanoals for 2013 and 2014 are shown on the current statutory bass. including the results of the Group s joint venturds using the equity accounting basis

Free cash flow excludes restructunng costs inall periods

Image removed

out of 13 KPIs achieved
versus9out of 1210 2014

Paying for performance
The incentive plans used to reward the perfarmance of our Directors and our senior managers
with some local vanances include measures linked to our key perforrmance indicators

The annual bonus ( GSTIPY pay-out for the 2015 financial year was dependent upon our
performance across three financial measures (senice revenue EBITDA and adjusted
free cash flow) and one strategic measure (Competitive Performance assessment)

with each having an equal 2525 weighting The Competitive Performance assessment
was based on a market-by-market assessment of measures including NPS performance
and relative revenue market share

We are making two changes for the year ahead to underline the importance of providing

the best possible customer expenence We will rebalance the weightings of the performance
measures with 60% being equally split across the financial measures and 40% weighted
tothe strategic measures In Light of this Increase in weighting the Competitive Performance
assessment will be replaced by Customer Appreciation KPls which will continue

toinclude an assessment of NPS and we will add in Brand Consideration alongwith other

customer measures

More on rewards for performance in the Remuneration report:
Pages75to91




Measuring our economic
impact in the EU

Our substantial operations and investments In Europe have a positive
Impact on the EU economy as a whole, with our digital networks
and services enabling businesses to enhance productvity and
competitiveness, while helping public institutions enhance efficiency
in delivering public services For every €1 we add to the EU economy
directly, we generate just under another €1 indirectly, through the
purchase of goods and services from suppliers

image removed

Better productivity

We provde jobs and the potential for a fgh shills
carees path for our 54 000 employees in Europe

Our employees are 40% more productive than the
average across the telecommunications sectors
inthe 12 EU countnes in whichwe operate’

For every full ime equwvalent Vodafone (ob

we generate an average of 2 2 full uime employment
opportunies ameng our Eurepean suppliers

for morainformation see our EU Econormic Impact
repoert enling at vodafone com/policy

Note
1 KPMG analysis based
on data from £urostat.

Image removed
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Our strategy

Consumer Europe

While voice and messaging remain crucial to our customers, the
demand for data continues to grow, both through mobile and through
fixed This growth provides a great opportunity for Vodafone and for our
custorners as we work towards providing the best data expenence

41%

of service revenue from consumers in Europe

Context

< More and more of our customers are
using data, increasingly on 4G

2 Average smartphone data usage
15 accelerating, Increasing 6095 over
the year

= Customers want smplicity and worry-
free bills

= We are now a major fixed broadband and
TV provider

\/

Where we are going

= We are encouraging rmore custormers
to switch to data and to use more data

= We are expanding our 4G network to over
90% population coverage by March 2016

- We continue to enable worry-free
usage through our Vodafone Red and
roaming plans

- We are stimulating data usage through
bundling content

=< We are increasingly providing mobile and
fixed services together

- We are improving the experience
we offer customers through medermising
our stores and investing in better
customer service

Project Spring achlevements
- Taking 4G coverage to 72%

=+ Reducing dropped calls to 0 6%

=+ Increasing average smartphone data
usage to 755MB

= Modernising around 3 250 retall stores

to mare and more customers

Growing data penetration

Voice and messaging remain crucal to alt

of our customers and we have Improved voice
qualty dramatically with only around 110 170
calls dropped on average compared with

11n 110 1In September 2013 However the nse
of smartphones and other connected dewices
15 leading more and more of our customers

to use data on the move Already over

nalf of our customers use data with 52%
smartphone penetration across our base
andwe have a great opportunity to extend
this further

To help data reach more and more pecple

we provide low-priced entry level plans with
srmall allowances, and combine these with
affordable handsets such as our Vodafone
branced devices During the year we sold over
3 4 milbion Vodafone branded smartphones
across Europe

4Gdriving increased usage

The arnval of 4G in Europe has had

a significant impact — both on our business
and on the experience our customers enjoy
4G5 attractive because it offers much faster
speeds and a more reliable expernence
enabling customers to watch videos, stream
music and enjcy the internet better than
ever before

We have 159 million 4G customers across
Europe compared to only 3 3 rillon
ayear ago

4G s drving an increase (n data usage both

in absolute and per-user terms Cn average our
4G custorners use twice as much data as our
3G customers and that has helped average
smartphone usage increase from 473MB

to 755MB dunng the year Thisis supported

by the large increase In video streaming which
now accounts for 48% of data traffic

Bundlng coritent with our 4G plans is also
helping toincrease data usage, as ¢iscussed
onpage 23

Monetising increased usage

As customers use more and more data

it 15 important that we monetise this

Higher usage has helped drive higher revenues
per customer In some markets especially

in the UK where 4G data usage trends are
particularly strong In some markets average
revenue per user (ARPUY has continued to fall
as the benefit of Increased data usage has not
offset the fall in market prices

European smartphonepenetration % 3Gvs 4G average monthly GB
datausage'
60 20
15
50 52
45 ie 03
40 = P
30 2013 2014 2015 ] Netherlands Spain
Video as a % of data traffic %  Roamersregistered million
on "Dally offer”
60 30
40 37 37 20
142
20 10
[=01
o 3 2014 2003 0 2013 2004 2015
Ngte

1 Based on 3G o 4G cohort analysis




Expanding our

worry-free propositions
Acrucial part of our strategy to encourage
greater data usage 15 to remove the concern
rmany custormers have about using data
The rainway we have done this is through
our Vodafone Red plans

Vodafone Red offers unlimited calls and texts
with generous data allowances —letting our
customers use their phones without worrying
about ther bill We now have 16 4 rullon Red
custorners across ati our European markets,
Improving custorner satisfaction and reducing
the level of customers deciding to leave us
We have extended worry-free usage even
further for some customers with integrated
European roaming Secure Net (our mobile
security software} and cloud storage offered
with many high-value plans

Vodafone Red also helps protect our business
against over-the-top voice and messaging
services that let customers use their data
allowance rather than their voice and
messaging allowances We now have 62%

of our mobile service revenue In Europe
coming from customers committed bundles,
up from 58% a year ago

Bundiing content encouraging
data usage

We have also increased average data usage

by offening customers contant packages as part

of therr price plans We include services such

as Netfli, Spotify and Napster wathin selected plans
across eight European markets

Customers who signup te these content packages
typically use at least twice as much data as similar
customers who do not have bundled content

Image
removed

Mobtle custormers with bundled price plans inEurope

Expanding worry-free roaming
We have continued to take the concern

out of roaming for our customers with our
dally offer which atlows customers to take
their home tariff abroad for a small fee

We now have 20 million customers who

have registered for this offer compared with
14million a year age accounting for 33%

of consumer roamers

We now also offer 4G roaming in all our 4G
markets letting our custormers enjoy 4G
abroad inup to 54 countres. Customers using
our daily offer typically use thesr phone more
and generate higher roaming ARPU than those
on standard tanffs

A majorfixed operator

The story 1s not just about mobile data

As a result of recent acquisitions and our
organic strategy we now have 11 3 million
fixed broadband customers and 91 million
TV customers across Europe

As we become a larger fixed operator

we are increasingly providing customers

with both mobile and fixed services
Consumers increasingly want one plan that
includes thew fixed mobie and TV packages
and we are making progress towards providing
this across our markets

Our unified comimurications strategy
15 discussed in detail on the next two pages

Customer experience

While our strateqgy across Europe s focused
on prowiding a great data experience

it 1simportant that we work on our everyday
Interactions with customers

As part of Project Spring we are upgrading
around 8000 of our stores to enhance the
experience we offer customers We have
upgraded around 3,250 so far

We are also upgrading our customer service
with 24/7 telephone support available in all
markets and significant increases inthe use

of our mobile and online based care products
We now have 12 5million My Vodafone

App’ userswho can check therr balance and
usage and access help and support wherever
they are

Image removed

markBaeqs MIRIIAG

IUBULIOLRY

siepueuly

LONRLLIOMN [PUONIPPY

510z Hoday enuuy
Id tnoug auoEpos,

o



SHOZ Hoday jeruuy
g dnoun uoyepop,

2

Our strategy (continued)

Unified

Communications

Our customers Increasingly expect to connect to friends, information and
entertainment wherever they are, rrespective of the underlying technology
We are growing our next-generation fixed capability to meet their needs

2 20%

of service revenue from fixed services
Context

= Customers increasingly want access
to therr content — photes, videos
music, Internet —wherever they are,
and on whatever device they are using—
phone, tablet laptop or TV screen

= Customers are agnostic about using fixed
or mobile networks — the most important
requirement 15 a reliable connection

= We are seeing a growing demand for both
combined fixed and mobile bundles and
pay TV and broadband packages

- The growing demand for data requires
a strong backhaul network with high
speed fixed fibre or microwave capabibity
linked to the mobile radio network

\/

Where we are going

= We expect fixed revenue to become
more important 0 us over fime aswe am
to increase our market share

- We aim to increase the number of fixed
broadband users

= We expect to pass more households with
high speed fibre or cable

= We aim to have the best Inclass
converged services Including TV and all
services on one single bill

Project Spring achlevements
= Increasing our next-generation fixed bine
nfrastructure to 28 mullon households

- Increasing fixed broadband customers
to 12 million

= Providing five mulbon custormers with
high speed fibre or cable broadband

Whatis unified
communications?

More and more customers are consuming
bundled fixed and mobile services which

often provide better value for money,

and increasingly one single bill and one single
point of contact. To meet this evolvng demand
requires searnless high speed connectmty
through the iIntegration of multiple
technologies such as 3G 4G WiF1 cable and
fibre —whichwe call unified communications’

The market opportunity

We are well established in mobile with
amarket share in Eurcpe of over 20%
Inthe fixed market where we are bulding
our presence, our share s currently around
109 giving us a real opportumity to grow
Inthis space

The bundling of fixed and mobile services has
been a feature of the enterpnse market for
several years and it is bacoming increasngly
important for consumers too In a number

of key European markets alarge share

of households already take combined fixed
and mobile bundles —ncluding 50% N Spain
and 25% in Portugal — and we see clear signs
of this expanding to other countnes

Dunng the year our competitors launched
new convergent offers in several key European
markets and we started to respond with

our own offers Therefore it s ¢ritical for

us to continue to develop fixed broadband
services atongside our established mobile
assets so that we can compete in this

growing segment.

Our fixed strategy

Qur goalis to secure access to high speed
fixed broadband infrastructure in all our
major Eurepean markets We will continue

to do this either through building our own
fibre whalesaling (renting) from incumbent
fixed operators or acquisitions We decide
which approach to adopt ona market-by-
market basis, taking into account the cost

of building our own fibre the economics of the
wholesale terms on offer the speed of market
development and the avarability of good
quality businesses to acquire

We have made good progress on our strategy
Duning the year we completed the purchase
of two fixed companies— Ono Spain's largest
cable company and Hellas Cnline a leading
provider of fixed telecom services in Greece
We are progressing well on the building of our
own fibre networks in taly, Spain and Portugal
with preparations underway in Ireland

Fixed service revenue % Fixed broadband and rmillion
percentage of total service revenue TV customers
20 20 15
|3
15 "
- 0 Z
53 91
10 77
5
5 %
02
0 2013 2014 2015 0 2013 2014 2015

Fixed broadband customers 1 TV customers



Inthe comingweeks we will launchresidential
broadband services In the UK, usingthe
infrastructure acquired with Cable & Wireless
Worldwide (CWW") Over 2,200 mobile base
station sites in the UK have been connected
10 the CWW network which significantty
Increases both the amount and speed of data
we can carry Weremain on track to achieve
the financial synergy targets we set when

we acquired CWW

We have made good progress enthe
integration of both Ono 1n Spain and KDG

In Germany combining our fixed and
maobile networks and beginning to migrate
Vodafone broadband customers to our new
infrastructure For example inGermany

we have created one national backbone and
70% of all traffic has already been migrated
onto a single network Read more about the
integration process on page 39

In emerging markets we are also bullding high
speed fibre capability to serve targeted urban
areas In South Africa we have launched fibre
to business services and begun to triat fibre
tothe home

In India we laid around 16 000 kilometres
of fibre to business areas dunng the year taking
the total to nearly 150 000 kilometres

Cur subsidiary Vodacom, 1s awaiting regulatory
approval to acquire Neotel the second largest
provider of fixed telecommunications services
In South Africa

According to external estimates’ an increasing
number of households in Europe take

bundles of pay TV and broadband packages
To ensure we can offer the best in class

unified cormmunications solutions we atso
provide TV services We already have nine
milion TV customers in six markets through
wholesale arrangements and we aim

to expand this to several new markets this year

Ourfixed broadband assets
and performance

The successful execution of our strategy has
given us 2 strong unified communications
footprintin Eurcpe We now pass 28 mitlion
households with our own hugh speed fixed
fibre or cable ifrastructure In addition

we can reach a further 22 millen households
via wholesale agreements with fixed
operators This strategy 1s supporting good
commercral performance

Image removed

Dunng the year our fixed broadband base

in Europe increased by nearly 2 8 million
(including acquistiions) to 11 3 million making
us one of the largest providers of fixed
broadband services in Europe The number
of customers taking our high speed fibre

or cable broadband increased to five million
Qur ambition s to expand our breadband
coverage further

Our converged solution for businiess
customers Vodafone One Net, combines
fixed and mobile services and a full suite

of cloud-based unified communications and
collaboration services in one easy to use
package During the year we expanded the
service to more markets and the number

of users increased by 400 000 t0 39 milkon

Note'
1 Analysys Mason

Ono acquisition

We spent €7 2 bilhon (€5 8 billion) duning the

year acquiring Onoin Spain aleading provier

of telecommunications senvices including foeed
telephory broadband pay-TV and mobile services

Ono has the largest cable network in Spainwith

7 4 rillion homes passed (around 402 of Spanish
households} it serves 19 million customers and

15 the market leader in ultrafast broadband offening
supenor speeds in excess of 200 Mbps

in Aprit 2015 we launched our fully converged offer
Vodafone One which utilises the best of Vodafane
and Onoto gve customers in Spain the next-
generation converged service with the fastest 4G
mobile network landline (fixed) internet and TV

IR
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Our strategy (continued)

Consumer

Emerging Markets

Today, fast growing emerging markets in Asia and Africa generate a third
of our revenue We believe that these markets provide a significant future
growth opportunity, driven by rising wealth, expanding populations and

23%

growing demand for mobile services

3 of service revenue from consumers in emerging marketsiand a further 63 from enterprise customers)

Context

-+ Qur emerging markets are tndia South
Africa, Turkey, Egypt. Ghana Kenya, Qatar,
Tanzania and several other southern
Afncan countries

= These markets are growing quickly —
reflected in a 20% growth in customers
to 321 millonnjust three years

= The dernand for mobile data n emerging
markets Is growing rapidly ~with data
volumes doubling this year

= There s strong demand for mobile
money services asmany people
N these markets have ittle or no access
to banking services

\/

Where we are going

= We are increasing and upgrading our base
station sites to iImprove network coverage
and quality

= We are managing the growing demand
for data through the deployment of high
speed mobiie networks and fibre based
services to enterprise customers

= We are continuing to invest In market
leading distnbution and value for
money offers

- We are enhancing our leading mobile
money service M-Pesa by increasing
the range of mobile financial services
It provides

Project Spring achlevements

& Extending our AMAP 3G/4G footprint
(excludingIndia) to B2% population
coverage (2016 target B4%)

= Growing 3G coverage in targeted urban
areas i India to 90%4 (2016 target 95%)

= Taking 4G to Kenya Lesotho and Qatar
with more emerging markets to follow

= Increasing M-Pesa to 199 million users

Increasing our network quality

We are delivering strong growth in emerging
markets, reflected ina 726 nse in customers
over the year to 321 million representing

72% of the total However, mobile penetration
15 sl less than 100%, compared with nearly
1402 in Europe, so we expect 1o see a lot more
grawth going forward

Tosupport and drive this growth opportunity
we have made significant progress
onupgrading and further extending our
mobile network, with 24,000 2G and

30000 3G radio sites added in AMAP since
Project Spring commenced As an example
of progress, our 3G coverage In targeted urban
areas across India s now 9C%%, and customers
are expenencing a 44% gain in download
speeds In addition we have launched 4G
networks in four emerging markets and

In selected countres we also provide even
faster fixed fibre services to urban areas

Driving the data opportunity

Data usage in emerging markets 1s expanding
rapidly (doubling in the year) due to the growth
Incustomers the expanding network and the
greater range and affordability of handsets
Dunng the year we made good progress
Weincreased the number of data users by 21%
te 114 millon which s two thirds of the total
across the Company we trebled the number
of 3G data users in india to 19 million, Vodacom
delivered a 1626 1ncrease in active data users

to 26 milhon or 39% of total customers

and smartphone penetration in Turkey rose

to 462 from 34% last year

Enhancing
customer experience

We have a significant distnbution footpnnt

In emerging markets with 10000 branded

or franchised stores We have modermised
nearty 1,300 of these stores and are targeting

te reach around 2,300 by 2016 In Indra we have
the fargest footpnnt of 1 8 millon recharge
oltlets significantty more than our nearest
competrtor In South Afncawe introduced
webchat, so custormers canresolve ther quenes
onlne, and enhanced the MyWodacom app for
smartphones which allows customers to view
their account balance or top up their account,
with new features such as data top-ups

To ensure we provide value for money (n our
emerging markets we offer targeted price
plans based oncustorners usage patterns
and in South Africa we reduced prepaid prices
by 18% leading to a significant uplift in usage

M-Pesa:increasing access
to mobilefinancial services

Our mobile money transfer and payment
service M-Pesa enables people who have
access to @ mobile phone but imited

orno access to a bank account, to send and
receve money purchase goods pay bills

and in some markets save money and

recenve short-term loans M-Pesa s available
IN Mine countries via a network of 273000
agents We now have 199 million active
M-Pesa customers anincrease of 18% over
last year It represents around 20% of the
service revenue and over half of the mobile
customer base in established M-Pesa miarkets
such as Kenya and Tanzania Dunng the year
we launched our first internationat money
transfer corndor between Tanzania and Henya
we also relaunched M-Pesa in South Africa and
completed the national roll-out in India

Mobile customersin avllen  Datausersin emerging markets million
emerging markets
400 120
945

300 s3] 3924 "
% 582

40
100
o 2013 2014 2005 0 2013 2014 205




Enterprise

As businesses mcreasingly look for more than just mobile services,
and make mobility a central part of therr strategies, we are becorming
aleading total communications provider Our portfolio Includes a
range of mobile, fixed, unified commumications, Cloud and Hosting

27%
4 of sernice revenue from Enterprise
Context

= Businesses of every size are facing the
same challenges and opporturities as the
boundary betweenmobile and fixed
communications ang IT blurs

- They and therr employees expect
to be confidently connected to people
customers, data and applications
wherever they are and whenever
they want

\/

Where we aregoing

= We are building a comprehenswe total
communications portfolio rooted in our
core strength inmobile

- Our strategy 1s focused around three
market segmenits —small and mediun-
sized enterprises large and multinational
corporates and carriers

= Investrnent s concentrated
on three high-growth markets—unified
communications Cloud and Hosting
and M2M

Project Spring achfevements

- Extending our global IP-VPN footprint
to 62 countriesvia 256 points
of presence

= Launching our Cloud and Hosting
services In Germany

= Secuning a US mobile virtual network
operator partner

= Expanding our M2M footprint to a further
four markets

and M2M services

Movingto Total
Communications

While the majonty of our revenue comes from
mobile, we are increasingly mowving to total
cormmunications — providing many services
beyend mobile

Vodafone Cne Net our flagship converged
fixed and mobile communications offer

15 available forboth targe and multinational
companies and for small and medium-
sized companies

Vodafones IP-VPN network provides private
Wide Area Network capability to connect our
custorners sites assets and people together
securely The Vodafone IP-VPN network

15 extensive connecting 62 countnes directly
We also offer national fixed networks in many
countnes around the worid

The rmajonity of our Enterpnse business

1S managed In our country operations, with
the remamder managed by units that operate
across geographies (VGE. M2M and Cloud
and Hosting} These account for 262 of all
Enterpnse senvice revenue

Vodafone Global Enterprise

Vodafone Global Enterpnse (VGE) delvers
Total Communications services to around
1700 of the world’s largest multinational
companies in over 100 countnes

VGE simplifies operations for our customers
by providing them with a single account

and service team a sngle multi-country
contract single pricing structures and
asingle portfolio of products and services
These are underpinned by our fully Integrated
fixed and mobile networks cloud-based
hosting platforms M2M capability and other
business services

Fixed as a percentage of %
enterprise service revenue

30

P 5

20

0

0 2013 2014 2015

M2M 15 driving the “Internet of Things™

by connecting people places and things to the
Internet, turning them inta intelligent assets
that communicate

Our M2M business serves customers globally,
across all sectors with a focus on the high
growth areas of automotive utilies and
consumer electronics. We have expanded the
number of connections to 21 5 mithon from
16 2 million a year ago

In August 2014 we acquired Cobra Automotive
to move up the M2Mvalue chainin the
automotive industry and create a world
leading Connected Car” services prowider

Cloud and Hosting

By combining our secure mobile and fixed
connectivity strength with our Cloud and
Hosting services we help erganisations move
their data and applications to the Cloud and
transform the way they do business, reducing
costs and increasing flexibiity

Ovur Cloud and Hosting business serves more
than 1200 publc sector and enterpnse
custormers globally using our 18 data centres
inthe UK Ireland Germany and Afnca,
complermented by a partner network of data
centre facilibies

CarrierServices

Our Camer Services dmiston manages the
commercial relationships with around 1,000
communication service providers globally and
offers a broad portfolio of fieed and mobile
connectmty and other services We are the
world's largest international voice carmer

and one of the world's largest ivestors

In submarnine cables that reach more than

100 countries

Split of enterprise service %
revenue 2015
vc/;aruﬁu
delll
and Hosting M[annggred
26% cauntry
operations

74%
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Our people

The people behind

our business

Our people are behind every aspect of our strategy so it 1simportant that
we attract, develop and retain exceptional people so we can always deliver

Buring the year we employed an average

of 101443" people and had 105970
emnployees as of March 2015, as well

as 25 267 contractors The number of people
i our business increased dunng the year
following our acquisitions of Ono in Spain
Cobra Autornotive in italy and Hellas Online
in Greece plusthe purchase of over 130
Phones 4u storesin the UK

The following sections highlght our progress
Inthe key areas behind our people strategy

Increasing employee
engagement

For our strategy to work we need our
employees to believe in us Every year all

our employees are Invited to participate

In a globat survey which aliows Us to measure
engagement levels, compare ourselves

with other large companies and help

us identify ways to Improve how we do things
Our emnployee engagement Index measures
how committed our employees are their
deswe to continue working for us and
theirwillingness to recommenc Vodafone

as an employer The index remained stable this
year at 77 points, stdlin the top quartile

Qur employee turnover rate measunng the
rate at which employees leave us,increased
to 18% reflectingthe increased level

of acquisitions and integration In the business

the best expenence for our custormers

We prowde information to our employees

in a vanety of ways including our intranet
sites email, text and video messages aswell
as through indmidual teams We also provide
online platforms for employees to feedback
therr comments

Valuingdiversity

We believe that a diverse workforce helps

us achieve our goals by helpingus betier
understand and meet the needs of our
customners We are both a multinational and
amulticultural company and employ people
from 130 countries, with 24 nationalities

In our Senior Leadership Team {our top

224 managers)

Gender diversity s a key goal for us At the

end of the yearwe employed 67657 men
(64%) and 38 313 women (36%) We have seen
aslight decrease inthe proportion of women
insenior management (top ¢ 1600 managers)
now 23% compared with 242 a year ago while
the proportion in our Senior Leadership Team
has remained stable at 22%.

To help push our progress in gender dversity
we launched a new maternity policy In March
2015 that provides mandatory mirimurm
maternity benefits as standard across all our
markets including 16 weeks full pay followed
by fuil pay for a 30-hour week for the first

six rmonths after employees return to work

We believe this will help redress the gender
balance in our business

We believe in treating all employees equally
and offer equal opportunitiesin all aspects

of employment and advancement regardless
of race, nationality gender, age, mantal status
sexual onientation, disability, religion or political
beliefs This year's people survey showed that
88% of employees believe that Vodafone
treats people faity

Improving our customer focus

All of our employees are expected to work
inthe The Vodafone Way Thisis about
ensunng that we work with speed simplicity
andtrust so that we can be customer-
obsessed at all tirmes We have run
development workshops for all our senior
management for the fourth consecutive
year and witl hold further workshaps in the
coming year

Training our people

Wewant people to grow their careers

at Vodafone and develop the shills and talent
needed to grow our business We do this
through formal traning on the job experience
and regular coaching from managers

We have global training acadernies for key
areas such as marketing technology enterpnse
sales retall, finance and supply chain

Employees by location % Average number of employees Employee engagement Index
Spain 5%
"ﬂy:: 120000 100
acom
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Other34% 90000 91272 [} 92812 75 78 77
Germany
4% 60000 50
30000 5
UK 16X 0 2013 004 2015 0 2013 2004 2015
India 18%
Employee turnover rates %  Nationalities in top senior %  Women in senior management %
leadership roles
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20 20 =
0
10 10
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During the year we trained around 18 000
people in our Technology Academy argund
13000 people n our Retall Academy and
over 800G In our Enterprise Sales Academy
Next year we will introduce a Custormer
Experience Academy to help transform our
customer service

Developing future leaders

We conduct regular talent reviews to identify
high-potential future leaders and accelerate
the progress of high-potential managers
through our Inspire programme which offers
development and executive coaching and may
include an assignment to another Vodafone
rmarket or function

Our Discover” programme for graduates
accelerates the careers of high performing
graduates with over 600 people recrutted
onto this programme during the year We also
have an international assignment programme
Columbus™which givesrecent Discover”
graduates an international assignment

Recognising performance

We maintained our appsoach of rewarding
people based on therr performance,

potential and contribution to our success

We benchmark roles regularly to ensure
competitive far remuneration In every
country Inwhich we operate We also offer
competitive retirement and other benefit
provisions which vary depending on conditions
and practices inlocal markets

Globai short-term incentive plans are offered
to alarge percentage of employees and global
long-term incentive plans are offered to our
senor managers Ourincentwve arrangements
are subject to company performance
measures comprising both financial and
strategic metncs and indwidual performance
measures This ensures that vanable pay

15 demonstrably inked to bath company

and ndndual performance and that poor
performance is not rewarded

Naote.
1 Employee numbers are shown on a fullime employee
basis Astatutoryview s provided on page 157

An ownership mentality s also a cormerstone

of our reward programme and senior executives
are expected to buld up and mantain

a significant holding of Vodafone shares.

Simplifying and improving
ourbusiness

We continue to move transactional and back
office actmties to our shared service centres
in Egypt. India Hungary and Romania with
16800 employees and contractors in these
centres, compared with 13 300 ayear age
These centres allow us to standardise many
of our suppert functions and deliver a more
consistent and improved expenence to our
customers These centres also support our
cost reduction goat aswe benefit from lower
labour costs

Doing what'’s right
We have a "Code of Cenduct” that sets out our
business principles and what we expect from
ermployees to ensure they protect themselves
aswell as the Company s reputation and
assets We communicate these through our
Doing What's Right” campaign which covers
topics including health and safety anti-
bribery privacy secunty and competition law
to ensure that people knowwhat's expected
of them and managers know what I1s expected
of therr teams

image removed

Image removed

Around 7500 employees integrated in Germanty
and Spain this year

Creating a safe place towork

We know from experience that failling

to follow basic health and safety standards
can lead to our employees, the people

we work with and the people exposed to our
actmvities being senousty injured or killed

We believe that accidents and injuries are
preventable and we do our utmost to prevent
thern by promoting a cuiture where safety

15 anintegral part of every business decision
across the Group

Our Absolute Rules help employees follow
best practice for safety andwe focus on our top
five nsks road safety, working with electnicrty
working at height, working with underground
cables and working with contractors (where
we have less control over safety) The safety
culture in Vodafone continues to improve with
the results of our latest people survey showing
that 91% of emiployees believe that our
“Absolute Rules are taken senously compared
with 899 last year

Despite these measures we greatly

regret to report that ten pecple died while
undertatng work on behalf of Vodafone
last year Vehrcle-related incidents Invobang
subcontractors in ermnerging markets remain
our main cause of fatalties and we continue
to implement safe dmang programmaes i all
of our markets

Integrating our acquisitions

Aswe develop our business towards Lnified
communicationswe need to combinewththe
companieswe acqure and ensure that all of our
emplayees have the new skills that we increasingly need
suchascable engineenng and door-to-door selling.

During the year we integrated around 5000 Habel
Deutschland employees in Germany and around
2,500 Ono employees in Spain as well as employees
from our acquisitions of Cobra Automcteve in taly
Hetlas Onling in Greece and our purchase of over
130 stoves from Phones 4uin the UK

When we acquire a company we look to include all
new employees within Vodafone as soon as pessible
Just two months after the acquesition of Ona, alt

their employees had the same tools as Vodafone
employees and within semenths we had moved all

of Onos headquarter employees into Vadafones man
cfficesin Spain sowe all st under one roof Withinesght
monthswe had cornbined the managernent structure
SDwWe arenow truly one prganisation

seoueuy IULLLIIADD) ULLLIONSY A ABNeng MINIING

UOTRULIOJUI RO

SLOZ Hoeday lenuuy
Iid drwus) JUOEPOA




5§10z Hoday enuuy
1d dnioug 3ucjepop,

W
Q

Sustainable business

Sustainable business

Our significant global footprint combined with the power of our
communications technology can heip transform people’s lives This enables
us to align our business growth with our goal to be a sustainable business

Communications technology s acknowledged
to be transformatwe in iIMproving peoples
lives and livelihoods aswell as driving
economic growth and development
Estimates show that a 10% increase in
mobile penetration In emerging markets
leads to a 4 2% nise n long-term productvity’
Vodafone contributes to the socio-economic
development of our customers by using
technology to tackle some of the most
pressing challenges faced by soctety today
with significant contnbutions i the areas

of education and skils development, access
to financial services and resource efficiency

How we achieve our goalsis eritical

to the long-term success of the business

Qur approach s driven by a commitment

to operate in an ethical and responsible
manner in all we do This report highlights our
progress in four critical areas

Saving energy and reducing
our carbon footprint

Though we continue to extend the reach of our
network to more custormers who are using
ever-increasing amounts of data, our own
carbon footpant has remained relatrvely stable
despite significant acquisitions

The efficiency of our operations has greatly
improved with emissions pes base station
at 99 tonnes of carbon dioxide equivalent
(CO,e), 33% lower than n 2007 Our total
carbon emissions s 2015 were 2 8 million
tannes of CO,e an increase on 2014 due

to newly acquired operations and the
expansion of our network We remain
committed to reduce our energy consumption
asfar as possible through energy efficiency
measures and renewable investments

As a market leader In M2M solutions, we have
a great oppertunity to help our enterprise
customers to cut their carbon emissions,
while delivenng them significant cost savings
Real-time tracking of vehicles for exampte
helps fleet managers revise routes saving fuel
and emissions

By March 2015, we had appreximately nine
million active M2M connections with carbon-
reducing potentialin the smart metenng

fleet management and automotive sectors

We estimate that we delivered savings

of 3 5 mullion tonnes of CO,e for our customers
from our M2M products and services, call
conferencing and cloud and hosting solutions
in 2015 = almost a million tonnes figher than
our total errussions

Tonnes of carbon emisslons Carbon emissions? milbons of
per base station tonnes CO,e
® “ ’ 255 280
236
10 95 97 2
5 1
0 2007 2013 2014 2015 Q 2013 2014 2015
M Scope 1 {direct greenhouse gas {GHG) emissians)
O5cope 2 (indirect GHG emissions)
Notes

1 Deloitte and the GSMA

2 Caleulated using local market actual or estmated data
sourced from nvorces purchasing requisions direct
data measurement and estimatons Carbon emissions
calcutated in line with DEFRA guidance For full
methodaology see our Sustainability Report 2015 KDG and
Ono data included for 2015 anly

We are now working towards a new goal

for our carbon footprint. within three years
we auT to enable our customers to reduce
their carbon emissions by twice the
amount of carbon we generate through our
ownactmties

Financialinclusion

M-Pesa continues to evolve beyond
atraditional money transfer service it now
enables people to save and borrow money,
recerve salares and benefits, send and receve
money from overseas and pay for goods and
services regardless of whether they have
abank account Launched two years ago
inKenya Lipa Na M-Pesa enables customers
to make cash-free payments for goods and
services on a day-to-day basis, whether they
are paying a suppler or shopping in a retail
environment with over £80 millonworth

of transactions enacted just in March 2015

Our M-Pesa international money transfer
service continues to expand and it 15 now
possible for people to send and receive
money between Kenya and Tanzania
Providing senders of cross-border money
transfers with more choice gives our
customers a cheaper more corvenient
way to send and receive money

Vodafone Foundation
mobilising the community,
mobilising soclal change

We believe that our communications
technologies can help to address some of the
world s most pressing humanitarian challenges
and thus improve people s lives To achueve this
the Vodafone Foundation invests in projects
inthe communities within the countries inwhich
Vodafone operates and s the centre of a network
of global and local social investment pregrammes

image removed

The total amount donated to the Vodafone
Foundations in 2015 was £48 2 million

Since itsinception Viodafone has donated over
£520 million to the chantable programmes led
by our Foundations




M-Pesa 15 at the heart of many of our
transformational solutions in other areas
particularly in agriculture and health A new
collaboration with the National Rural Health
Mission and Rural Employment Guarantee
uses M-Pesa to disburse government benefits
iy the states of Bihar and Jharkhand in India
inTanzania our collaborationwith the
Commercial Bank of Africa enables M-Pesa
customers 1o access nterest-beanng savings
accounts and small loans

Enhancingour
enterprise customers’
sustainability efforts

Our enterprise customers expect

us to support therr commitment to operate
in a sustainable way Inthe 2015 financial
year over £15 billon waorth of cornmercial
bids and contracts included a sustainability
performance assessment

We are piloting and scaling mobile solutions
through the agriculture vatue chain with three
of our largest enterpnse customers Together,
we are exploring how mobile rroney and data
and M-Pesa specifically can help to mobilise
distnbution channels and create jobs, aswell
as how it canimprove the efficiency and
affordability of water distrbution in rural India

JustTextGlving

JustTextGrang by Vodafone s the headline
programme of the Vodafone Foundation in the

UK It enables mdividuals and charities to collect
donaticns via text and 1s available to all mebile
customners onany UK network Donors simply use
a unique code to send donabions via text and 100%
of the amount denated goes ta the UK registered
chanty JustTextGiving is now being used by around
207900 fundraisers and 21 600 chanties and

has helped raise more than £27 mithon sinceits
inception in May 2011

Image removed

We are also rolling out a mobile solution

to enable Anglo Amencan an ntemational
mining campany to engage directly with local
communities on a monthly basis in order

to gain real-time feedback on the impact

of their operations

Privacy and humanrights

The amount of data and personatinformation
transmitied over our networks continues
toincrease Qur commitment to protecting
that infermation and respecting our customers’
nght to privacy and freedom of expression
remamns catical in retaining thes trust.

We are one of the first communications
operatorsin the world to provide a
country-by-country analysis of demands
received for access to our customers' data
by law enforcement authorities through
the publication of our Law Enforcement
Disctosure report

This report explains our principles and
approach aswell as the policies and processes
we follow when respending to demands from
government agencies and authonties It also
sets out the framework wathin which we believe
governments should act. For more information
see vodafone com/sustainability

Instant Classroom launched

During 2015 the Vodafone Foundation launched
Instant Classropm a digital “schootina box” that
canbe set up in amatter of minutes helping

to gve children and young people in sorne of the
worldslargest and most poorly resourced refugee
tamps the opportunity 1o continue thewr education
The Instant Classroom s shipped Ina case which

1s equipped with a laptop 25 tablets pre-{oaded with
educational software a projector aspeaker and

a hotspot modem with 3G connectivity

The instant Classroom was developed

to support the continued rell-out of the Vodafone
Foundation s Instant Network Scheols programme
in partnership with the United Nations High
Commussioner for Refugees These schools

are solar powered centres which provide access

to digital educational content and the internet via
tablets Sofar 6 Instant Network Schools have
been established in Kenya DRC and South Sudan
benefiting over 26 000 children and 500 teachers
Qver the next two years the Instant Network Schools
programme will be extended to support additional
schoolsinrefugea campsin Henya DRC and
Tanzarua with the aim of reaching 60000 students

Dunng 2014 Vodafone charred the
Telecommunications Industry Dialogue on
Freedom and Privacy of Expression which
continues to work in collaboration with the
Global Network Initiative (GNIY to address the
1ssues of privacy and freedom of expression as
they relate to the telecommunications sector
Wherever we operate, we work to ensure

that we do not Infinge human rights through
our operations or business relationships

We contnue to work with our suppliers

and others in our industry 10 raise ethical,
labour and environmertal standards in our
supply chain We now enable some of our
suppliers' workers to give direct anonymous
feedback on theirworking conditions, using
their mobile phones n collaboration with
Good World Solutions Responses to the
surveys are aggregated anonyrmously and
provided directly to Vodafone and the supplier
toidentify areas for impravernent.

Image removed

Image removed

Our Instant Network Schools programme
inHenya DRC and South Sudan have
benefitted aver 26 000 children
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Risk management

Identifying and
managing our risks

We have a clear framework for identifying and managing risk, both
at an operational and strategic level Our nsk identification and mitigation
processes have been designed to be responsive to the ever-changing

Ourrisk management
approach

Vodafone recognises that effective risk
management 1s critical to enable us to meet
our strategic objectves

The Board has overall responsibility for the
Groups nsk maragement and internal controls
system The Audit and Risk Comrmittee under
delegation frorm the Board morutors the
nature and extent of nsk exposure aganst risk
appetite for our pnncipal nisks  Details of the
actwities of the Audit and Risk Committee are
set out on pages 63 to 68 of this report

At an operationat level, nsks are reviewed and
managed by the Executve Cornrmittee and
through its delegated sub-committee the Risk
and Compliance Committee Detals of the
activities of the Risk and Complance Committee
are setout on page 71 of thisreport.

environments IN which we operate

Identifying our principal risks

Vodafone identifies its principal risks through
annual bottomup and top down' exercises
The bottorm up exercise 1s conducted

by each majority-owned subsidiary company
In 25 markets together with three major
central companies responsible for shared
service Cenires roaming and enterprse
services Each of these 28 entities ident fies
their top ten nsks togetherwith therr tolerance
for these risks The top down exercise Includes
interviews with around 30 senior executives

The output from the aggregated resuilts of the
top down and bottom up exercises produces
a bst of principal nsks that are reviewed and
agreed by the Executive Committee prior

to review by the Audit and Risk Committee
Each principal risk 1s assigned to a senior
executive who 1s responsible for managing
the nisk and reporting on progress to the
Executive Comimittee

Ourprincipal risks

Vodafones pnncipal risks are relatively similar
to those reported last year, although with
some movement an the relative ranking

of these nsks and two new nisks added

{i) major Enterprse contracts and (i) supernor
customer experience

The risks are each classified as financial
operational, compliance strategic

or reputational Vodafore s decentralised
operations and global scale reduces the
mpact of many of its operational nsks

Board/Audit& 2 Overall responsibility for Groups nsk managerment and intermnal controls systern
RiskCommittee = Monitors nature and extent of risk exposLre against sk appetite for panapal nsks
Risk & Compliance Committee Risk and Compliance Director Group risk owners
{sub-committee of the
Executive Commites) = Responsible for global nsk = identfy relevant controls
management frarmework > Mo ol
- Decides on principal risks 3ge glota
= Monitors Group level nsks remeadiation programmes
= Determings risk appetite
PP controls and actions - Report on progress to Risk and
Top -+ Decides nisk response for risks -» Supports the Executive Compliance Director
do that exceed tolerance Committee in monitoring nsk
- Morutors risk management EXDOSUrE VErsUs appetiie
G Internal audit
roup 3 Sets cutural fone -» Manages global nsk community
level  Aligns nisks to assurance Supports Group/
local audit
\/ commitieasin
reviewing the
T effectiveness
Local ChiefExecutives - Setioca objectives and nsk appetite ninewath Group guidance ofthensk
Bottom & Executive Committee ;5.1 respansinility for culture local sk management and controls management
up framewark
Operational level
Entity
=+ Local risk owners — key functional owner for a principal local or global risk responsible for local programme
level

e measure, manage, monitor and report on the risk

=+ Local risk coordinators— main point of contact in each market onnisk help to coordinate atll actmties including
enterprise risk managernent exercise and reporting to the local Chief Executive on overall nisk management

—+ Local audit committees —track remedial actions for pincipal nsksin market




Operational risk

1.Malicious attack on the network/IT infrastructure

Relative movernent within Group prnaipal nsks:
Increased

Risk descnp_tl—.:;n

Asuccessful cyber-attack

on our network could resut
Inus not being able to deliver
SEMVICE 10 OLF CUStemers,
resulting in sencus damage

10 our reputation canseguential
custorner and revenue loss and
the risk of financial penalties

Operational risk

Assessment

This nisk s possible in all markets
inwhichwe operate and has

the potential for sigruficant
impact Certain systems operate
at a Group level and as such
asingle attack onone of these
systems has the potential

to Wmpact multiple markets
simultaneously further
magnifying theimpact

Thus risk has been separated from
non mabcious network fallure

10 recognise the greater cross-
marketimpact a malicious attack
could have on the business

2.Customer data misuse orleakage

Mitigation

=+ We have a well-established giobal security community wath our Group security function
warkung closely with our local market secunty teams

- We work closely with a variety of secunty comranities of interest which include relevant
government bodies, commercial groups, suppliers and enterpnse customers

-+ We are continually assessing our security palicies standards anc procedures and adjusting
them sc they are commensurate to the threat profile we face These assessments are used
1o create a focused secunty investment programme that ensures that the required security
controls arein place and are effective

- Each yearwe run security programmes toidentify and deliver additional actmvties wath the
am of further strengthemning our control environment Qur aimi s to ersure that our critical
infrastructure s enhanced to reduce the bkelihood of unauthonsed access and Lo reduce the
impact of any successful attack

-+ Wemanage the nsk of malicious attacks on our infrastructure using our global securnty
operations centre that provides 24/7 proactive monitoring of our global infrastructure

- We have multiple layers of assurance in place Cur actvties include regutar
techrucal assurance and audit actmties including vulnerabiity scanning and ethical
hacking programmes

Relative movement within Group pnncipal risks
Increased

Risk description

Our networks camry ang store
large volumes of confidential
personat and businessvoice
traffic and data Failure to protect
of correctly use this data

could resuitin unirtentional
loss of or unauthonsed

access o customer data

This could adversely affect qur
reputation and potentially tead
tolegal action

Assessment

Thusrisk 15 possible in all markets
inwhichwe operate Theimpacts
of this nsk have the potential

tc be major in mature markets
with robust data protection
regulations covening perscnal
information voice traffic and data
Furthermore. we generally hold
agreater volume of confidential
personal informationin our
mature markets due to the
higher proportion of eustomers
paying their bilts by automated
bank transfer or credit card

Mitigation

- We have a dala pnvaty programime aimed at ensunng we Use datain our DOSSession
appropriately The programme is based on existing regulations and internationally
recogrised standards

-+ We closely monitor the data privacy regulatory erwironment in relevant markets and
implernent changes to our pracesses and procedures as appropriate

- Both the hardware and software applications which hold or transmit corfidential personal and
business voice and data iraffic include appropriate secunty features

= Secuntyrefated reviews are conducted according to our policies and secunty standards,
focused on the highest nisk applications and processes

- Our data centres are managed ta internabicnal Information secunty standards

- Secunty governance and cormnpliance 1 managed and monitored through software tools that
are depicyed to all tocal markets

- We have an 00gong awareness communications carnpaign in place that inclzdes prowding
secunity and privacy awareness traning to all Vodafone employees, prior to granting access
tocustomer data

- We have an assurance programme in place that incorporates both internai reviews and reviews
of third parties that hold data on our behalf

- We are implernenting data access management tools to monitor any Lnauthonsed access and
leakage of our confidential data
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Risk management (continued)

External risk

3. Adverse political pressure

Relatve movernentwithin Group prnopal msks,
Increased

“Risk description

We face a range of political
pressures that coutld potentially
lead to adverse legislation

or regulation for the business
For example increased financial
pressures on governments

may lead them to target foreign
investors for further Lcence fees
directly impacting profitability

Furthermore, changes

inlecal or international tax

rutes for exarmple prompted

by the OECDs emerging
recommendations on Base
Erosion and Profit Shifting

{2 globalintiative to Improve

the farness and Integnity of tax
systems) or new challenges

by tax or competition authorities,
may expose Us 1o significant
adaitional tax babilshes or ympact
the carmying value of our deferred
tax assets whichwould affect the

Assessment

Inall markets where we are
present, political decrsions can
bemade that can have

an agverse effect onour
business, Inrelation to arange
of issues. from retail price
reguiabon to access to next-
generation networks

Additonally disputes Inregards
to the level of tax payable and
anyrelated penaliies could

be significant, as reflected in our
ongoing dispute in Incia

Mizigation

- We monitor political developments in our existing and potential markets closely dentifying
nsks In our current and proposed commercal propositions

- Regular reports are made to our Executve Committee on current political nsks These risks are
considered in our business planning process

- Authoritative and timely intervention s made at both national and international level nrespect
of legistative fiscal and regulatory proposals whichwe feel are disproportionate end not inthe
interests of the Group

= We have requiar dialogue with trade groups that represent network operators and other
industry bodies to understand undertying political pressures

= We maintain constructive but robust engagement with the tax authonties and relevant
goverrynent representatives as well as active engagement with awide range of International
companies and business organisations with simiar issues

- Where appropriate we engage advisors and legal counsel to obtain opinions on taxlegislation
and panciples

resuits of the business

Strategicrisk Relative movement withsn Group pnncipal nsks
Unchanged

4.Convergence ¢
Risk descnpuion Assessment Mitigation

We face competiion from Thisnisk s more Likely In mature = In key European and some non-European markets we are providing fixed line

providers who have the ability markets where more competitors telecommunication services (voice and broadband)

to sell converged senvices have the assets to offer

fcombinations of fixedine converged services =+ In all markets we actively lock for opportunities to provide services beyond mebile through

broadband public Wi-Fi

TV andmobile} on their

existing Infrastructure which

we either cannot replicate

or cannot provide at a similar
price point potentially leading

to hugher customer churn and/
or significant downward pressure
on our prices

Qur own convergence

strategy may be compromised
1fwe are unable to obtain
regulated o equivalent access
toinfrastructure and content

or acquire, rent or build the

nght assets or if we are unable

to integrate effectively those
businesses we do acquire INto our
existing operations

organic Investment acquisition partnerships of joint ventures

 As part of Project Spring we have increased investment in our next-generation fixed
line nfrastructure

= For all significant transactions we develop and implement a structured integration plan,
led by a seruor business leader

-+ Integration plans ensure that cost synergies and revenue benefits are delvered and that the
acquired businesses are successfully integrated through the algnment of policies processes
and systems

= Timely and cocrdinated interventionwith reguiatory and competiian authorities
10 ensure that dominant infrastructure access and content providers cannot discniminate
Qrrestrict compegtion




Relative movernent within Group pnncipal nsks:
Unchanged

Reputational risk
5.EMF related healthrisks
Fusk descr p”t"lo_r; T Assessment Mitigation
Concerns have been expressed Thisis anunliiely nsk however < We have a global health and safety policy that includes standards for elettromagnetic
that electromagretic signals itwould have 2 major mpact fields CEMF?) that are mandated in all our operating companies Compliance to this policy
emitted by mobile telephone on services used by our 1s onitored and overseen by the Risk and Compliance Committee
handsets and base statiors may customers in all our markets
pose healthrisks - particularty In countries that =+ We have a Group EMF Board that manages potential risks through cross sector initiatives and

Authonities including the World
Health Organization (WHO?
agree there s no evidence

that convinces experts that
exposure to radio frequency
fields from mobile devices and
base stations operated within
guideline limits has any adverse
health effects Achangetoths
view could resultinarange

of impacts from a change
tonatienal legislation toamajor
reduction inmobile phone usage
or to major ltigation

have a very low tolerance for
environmental and health
related nisks

which oversees a coordinated global programme to respond to public concern and develop
appropriate advocacy related to possible precautionary legislation

- We monitor scientific developments and engage with relevant bodies te suppont the delvery
and transparent comminication of the scientrfic research agenda set by the WHO

Operationai risk Relative movernent within Group principal risks.
6.Major Enterprise contracts New
Risk descrption Assessment Mitigation

We have a number of high- This nisk s most evident across =+ We have created consistent and coordinated KPlreporting which we believewill enhance our

value cngoing centracts with
corporate customers including
S0Me government agencies and
departments Successful delivery
15 dependent on complex
technologes deployed

across muttple geographies,
aswellasrelative stablity

INthe requirements strategies
or businesses of our customers,
Failure to deliver these enterprise
services may lead (o areduction
Inour expected revenue and
could impact our credibiity

to delver onlarge, complex deals

our mult national corporate and
public sector customers

Celivery challenges for amy
national entical service would
have a particularly adverse
IMpact On our feputation

o provide enterpnse services

ability todentify readily and act upon potential enterprise delivery challenges

- Work is currently being undertaken to simplify and improve our delivery capabilities for our
largest corparate cUSIoMers

-+ We carry out regular reviews with key enterprise customers to identify areas for improvement

- A single sales governance process has been developed and will be implemented across
Vodafone Global Enterpnse and the local markets dunng the 2016 finarcial year This process
willinterlock with a singte governance board for ¢esign deliver operate and biling tearms
tosupport the business inidentifying and mitigating relevant enterpnse delivery nsks

- We have launched a standardised design methodology wath appropriate traming This wall
reduce inefficencies and delays duning the delivery cycle thereby decreasing the Lkelihcod
of financial penalties and dissatisfied enterprise customers
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Risk management (continued)

External risk

7.Unstable economic conditions

Relatve mavernentwithin Group panoipal nsks
Unchanged

Risk description

Econemic conditions in many
of the markets we cperate

in especially in Europe

remain unstable white many
markets continue to stagnate
or show nominat levels

of growth These conditions
have resulted in tower levels
of disposable income and may
result insignificantly lower
revenues as customers give
up their mobile phones or move
to cheaper tanffs

There is also apossibility

of unstable economic conditions
impacting on currency exchange
rates in countries where the
Group has operations with
potential adverse implications
for our profitability and the
value of our financial and non-
financiat assets

Strategic risk

8. Disadvantaged by existing and emerging technology players

Assessmant

Thisrisk1s ewdent across
anumber of our markets

and in particular within our
southern European markets
where it may continue to have
asignificantimpact

Furthermore the petential for
Eurozone instability may lead
tofurther economic Instability
and subseguent reductions
Incorporate and consumer
confidence and spending

Another potential conseguence
of Eurozone instability would

be aprolonged impact oncapital
markets that could restrict our
refinancing requirernents

Mitigation

=+ We are closely monitoring ecenomic and currency situationsin both our AMAP and European
markets We have deve'cped detailed business continuity plans 1o allow us terespond
effectively to a country economic £nsis leading to a banking system freeze and/or arange
of Eurozone or EL exits

- We have minimised our exposure to Euro denominated monetary assets since the end of 2008
and continue to do so

- Geven that we have operations in both Northern and Southern Europe we have a natural offset
position in terms of the translation of Euro revenue into Sterling should the Eurozone break
up (with either Northern Europe or the Southern European countries leaving the Eura)

- We have credit facilties with 29 relationshup banks that are commutted for a minimum of five
years and which iotal £5 5bn Such facilities could be used In the event of a prelonged
disruption to the capital markets

Relative mavementwithun Group pancipal nsks:
Unchanged

Risk description

The development of messaging
and voice applications which
make use of the Internet

as a substitute for some of our
more traditional services ercde
our revenue Reduced demand
for our core services of voce and
messaging and the development
ofservicesby over the top™ (OTT)
competition could sigruficantly
impact onour future profitability

Almited number of suppliers
of operating systems, terminals
IT and network (nfrastructure
could lead to commercial
explotation and subsequent
Increased costs of maintaining
and extending our networks

Assessment

The threat frem OTT competition
1s relevant for all markets

where alternative servicesare
commonly avallable le g VoIP)
and has the potential for major
IMPact on Service revenues

Regarding supplier
concentration this risk is relevant
across all our markets. with there
being & imited number of global
suppliers from which we are

able to purchase operating
systems. devices and our T and
network infrastructure

Mitgation

=+ We have developed strategies which strengthen our relationships with customers
by accelerating the Introduction of integrated voice messaging and data price plans to avoud
customers regucing therr otst of bundle usage through internet/Wi-Fi based substitution

- The loss of voice and messaging revenue 15 partally offset by the increase in data revenue

-+ Weregularly review the performance of key suppliers, both operationally and financially
across individual rarkets and fror the Group perspective

-+ We are continually assessing and testing potential new suppliers

-+ Dniven by Project Spring we have been able te further consolidate demand across our core and
partner markets tomanage our cost base effectively




Operational sk Relative mavernent within Group principal nsks,
New

9. Superior customer experience

Risk description Assessment Mitigation

We operate in highly competitive
markets and falure to deliver

a differentiated and superior
experence 10 bur cUstomers
Instore online and onthe
phone could dirnirvsh our brand
and reputation and leave
usvulnerable to aggressive
pricing from coampetitors

and potentialiy a weakened
relationship with aur customers

Operational nsk

This nisk 1s relevant to all our
markets and particularly

10 our consumer business
Differentiating based ona superior
custormer expenence will involve
anumber of areas

= Clear and transparent
communication with all
our customers

- Managing roarming charges
and bill shocks

= Delivering clear
understandabtle tanffs

- Suitable complaint handling

- Providing a leading online and
app CUStomer experence

10. Network/IT infrastructure failure

= Customer expenence has been pnantised as a key component of our strategy The Chief
of Staff supported by a programme office 15leading a programme to Improve custorner
experience related actvbies across Vodafone

- We have detailed plans in place across the business to deliver a range of system and capability
improvements to support an enhanced customer experience

= We track and menitor our performance in delivennga superior custormer expenence through
arange of KPis, the most cntical being our NPS and Brand Consideration metrics

-+ We have restructured our incentivisation pregram me 1o strengthen the importance of key
customer experience related metrics

Relative movement within Group principal risks
Decreased

Risk description

We are dependent onthe
continued operation of our
networks Multiple network

or Tinfrastructure falures
(caused by non mallcious
means including end of life
fallure natural disasters and
weather related falures)

may result invaice video or data
transmissions being significantly
intesrupted This couid resudt
Insenous damage to our
reputation, a consequential
custorner andrevenue loss and
the nsk of financial penalties

Assessment

Thisrisk s possible inall markets
Inwhich we operate and has

the potential for significant
impact For the majonty of such
rietwork and Tinfrastructure
falures the associated impacts
would be confined to a single
market There are however same
exceptions where data centres
and critical network sites serve
muttiple markets

Mitigation

= Specific back-up 2nd resilience policy and requirements are built into our networks and
ITinfrastructure Conforrmance with these reguirements s monitored continually

= We monitor our ability to reolace strategic equipment quickly i the event of end-of-life
or fallure and for ugh risk components we maintain dedicated back-up equipment ready
foruse

- Network and IT contingency plans are inked with our business continuity and disaster
recovery planswhich are in place to cover the residual nsks that cannot be mitigated

=+ A crisis management team and escalation processes are in place both nationally and
nternationally Crisis simutations are conducted annually

Strengthening our risk management approach

Vodafone 1s in the process of making
a number of changes amed at strengthening
its Enterpnse risk management.

These include

-+ transfernng responsiblity for nisk from the Group
Audit Director to the Group Complance Director
(now Group Risk and Compliance Directory

=+ ensuringour global nsk community 1s better
connected and therefore better placed to share
best practices. and

-+ creating a new Head of Rsk role to report to the
Group Risk and Compliance Director

-+ developing anintegrated assurance planto help
dentify any gaps and overlaps in the management

= amending the terms of reference of the former
Policy and Compliance Committee tomake
it 2 Risk and Compliance Comemittee

of our principal risks acrass the “three ines
of defence™ inaccordance with best practice
nsk management

< improving acceuniability for and tracking of
principal nsks across functions and local markets
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Chief Financial Officer’s review

Our financial performance

The increased commercial Investments we began to make in
the prior year have translated into better performance with
revenue trends Improving in each of the last three quarters

Image removed

My priorities

When | became CFO last April I ighlighted
three clear pnonties which | believe will have

a significant impact on our future financial
performance the execution of Project Spring
according to the financial plan, the integration
of acquisitions most notably KDG and Ono,
and a continued focus oncost efficiency On all
three we are on track to deliver but there

15 still much more to do

Qur results are reviewed In more detart

on pages 40to 48 of this report but overall
| am satisfied that we have made important
progress In stablising the financial
performance of the business

Project Spring execution

Our £19 bilbon two-year investment
pragramme began in earmnest early

in 2014 From both a logistical and financial
perspective, we believe this 15 the biggest and
most intensive programime ever undertaken
by any telecoms operator Vittono has covered
many aspects of the execution in his review
on page 16, demonstrating the clear progress
we have made to date

| amn satisfied overall with deployment

against plan We are a little ahead on our
network rollout In AMAP particularly India
andwe are inline N Europe with a couple

of exceptions Qur 4G build and network
modernisation n the UK s slightly behind
schedule hampered by the complexity of site
access and planning restrictions In ltaly

our fibre to the cabinet (FTTC) roll-out started
late, as a result of negotiations with other
operators in the rarket which were eventually
aborted However we are now making very
rapid progress

Capital spend s ontarget with total capex
for the year of £9 2 billon— up 452 year-on-
year Cash flow generation was, as expected,
depressed by the level of spending | remain
very confident that once Project Spring

15 completed we will return to a mere normat
levet of capital intensity and generate strong
and growing cash flows




Acquisitionintegration

We commenced integration of KDG in April
2014 and ¢f Ono In August 2014 Intotal

we expect to generate combined annual

cost and capex synergles of approximately
£540 milbion in the 2018 financtal year mainly
from migrating fixed and mobile customers
onto our own Infrastructure and combining
backhaul and core networks

In terms of standalone business performance
KDG has continued to grow strongly and

even showed some acceleration through the
year supported by firm pricing and improved
subscnber growth Onos performance has
been a ittle below expectations with ARPU
coming under more pressure than anticipated
as a result of aggressive pricing at the prerrium
end of the market.

The teams have made solid progress on all
aspects ofintegration In Germany we have
started to connect Vodafone base station sites
1o KDG fibre backhaul and have migrated
77000 customers to date off our DSL platform
(onwhichwe pay high monthly fees) onto
HDGs cable infrastructure 70% of IP traffic has
now been combined and we have launched
our combined fixed/mobile proposition Al
inOne”

InSpain we have so far connected over

500 mobile base station sites to Onos fibre

to save on backhaul costs We also signed

an agreement with Telefonica, the host

of Onos MVYNO to accelerate the migration

of traffic to our own network We are launching
atruly integrated, single-billed fixed/mobile
proposition this summer

Note

1 Guidance forthe 2016 financial year s based onour
current assessment of the global macroeconomic
outloak and assumes foresgn exchange ratesof £1£1 37
E1INR 95.2 £1.ZAR 181 It excludes the impact of ucences
and spectrum purchases matenal one-off tax related
payments restructunng costs and any fundamental
structural changes to the surozone It also assumes
nc matenal change to the current structure of the Group

Costefficiency

Progress on costs was good this year, with
operating costs n Europe flatin organic terms
despite the cost growth dnven by the Project
Spring network roll-out Savings came from
further development of our shared services
platform increased centralised procurement
headcount reductions and other efficiencies

Looking ahead for a relatively lean
orgarusation such as Vodafone, a pure focus
on costcutting” can be an over-simplistic
approach that could compromise the quality
of service we provide to customers, which
would clearly be self-defeating

Instead, we are looking at cost in two ways
which can make a significant long term
difference to our overall efficiency First we are
focusing on productmvity mproverments —
doing the same things better at & lower cost,
by developing cross-functional programmes
and benchmarking more forensically between
different parts of the business In some cases
this will require us to Invest more i the short
term —for example N new standardised

IT systems —to deliver transformational
efficiencies longer term

Second we are embedding a stronger
cost-conscious culture at an individual level
throughout the business including personal
objectives on efficiency targets for senior
managernent incentives Both of these
elements will be underpinned by more
granular and consistent cost and productity
reporting across markets and functions

We have instigated a programme called ‘Fit
for Growth™ to encompass both of these
objectves and to develop an organisation with
improved competitiveness and agility for the
long term

Performance against 2015
financialyear guidance

Based on guidance foreign exchange rates
our EBITDAwas £117 bilbon, within our
gwdancerange of £11 3 billion to £11 9 bithon
set in May 2014, and our range of £116 bilhon
to £119 billion set n Novemnber 2014 On the
same basis our free cash flowwas £1 3 billion,
in ine with our guidance of positive free

cash flow

Looking ahead

The key goals for the year ahead are to buld
on the iImproving commercial execLtion
evident last year and to cornplete the

second ha'f of the Project Spnng programme
as successfully as the first half We expect
EBITDA to be in the range of £11 S billion

to £12 0 bidbion', with further bight control

on costs and good progress on the integration
of our cable acquisitions We expect free cash
flow to be positive' even after the second
year of elevated Project Spring capex gving
us confidence that we will return to a dividend
that 1s comfortabty covered by free cash flow
when capex returns to move normal levels

in future years

Nick Read
Chvef Financial Officer

EBITDA £ billion Free cashflowand £ billion
ordinary dividends paid
15 6 =7
T fawvemn] 119 “ag | r— %517
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Operating results

Our financial performance

This section presentis our operating performance, providing commentary
on how the revenue and the EBITDA performance of the Group and its
operating segments within the Europe and AMAP regions, together with
Common Functions, have developed over the last year See pages 175 to 179
for commentary onthe 2014 financial year The resutts in this section are
presented on a statutory basis, In accordance with IFRS accounting principles,
as this 15 assessed as being the most Insightful presentation and s how the
Group's operating performance 1s reviewed by management

Group'
Europe AMAP Omed  Elmenauons 2015 2014 Hchege
£ £m £ £m Em Em £ Orgarve
Revenue 28071 13482 754 80 42227 38,346 101 08
Service revenue 25972 12035 569 (79 38497 35150 94 {16
Other revenue 2099 1447 185 M 3730 3156
EBITDA 7924 4097 (106 - 11915 11084 75 69
AdJusted operating profit 1,763 1,813 (69) - 3,507 4,310 (18 6) (241)
Adjustrnents for-
Impairment loss — (6600
Restructunng costs (157 (355)

Amortisation of acquired customer bases and brand intangible assets

(1.269) (551)

Otherincome and expense

(114) (717}

Operating profit/{loss) 1,967 (3,913)
Non-operating Income and expense (19 (149)
Net financing costs (853) (1208
Income tax credit 4765 16,582
Profit for the financial year from continuing operations 5,860 11,312
Profit for the financial year from discontinued operations 57 48,108
Profit forthe financial year 5917 59,420

Notes

1 2015 results reflect average foreign excrange rates of £1€128 €1INR 98 51 and £1ZAR 1782

2 CommonFunctions pnmarnly represant the resuits of the partner markets and the net result of unallocated central Group costs

Revenue

Group revenue increased by 101% to £42 2 billon and service revenue
increased 94% to £38 5 bilklon Reported growthrates reflect the
acquisihions of KDG i October 2013 and of Cno in July 2014 as well

as the consclidation of Italy after we increased our ownership to 10094
in February 2014

In Eurape organic service revenue declined by 4 79%* as growing
dernand for 4G and data services continues to be offset by challenging
competitive and macroecenomic pressures and the impact of MTR cuts

In AMAP organic service revenue increased by 5 8%* dnven
by continued growth inIndia, Turkey Ghania Qatar and Eqypt partially
offset by declines in Vodacom and New Zealand

EBITDA

Group EBITDA rose 7 5% to £11 9 billon, with organic EBITDA down
69%* manly affected by revenue declines in Europe The Group
EBITDA margin fell 07 percentage points to 28 2%, or 18* percentage
points on an organic basis

Thisreflects engoing revenue declines in Europe and the growth

I operating expenses as a result of Project Spring partially offset

by operating efficiencies H2 EBITDA fell 3 6%* with the improved trend
supported by the better reveriue performance and continued good
costcontrol.

Operating profit

Adusted operating profit excludes certain income and expenses that
we have identified separately to allow thew effect on the results of the
Group to be assessed {see page 202) The items that are included

In operating profit but are excluded from adjusted operating profit are
discussed below

No imparrment losses were recognised in the current financial year
{2014 £6 600 milion) Further detail is provided in note 4 to the
Group's consolidated financial statements

Restructuning costs of £157 mitlion (2014 £355 millon) have been
incurred to iImprove future business performance and reduce costs




Amortisatien of Intangible assets in relation to customer bases and
brands are recogrised under accounting rules after we acquire
businesses and amounted to £1269 mitlion (2014 £551 million}
Amorusation charges increased in the year as a result of the acquisitions
of KDG Vodafone ltaly and Ono

Other income and expense decreased by £0 6 billon due to the
Inclusion n the prior year of E0 7 tillion loss ansing from our acquisition
of & controllng interest in Vodafone ltaly

Including the above items operating profit increased to £2 O billion from
a £39 billion loss primarily as a result of the £6 & billon impairment
charge inthe year ended 31 March 2014

Netfinancing costs
2015 2014
£m Em
Investment income 883 346
Financing costs (1736) {1554
Net financing costs (853)  (1,208)

Net financing costs includes £526 million of foreign exchange gains
{2014 £21 million gain} £134 millon of mark-to-market losses

{2014 £118 milbon gain) and in the prior year a £99 milion loss

on US bond redemption Excluding these iterns net financing costs
decreased by 7 4% primanly due to the mpact of lower average net
debt levels followng the disposal of the Group s investment in Verizon
Wireless and the acquisition of Ono

Taxation

2015 2004

£m £m

Income tax
Continuing operaticns before recegnition
of deferred tax 703 2736
Recognition of additionat deferred tax —
continuing operations (5468) (19318
Total income tax credit -
continuing operations (4,765) (16,582)
Tax on adjustments to denve adjusted
profit before tax 305 250
Recognition of deferred tax asset for tosses
in Germany and Luxemnbourg 3341 19318
Deferred tax recognised on additional losses
InLuxembourg 2127 -
Tax hability on US rationalisation
and reorganisation - (22100
Deferred tax on use of Luxembourg losses {439) 13
AdJusted income tax expense 369 929
Share of associates and joint ventures tax 17 173
Adjusted Income tax expense for
calculating adjusted taxrate 686 1,102
Profit/(loss) before tax
Continuing operations 1085 (5270
Adjustments to denve adjusted
profit before tax (see earnings per share on
page 42) 1122 B450
AdJusted profit before tax 2,217 3,180
Share of associates and joint ventures tax
and non-controlling interest 117 173
Adjusted profit before tax for calculating
ad)usted effectlvetaxrate 2,354 3,353
Adjusted effective tax rate 29 4% 329%
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Operating results (continued)

Tre agjusted effective taxrate for the year endec 31 March 2015 was
294% The rateisin ine with our expectation of a high twenties tax rate
The adjusted effective tax rate includes a £185 millon mpact from
foreign exchange losses for which we are unable to take a tax deduction
Excluding thisimpact the adjusted effective tax rate would be 27226
The adjusted effective tax rate 1s expected to remain in the high twentes
overthe medium term

This tax rate does not include the impact of the recognition

of an additional £3 341 million deferred tax asset i respect of the
Group's histoncat tax losses n Luxernbourg The losses have been
recognised as a consequence of the financing arrangements for the
acausition of Ono The rate also excludes the deferred tax impact of the
use of Luxembourg losses in the year (E439 million) and an additional
assettn the year of £2,127 milbon ansing from the revaluation

of Investments based upon the local GAAP financial statements

The adjusted effective tax rate for the year ended 31 March 2014

has been restated to exclude the results and related tax expense

of Verizon Wireless and to show the adjusted tax rate as catculated

on the same basis as the current year The rate excludes the recognition
of an additional deferred tax asset In respect of the Group s histoncal tax
losses in Germany of £1916 million and Luxembourg of £17402 rmillion
the US tax bability of £2 210 millon retating to the rationalisation and
recrganisation of cur non-US assets prior to the disposal of our interest
inVerizon Wireless and excludes the deferred tax impact of the use

of Luxernbourg losses In the year {£113 millron)

Discontinued operations

On 2 September 2013 the Group announced it had reached

an agreement with Venzon Communications Inc to dispose of its

US group whose principal assef was i£s 45% interest In VZW The Group
ceased recogrising its share of results n VZWon 2 September

2013 and classified its nvestment as a held for sale asset and the
results as a discontinued operation The transaction completed

on 21 February 2014

Earnings per share

Adjusted earnings per share from continuing operations which excludes
the results and related tax charge of the Group’s former investment

In Verizon Wireless inthe prior year and the recognition of deferred tax
assets in bothyears, was 5 55 pence a decrease of 278% year-on-year
reflecting the Groups lower adjusted operating profit

Basic earnings per share decreased to 2175 pence (2014 223 84 pence)
due to the prior year impact of the disposal of the Group s investment

n Venzon Wiseless and the recognition of a higher deferred tax asset

In the prior year compared to the current year, as described above both
ofwhich have been excluded from adjusted earmings per share

“in ‘o
Profit attributable to owners of the parent 5,761 59,254
Adjustments
imparirment loss - 6,600
Arnortrsation of acquired customer base
and brand intangible assets 1,269 551
Restructunng costs 157 355
Other income and expense 114 717
Non-operating income and expense 1 149
Investrment income and financing costs
(see net financing costs on page 41) (437) 78
1,122 8,450
Taxation (5334}  (17511)
Discontinued operations 57y (48108
Non-controlling Interests 21 (500
Adjusted profit attributable to owners
of the parent 1471 2,035
Mlion M lion
Weighted average number of shares
outstanding—basic 26489 26472
Weighted average number of shares
outstanding—diluted 26629 265682




Europe

Germany aly ux Span  OtherEurope  Ebmrations Europe 204 %cnange
£m £m £m £rn £m £m £ £m £ Organc
Yearended 31 March 2015
Revenue B4&T 4641 6414 3664 5007 (122) 2807 24222 159 42
Servicerevenue 71829 1116 5109 3371 4664 (117) 25972 22592 150 4an
Cther revenue 638 525 305 293 343 (3 2,099 1630
EBITDA 2670 1,537 1360 783 1574 - 7924 6,821 162 {123
Adjusted operating profit 541 647 M, 3 531 - 1763 2333 (244) (402
EBITDA margin 315% 331% 212% 214% 314% 2B2% 282%
Revenue increased 159% M&A activity including KDG Cno and the Germany

consolidation of Vodafore Italy contributed a 26 6 percentage point
positive mpact while foreign exchange movements contributed

46 5 percentage point negative impact. On an organic basis service
revenue declined 4 7%6* driven primanly by price competition and the
impact of MTR cuts

EBITDA Increased 16 2% including a 35 S percentage point positive
impact from M&A actvity and a 70 percentage point negative impact
from foreign exchange meovements On an organic basis EBITDA
declined 12 3%* reflecting the wesk organic revenue trend

Crganic Cther Fore.gn Reported
change oy exchange change
% pes oS E]

Revenue-Europe 42y 266 {65 159
Service revenue
Germany (32) 19 (79 12
italy 07 9210 (1261 7852
UK 12 14 - 02
Spain (105} 225 {76 44
Other Europe (20 08 73 (B86)
Europe 47 261 64 150
EBITDA
Germany (109 172 (73 (10
Itaty (152) 8832 (1235 7445
UK (123) 84 - @
Spain (295) 363 73 WY
Other Europe 28 05 (70 93
Europe (123) 355 (70) 162
Europe adjusted
operating profit {402) 204 46) (244)
Note,

1 “Ctheractivity™includes the impact of M&A actmty Refer to “Organc growth” on page 203
for further detail

Service revenue decreased 3 2%* excluding KDG Q4 service revenue
was down 31%6*

Mobile service revenue fell 3 5%* mainly as a result of price reductions
inthe pnor year continuing to penetrate the consurner customer

base The contract customer base grew, supported by a stronger
commercial performance aswe look to Increase our focus ondirect,
branded channels fallng churn and the ongoing substantial nvestment
In network infrastructure We increased our 4G coverage to 77% of the
population and significantly rmproved voice coverage and reliability

as evidenced in iIndependent tests At the end of the penod we had
50milhon 4G customers

Fixed service revenue excluding KDG fell 2 126* reflecting ongong
declines in our Vodafone DSL custormner base, in part from migrations
to HDG cable infrastructure The rate of decline eased during the
year (H1-29%*,H2 -1 2%*), with an smproving rate of gross custormer
additions and increasing demand for high speed broadband (VDSL),
aswetl as stronger growth in carner services KDG maintained its
strong rate of growth contnbuting £1492 mithon to service revenue
and £676 millson to EBMTDA and adding O 4 milbon broadband
customers (excluding migrations from Vodafone DSL) duning the
year The integration of KDG has continued including the launch

of acombined fixed/mobile proposition In K2

ESITDA declined 109%* with a 31* percentage point declinen EBTDA
margin driven by lower service revenue and a higher level of custorner
investment year-on-year partially compensated by a year-on-year
reduction in operating expenses

ltaly

Service revenue declined 97%* Trends in both mobile and fixed kine
improved InH2 and Q4 service revenue declined 37%*

Mabile service revenue fetl 12 134* as a result of a decline in the prepaid
customer base and lower ARPU followang last year s price cuts We took
anumber of measures to stabiise ARPU duning the year, and in Q4
consumer prepaid ARPU was up 6% year-on-year We also began

to take a more active stance on stabilising the customer base Inthe
second half of the year, n what remains a very competitive market
Enterprise performed strongly returning to growth rsH2 We now have
4G coverage of 84%, and 2 8 milion 4G customers at 31 March 2015

Fixed service revenue was up 4 5%* Broadband revenue continued

to grow and we added 134 000 broadband customers over the year,
but overall growth was partially offset by an ongoing dechne in ficed
voice usage We accelerated our fibre soll-out plans in H2 and by March
2015 we had nstalled more than 5 000 cabinets

EBITDA declined 15 2%6* with a 2 6* percentage point decline in EBITDA
margin The decline in service revenue was partially offset by continued
strong cost control. with operating expenses down 3 126* and customer
investment down 30%*
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Operating results (continued)

UK

Service revenue fell 1 2%* as a good performance In consumer mobile
was offset by a decline in fixed ine The UK returned to service revenue
growthinH2 Q4 service revenue was up 0 6%*

Mobile service revenue grew 0 526* Consurner contract service
revenug grew strongly, supported by customer growth and a successful
commercial strategy bundling contentwith 4G Enterprise mobile
revenue returned to growth in H2, as a resuit of growing data demand
During the year we acquired 139 stores from the administrator

of Phones 4 taking our total portfolio to over 500 and accelerating

our direct distribution strateqy 4G coverage reached 63% at 31 March
2015 {or 71% based on the OFCOM definition), and we had 3 O milhon
AG customers at the year end

Fixed service revenue declinec 5 8%, excluding the one-off

benefit of a settlement with another network operatorin Q4
Underlying performance improved from -1042* nH1 to -1 3%6* nH2
driven by a strong pick-Up (n carrier services revenue and improving
enterprise pipeline conversion We plan to launch our consumer fibre
broadband proposition in the coming weeks

ERITDA declined 12 5%* with a 2 5* percentage pont decline in EBITDA
margin due mainly to a rectassification of some central costs to the

UK business Reported EBITDA benefited from one-off settlements with
twio network operators

Spain

Service revenue declined 10 5%6* excluding Ono as growth in fixed

Line continued to be offset by price pressure in mobite and converged
services Q4 service revenue growthwas -78%* Cno Q4 local currency
revenue growth was -1 9% excludingwholesale

Mobile service revenue fell 12 726*, although there was some
improvement in H2 with the contract customer base stabilising year-on-
year However, ARPU continued to be under pressure throughout the
year as a result of aggressive convergence offers Dunng H2, we saw

an increase inthe take-up of handset financing arrangernents as a result
of achange In the commercial model We reduced handset subsidies

in Q4 and introduced bigger data allowances at slightly higher price
paints Our 4G network roll-out has now reached 7526 population
coverage andwe pad 29 million 4G customers at March 2015

We continue to lead the market In net promoter scores (NPS)in both
consumer and enterprse

Fixed service revenue rose B 7%* excluding Ono, supported

by consistently strong broadband net additions Since: its acquisiion

in July 2014 Ono contnbuted €698 million to service revenue and
£267 million to EBITDA Including our jeint fibre network build with
Orange, we now reach 8 5 million premises with fibre We have made
good progress with the Integration of Ono and launched n Aprit 2015
afully converged service “Vodafone One” a new uiltra ugh-speed fixed
broadband service with Ono Fibre home landine 4G mobile telephony
and Vodafone TV

EBITDA declined 29 5%* year-on-year, with a 5 0* percentage point
decline in EBITDA margin The margin was impacted by falling mebile
service revenue and growth m lower margin fixed Line revenue, partially
offset by lower direct costs and operating expenses and the change

In the commercial model described above

Other Europe

Service revenue declined 2 196* due to price competition

the generally weak macroeconomic environment and MTR cuts
Again we saw a recovery In H2, with Q3 service revenue -1026*

and Q4 senace revenue -0 8%* Hungary grew by 8 6%* for the full
year, the Netherlands and Czech Republic returned to growth n H2,
and Greece and Ireland showed a clear improvement in trends over
the year

In the Netherlands we have natiormade 4G coverage andthe retumn

to growth has been driven by continued contract custormer growth
stabilising ARPU and growth in fixed revenue In Portugal, we continue
to see a decline inmobile service revenue drven by convergence
pncing pressure reflecting a prolonged penod of ntense compentron
partially offset by strong fixed revenue growth We nowreach 16 million
homes with fibre including our network shenng deal with Portugal
Telecom Inlreland 4G coverage has reached 872, and we have begun
trials on our FTTH roll-out, with a commercial launch planned for later
in 2015 In Greece, the steady recovery In revenue trends through

the year stalled in Q4 as a result of the worsening macroeconomic
conditions The integration of Hellas Onbne is continuing In line

with expectations

EBITDA declined 2 8%* with a 0 1* percentage point Increase 1 EBITDA
margin asthe impact of lower service revenue was largely offset
by strong cost control




Africa, Middle East and Asla Pacific

India Vodacom  OtherAMAP  Ehmwna ions AMAP 2014 Y change
£m £m &m Em £ £ € Crganc
Year ended 31 March 2015
Revenue 4324 4,347 4828 (11} 13,482 13473 01 70
Service revenue 4308 3489 4253 (11} 12035 12130 08 58
QOther revenue 18 B52 577 - 1447 1343
EBITDA 1281 1527 1289 - 4097 4145 02 58
Adjusted operating profit 457 1,030 326 - 1813 1947 69 -
EBITDA margin 296% 352% 267% 304% 308%

Revenue grew (0195 as a result of a 74 percentage pont adverse smpact
from foreign exchange moverments particularly with regards to the
Indian rupee Seuth Africanrand and the Turkish ira On an organic
basis service revenue was up 5 8%* driven by a growth in the customer
base increased voice usage strong demand for data and continued
good commercial execution Overall growthwas offset by MTR cuts,
particulary in South Afnca Excluding MTRS organic growthwas 71%

EBITDA declined 1 2%, including 2 71 percentage point adverse impact
from foreign exchange movements On an organic basis EBITDA

grew 5 B%* driven by growth in India, Turkey, Gatar and Eqypt offset
by Vodacom and New Zealand

Orgaric Other Foreign Reported
crange actvity' exchange change
ops pps %
Revenue-AMAP 70 0.5 74 01
Servicerevenue
India 126 - (29 97
Vodacom ao - 88 (98)
Qther AMAP 55 17 ©2) (20)
AMAP 58 06 (72 s
EBITDA
India 163 - (34 129
Vodacom ) - (89) (10}
Qther AMAP 66 Q3 (73) (F:Y]
AMAP 58 01 71 (12)
AMAP adjusted
operating profit - - {69) 69
Note.

1 “Other actmty” Includes the impact of M&A actmty Refer to “Organic growth” on page 203
farfurther detall

Service revenue increased 12 6%* driven by continued custorner base
growth an acceleration in 3G data uptake and stable voice prcing
Q4 service revenue grew 12 1%¢*

We added 172 milbon mobile customers during the year talang the
total to 183 8 millon Voice vields were relatively flat after a period

of impraovement, but we saw & dectine in average rminutes of use in H2
ascompetition increased in some circles

Customer demand for data services has beenvery strong Total data
usage grew B6% year-on-year with the active data custorner base
increasing 23% to 64 million Within thus, the 3G customer base
increased to over 19 million reflecting the significant investment in our
3G network bulld Dunng the yearwe added 12 585 new 3G sites taking
the total to over 35000 and our coverage of target urban areas to 90%
3G internet revenue rose 140%

In March 2015 we successfully bid for spectrum in 12 telecomn circles
for a total cost of INR 258 bithion (E2 78 billion) This included spectrum
in all s of our 900MHz circles due for extension in December 2015

We also successfully bid for new 3G spectrum n seven circles allowing
us to address 88% of our revenue base with 3G services

We have continued to expand our M-Pesa mobile money transfer
service, and now have 85000 agents with a natiorwde presence
At March 2015 we had 31 million registered custorners and 378000
active users Qur strategy 1s to focus on bulding scale on specific
migratory cornders

EBITDA grew 16 3%* with a 09* percentage pont improvement

in EBITDA margin as economyes of scale from growing service revenue
were partly offset by the increase in operating costs related to the
Project Spring network build and higher acquisition costs

Vodacom

Vodacom Group service reveniue declined 102 as the negative
impact of MTR cuts and a more competitive environment in South
Afnica offset growth in Vodacoms operations outside South Africa

Q4 service revenue was -0 2%, reflecting some easing of competition
In South Africa

In South Afnica, organic service revenue declined -2 726* Excluding the
irmpact of MTR cuts, service revenue grew 14%* Strong growth

In smartphone penetration and data adoption drove 23 4% growth

in local currency data revenue, although this was offset by aggressive
voice price competition We have increased our 3G footprint to 96%
population coverage and 4G to 35% coverage as part of the Project
Spring pregramme with 81% of sites now connected to hugh capacity
backhaul During the year we began o tnal our first fibre to the business
services and fibre to the home The regulatory authonties continue

to review our proposed acquisition of Neotel, a fibre-based fixed

line operator

Service revenue growth in Vodacoms operations outside South
Africawas 4 B%* dniven by customer base growth data take-up and
M-Pesa Active M-Pesa customers totalled 56 million with M-Pesa now
representing 23% of service revenue in Tanzara

Vodacom Group EBITDA fell 2 1%6*, wath a 11* percentage point decline
In EBITDA margin The significant negatve impact of MTR cuts on the
EBITDA margin was substantially offset by good cost control
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Operating results (continued)

Other AMAP

Service revenue increased 5 5%* with growth in Turkey, Egypt Qatar
and Ghana partially offset by a dectine in New Zealand

Service revenue In Turkey was up 94%* reflecting continued strong
growth inconsumer contract and enterprise revenue including
higher ARPU and data usage, partly offset by a 18 percentage point
negative impact from voice and SMS MTR cuts in Egypt, service
revenue grew 2 8%* as a result of an increase in data and voice usage
and a more stable econornic environment tn New Zealand service
revenue was down 2 6%* as a result of aggressive competriion,

but the contract mobile base grew 4 6% year-on-year and the fixed
base benefited from continued uptake of VDSL TV and unlimited
broadband Service revenue in Ghana grew 18 9%* driven by growth
In customers voice bundles and data Total revenue growth

in Qatar was 16 0%* but slowed in H2 due to significantly increased
price compettion

EBITDA grew & 6%* with a 0 4* percentage point declne
in EBITDA margin

Assoclates

Vodafone Hutchison Australia ( VHAY inwhich Vodafone owns

a S0% stake continued its good recovery returning to local currency
service revenue growth in Q4 as a result of iImproving trends

In both customer numbers and ARPU, supported by significant
network enhancements

Safanicom, Vodafone s 40% associate which s the number one
mobile operatorin Kenya saw local cuirency service revenue
growth of 12 9% for the year with local currency EBITDA up 16 8%
The total value of depesits, customer transfers, withdrawals and
other payments handled through the M-Pesa system grew 262
to KES 4181 billon in the 2015 financial year

Indus Towers the Indian towers company in which Vodafone has

a 42% interest, achieved locat currency revenue growth of 4 3%
Indus owns 116,000 towers, with a tenancy ratio of 2 19x Our shares
of Indus Towers EBITDA and adjusted operating profit were

£285 mullion and £19 mullion respectively

Financial position and resources

Consolidated statement of financial position

The consolidated statement of financial position 15 set out on page
106 Detalls on the major movements of both our assets and kebilities
i1 the year are set out below

Assets

Goodwll and other intangible assets

Our total intangible assets decreased to £43 5 billon from £46 7 billion
The increase prmanly arose as a result of £2 6 bilbon additions

as a result of the Groups acquisiions primanty Ono and other
additions of £2 3 billion ncluding £0 5 billion of spectrum acquired

in India, itaty, Greece, Hungary and New Zealand This was offset

by areduction of £3 6 billion as a result of unfavourable moverments

in foreign exchange rates and £4 S billion of amortisation

Property plant and equipment

Property plant and equipment ncreased to £26 6 billon from
£229 bilton principally as a result of £74 biluon of additions and
£3 4 billion ansing from Group acquisiions This was partially offset
by £50 bilion of depreciation charges and £19 billion of acverse
foreign exchange movements

Other non-current assets

Other non-current assets increased by £51 billion to £32 6 bilion
mainly due to a £3 2 billion increase In recognised deferred tax
assets pnmanly inrespect of taxlosses in Luxembourg (see note
6 for details) and a £15 billor increase in the value of denvative
financial nstruments

Total equity and liabilities

Tetalequity

Total equity decreased by £4 0 billion to £677 billion mainly due

to the total comprehensive expense for the year of £68 billion and
drrdends paid to equity shareholders and non-controlling interests
of £3 2 billon

Borrowings

Total borrowings increased to £351 billon from £29 2 billion
prirnarily as the result of an increase in the level of commercial paper
to £51 bilken (2014 £10 billion) A net debt reconciliation is provided
onpage 47

Cther current Liabilties

Other current Liabilities decreased to £16 3 billion (2014 £17 3 bilkon}
Trade payables at 31 March 2015 were equivalent to 35 days

(2014 40 days) outstanding, catcutated by reference to the amount
owed to suppliers as a proportion of the amounts invoiced by suppliers
duringthe year Itisour policy to agree terms of transactions, including
payment terms with suppliers and it 1s our normal practice that
payment 1s made accordingly




Contractual obligations and commitments

Asummary of our pnncipal contractual financial obligations and
commitments 15 shown below

Payrents due by panod
Emn

Contactual obbgatons and

corm.ments! Total <1year 1-3yrars 3-Syears >5 years
Borrowings? 40373 13366 7297 48359 14851
Operating lease

commitments? 6378 1335 1627 1205 2207
Capital

commitments®* 4957 2769 322 426 1440
Purchase

commitments? 8302 4064 3692 234 32
Total 60,010 21,538 12938 6,724 18,810
Notes

1 Thstable includes cammitments in respect of options overinterests in Group businesses
held by nan-controiling sharehclders {see “Potental cash outflows from option agreements
and simitar arrangements” on page 150) and obligations to pay dvdends to non-controllng
shareholders (see “Dividends from associates and to non controling shareholders”
on page 151) The table excludes current and deferred tax babiities and cbligations under
post employment benefit schemes details of which are provided Innotes 6 “Taxaton”
ang 26 "Post employment benefits” respectively The table also excludes the contractual
cbligations of associates and joint ventures

2 Seenote21"Borrowings”

3 Seenote29 Commitments”

4 Pnmanty related to spectrum and netwark infrastructure

5 Pnmanly related 1o device purchase obligations.

Dividends

We provide returns to shareholders through equity dvdends and
histerically have generally paid dvidends in February and August

In each year The Directors expect that we will continue to pay dvidends
semi-annually

The £2 9 billon equity dmdend in the current year compiises

£2 0 billien in relation to the finat dvidend for the year ended 31 March
2014 and £09 bdlion for the iIntenm dividend for the year ended

31 March 2015 Thus has decreased from total dwvidends of £51 bilbion
in the prior year following the & for 117 share consobdaton effectve
from 24 February 2014

The interim dvidend of 3 60 pence per share announced by the
Directors in Novernber 2014 represented an 2 026 increase over last
year's intenm dividend The Directors are proposing a final dwvidend

of 762 pence per share Total dvidends for the year increased by 2 0%
to 1122 pence pes share

At 31 March 2015 Vedafone Group Ple had profits available for
distribution of approximately £20 bilbon Further disclosures in relation
to profits available for distribution are set out on page 184

Liquidity and capitalresources

Our ligudity and working capital may be affected by a matenal decrease
incash flow due to a number of factors as outined in “Pnncipal

nsk factors and uncertainties’ on pages 32 to 37 We do not use
non-consolidated special purpose entries as a source of Lquidity or for
other financing purposes

In addition to the commentary on the Group's consclidated

staternent of cash flows below further disclosure in relation to the
Group's objectives policies and processes for managing its capital,

its financial nsk management objectives details of its financial
instruments and hedging activities and 1ts exposures to credit risk

and liquidity sk can be found in Borrowings', ' Liquidity and capital
resources” and Capitaland financial nskmanagement™ nnotes 21 22
and 23 respectively to the consolidated financiat statements

Cash flows

Areconciiation of cash generated by operations to free cash flow,
anon-GAAP measure used by management shown on pages 202 and
203 The reconciliation to net debtis shown below

2005 20,4

£m £

EBITDA 1915 1084
Working capital (883 1181
Other 88 92
Cash generated by operations (excluding
restructuring and other costs)’ 11,120 12,357
Cash capital expenditure (8435 (5857

Capital expenditure 9197 633

Working capital movement inrespect

of caprtal expenditure 762 456
Disposal of property, plant and equipment. 178 79
Operating free cash flow’ 2,863 6,579
Taxation (758) (3449
Dividends received frorn associates
and nvestments 224 2842
Dividends paid to non-centrolling
shareholders in subsicharies (247 (264)
Interest receved and paid G949 (1319
Free cash flow’ 1,088 4,393
Licence and spectrumn payments {443) 862)
Acquisitions and disposals (7040) 27372
Equity dnvidends paid (2927)  (5076)
Special dwdend - (14297
Purchase of treasury shares - (1,033
Foretgn exchange 895 2423
Income dvidend from Verizon Wireless - 2065
Other? {144 (3337
Net debt (Increase)/decrease (8,571} 11,654
Opening net debt (13700) (25354
Closing net debt (22,271) (13,700)
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Financial position and resources (continued)

Notes

1 Cashgeneratec by operations operating free cash flow and free cash flow have been
redefined o éxclude restructunng costs for the year ended 31 March 2015 of £336 million
(2014 £210 melbory) Cash generated by operavons for the year ended 31 March 2015
also excludes E387 mulbion of other mavementsincluding a 365 milbon UK pensions
contnbution payment and £116 millon of KDG Incentive scheme payments in respect
of labilties assumed an acquisition See alse note 2 below

2 Other amounts for the year ended 31 March 2015 include E336 milion of restructunng
costs {2074 £210 mullior), a £35S million UK pensions contnbution payment £359 milkon
of Venzon Wireless tax distnbutions recened after the completion of the disposal.
£328 million of interest paid on the setilamert of the Aramal option, £116 milbon of KDG
incentive scheme paymentsn respect of habibties assumed on acouisition, £176 milion
taxrefund (2014 £2 372 tax payment) relating io the rationalisation and recrganisation
of our non US assets prior to the disposal of our stake in VenzonWireless and a £100 millon
(2014 £100 millon) payment inrespect of the Group s fustoncal UK tax settlement
Other amounts for the year ended 31 March 2014 alseincludes a £1387 milkon outflow
relating to payment obligatons in connectionwith the purchase of bcences and spectrum,
prnapallyinindia

Cash generated by operations

Cash generated by operations excluding restructuning costs decreased
100%to £111 beluon pnmanly diven by working caprtal movements
which more than offset the higher EBITDA

Capital expenditure
Capital expenditure increased £2 9 billion to €9 2 bilbon pnmarnily dnven
by investments n the Group s networks as a result of Project Spring

Taxation
Payments for taxation decreased 78 0% to £0 8 billien pnimarily
asaresult of the Groups disposal of its 453 interest in Verizon Wireless

Divigends receved from associates and investments

Dividends received from assoclates and investments decreased

by £2 & billion to £0 2 bilion principally as a result of the disposal of our
Interests in Verizon Wireless in the pror year

Dividends receved from assoctates and investments excludes

£0 4 billion of tax distributions from Venzon Wireless received in the
2015 financial year after the completion of the cisposal (included

in other cash flows) and the £2 1 bition prior year ncome diadend from
Vernzon Wireless

Free cash flow

Free cash flow decreased to £11 billon compared to £4 4 billion in the
prior year as lower payments for taxation were offset by higher cash
capital expenditure and lower dwvidends received from associates

and investments

Licence and spectrum payments

Cash payments for licences and spectrum totalled £0 4 bidlion in respect
of the renewal and acquisition of spectrum in tndea ltaly Greece
Hungary and New Zealand

References to 04" are 1o the quarter ended 31 Mareh 2015 unless otherwise stated
Referapces to the “second half of the year” are to the six manths ended 31 March 2013
unless othenwse stated References to the “year” or “financial year” are to the finanoal year
endad 31 Maren 2015 and references to the “per financial year” are to the financial year
ended 37 March 2074 unless otherwise stated Refarences to the “2015 finanoial year™ “2016
financial year™ “2017 finanaealyear” “2018 financial year” and the “2020 financial year”

are 1o the financal years ending 31 March 2015 2016 2017 2018 and 2020 respectively
References to“calendar O3 2015" are to the quarter ended 30 September 2015 unless
otherwise stated

Allamounts marked in this document with an “*” represent organic growth whuch presents
performance an a comparable basis bothinterms of merger and acquistion activity and
movements in foreign exchange See page 202 "Non GAAP infarmation for further details.

Acquisitions and disposals

Dunng the year, we made a £2945 mdlion payment in relation to the
acquisition of the entire share capital of Cno plus £2,858 milion

of associated net debt acquired, a £131 million payment in relation

to the acquisition of the entire share capital of Cobra plus £40 milllon

of associated debt acquired and a £563 million payment tn relation

to the acquisiion of the remaining non-controlling Interests in Vodafone
India Limited Further details on the assets and liabilities acquired are
outlined m note 28 "Acquisitions and disposals

{n the prior year we disposed of our US Group whose principal asset was
its 45% (nterest in Verizon Wireless for consideration which included net
cash proceeds of £34 9 billion

Equity dividends paid
Equity dwvidends paid duning the year decreased by 42% following the
6 for 117 share consolidation effective from 24 February 2014

Special dmdend

In the prior year, B share payments formed part of the return of value
to shareholders following the disposal of the Group's Interest

In Verizon Wireless

Purchase of treasury shares

Prior year cash payments of £10 billion retate to the completion

of a £1 5 billior share buyback programme that commenced following
the receipt of a US$3 8 billion (€2 4 billion) income diadend from VZW
in December 2012

Foreign exchange

Aforeign exchange gain of £0'9 billon was recognised on net debt due
to favourable exchange rate movernents resulting pnmanly from the
weakening of the euro and the Indian rupee against pounds sterling

Thisyear s report contains 2 strategic repart on pages 1to 48 which
includes an anatysis of our performance and position a review

of the business dunng the year, and outlines the principal nsks and
uncertainties we face The strategic report was approved by the
Board and signed onits behalf by the Chief Executive and Chief
Financial Officer

Vitterio Colao Nick Read
Chief Executve Chief Financial Officer
19 May 2015
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Chairman’s introduction

How we work is as
important as what we do

Good corporate governance provides the foundation for tong-termvalue
creation and 1s therefore a core focus for your Board

Image removed

The committee reports, beginning with
the Audit and Risk Committee report,
can be found on pages 63 to 71

Further detaited information on how

the Group complied with the 2012

UK Corporate Governance Code during the
year ssetoutonpages72and 73

We comply with the corporate governance
staternent requirements pursuant to the
FCAs Disclosure and Transparency Rules
by virtue of the information included in this
Governance” section of the Annual Report
together with information contained
nthe Shareholderinformation section
on pages 18610 193

Dearshareholder

The Board s primary role is to exercise
objective and informed judgement

in determining the strategy of the Group,
having the best tearn in place to execute
and closely monitor business performance
and maintain a framework of prudent and
effective controls to mitigate nsk Two critical
factors determine the extent to which the
Board 15 equipped to fuifil those duties and
oblgations successfully

= adiverse and deep range of skills and
experences around the boardroom
table which taken together, are both
complementary and highly relevant
inthe context of Vodafones strategic
opportunities and challenges, and

= processes to ensure that all of the
Directors develop a good understanding
of the Group s operations and externat
ervironment and are therefore well-placed
to take informed deaisions

Duning the penod under review there were

a number of changes to the Board In January
2015 we announced that our Group
Technalogy Officer Stephen Pusey intended
to retire with effect from the annual general
meeting on 28 July 2015 Stephen has played
a pivotal role In developing the networks and
services that will dnve Vodafone s growth for
years to come and leaves with our thanks

and bestwishes SirCnspin Davis joined the
Board as a Non-Executive Director in July 2014
followed by Dame Clara Furse in September

In December 1t was announced that Ormid
Kordestani intended to stand down from the
Board wath effact from the end of 2014 In Apnl
2015 we welcorned Dr Mathias Dopfner to the
Board We also announced the appointment
of Philip Yea asthe Senior Independent
Director with effect from the date of the annuzl
general meeting replacing Luc Vandevelde
whowill stand down from the Board on that
date On behalf of the Board, | would lke

to thank Luc for his many years of service

1o Vodafone and also express our gratitude

to Omud for his contnbution

Your Board believes that diversity inthe
boardroom and throughout the executive,

15 a key component of business success

| am pleased to report that with effect from
the date of our annual general meeting this
year wewilt have achieved our aspiration that
women should hold 25% of Board roles

Vodafone has a ngorous approach to the
assessment and management of nsk which
Is coupled with clear policies and standards
that define the actions and behawours
expected frorm everyone who works withus
A commitment to operating with integrity

I1s central to the Group's culture an overview
of our Code of Conduct on page 92 provides
an insight into how that commitment

15 embedded within our decision-

making processes

We will continue to develop the Directors
understanding of market dynamics

in a complex and ever-changing sector

That intention 1s supported by the findings

of an internal evaluation dunng the year,

set out on page 58 Inthisyear's report and

in light of the number of Board changes
outlined above on page 59 we also provide
an overview of the approach taken to prowde
Directorswith a comprehenswve induction and
training programme

Viodafone 1s undergoing a significant strategic
transformation as the data revolution gathers
paceworldwide Your Board will continue

to ensure the Group has the leadership and
Insights necessary to achieve its ambitions

Gerard Klelsterlee
Chairman

19 May 2015




Our governance framework

Chairman
Gerard Kleisteriee

How we are
organised

We have a strong and effective governance system throughout the Group

Responsibility for good governance lies with your Board

= Is responsible for leadershup of the Board

- Setsthe Board's agenda

= Meets regularly with the Chief Executve and other key executives to stay inforrmed

Board

—

Schedule of matters reserved for the Board

Responsible for the overall conduct of the Group s business and

= 15responsible for the long-term success of the Company

The Board has a forrnal schedule of matters reserved for its

decision and these include

- sets the Group strategy

= Group strategy and leng-term plans

= 2ppoints serior management

= isresponsible for ensunng the effectiveness of and reporting on oLr

system of corporate governance, and

= I1saccountable to shareholders for the proper conduct of

the business

More orc

Pages 56 and 57

Auditand Remuneration

Risk Committee Committee

= Provides effective = Sets reviews and
governance over the recormnmends the Group's
Groupsfinancial results overall remuneration policy

and strategy and reviews the

=+ Reviews the actvity
and performance of the
internal audit functicn and
external auditor

implementation of that policy
and strategy

- appointment of senior management

- major capital projects acquisiions or divestments,

= annual budget and operating plan

= Group financial structure, Including tax and treasury,

- approval of annual and half-year financial resulis and
shareholder communications and

- approval and oversight of the system of intemal control and

risk management
Nominations Chief Executive
and Governance Vittorio Colao
Committee - Manages the business

- Reviews the integnty
adequacy and effectveness
of the Group s system
of internal control and
nsk managernent

Moreon
Pages63to 68

More onc
Page70

= Evaluates and makes
recommendations regarding
Board and committee
COMPOSILION SLCCEssIon
planning and diversity

= Oversees matters relating to
corporate governance

Moreon.
Pages69and70

andimplements strategy
and policy

= Chairs Executive Committee

—_—
Executive Committee

= Focuses on strategy
implementation financialand
competitive performance
commerctal and
technological developments,
succession planning
organisational development

Maore on;
PageT1

manal B3RS MINIRAD)

FOUBLLLIONIY

URLIIADG

sjenueuly

UOMRLLLIGHITRUDNIPPY

I dnoun Juojepoa

SL{2 Woday enuwy



21d dnoun 3UoyepoA

<102 o3y feruuy

wn
N

Board of Directors

Experienced, effective
and diverse leadership

Our business s led by our Board of Directors (the Board?)
Biographical details of the Directors and senior management as
at 19 May 2015 are as follows (with further information available

at vodafone com/board)
Image removed Image removed image removed
Gerard Kleisterlee Vittorio Colao Nick Read
Chairman Chief Executive - Executive Director Chief Financial Officer — Executive Director
Tenure 4years Nationallty Dutch Tenure 8years Nationatity [taban Tenure 1 year Nationallty Bnush
Skills and experience- Shllls and expertence Skills and experience

Gerard has extensive expenence of senior leadership of global
businesses both inthe developed and emerging markets

He brings te the Group a deep understanding of the consumer
electromcs technology and Ufestyle industnes gained from
s careerwith Philips Electrones spanrung over 30years ang
continues to use this expéngnce to oversee the development
of Vodafone sstrategy and the effectiveness of its operations
a5 a total communications company

Other currentappointments:

= Royal Cutch Shell - non-executive director and member
of the audit commitiee

=+ IBEX Global Solutions ple —non executive director
+ ASML — member of supervisory board

Board Committees:
Nominations and Governance (Chairman)

Image removed

Stephen Pusey
Chief Technology Officer ~ Executive Director

With over 20 vears expenence working inthe telecoms
industry Vittano has extensive leadership skills developed
hothwthin Vodafone and the wider industry and 1s widely
recogrised as an outstanding leader in the telecoms sector
Other current appointments:
= Boceoni University Italy —international adwisory
board membar
-+ Eurapean Round Table of Industnalists —steering
commutiee member
-+ McHinsey & Company - internaticnat agwsory
board member
=+ Oxford Martin School - adwisory council member
Board Commilttees
None

Image removed

SirCrispin Davis

Non-Executive Director

Nick combines strong operational leadership with a detaled
understanding of the industry and its challenges and
opportunities Nick haswide ranging expenence in senior
finance rales both at Vodafone and other mul-national
comparies including United Business Mediz ple and Federal
Express Worldwide

Other current appointments:
None

Board Committees:
None

Image removed

Dr Mathias Dopfner

Non-Executive Director

Tenure 5years Nationality Bniish

Tenure <1 year Natlonality Bntish

Tenure <1year Natlonality: German

Skills and experience-

With longstanding international expenence withen the
telecomsndustry Including previous nositicns at Batish
Telecom and a 23 year career at Nortel Networks Corparation
Stephen contnbutes awealth of knowledge of bothwareline
andwireless industries and extensive understanding

of busiress applications and selutions

Other currentappointments:
-+ Centnca ple—non-executive director

Board Committess:
None

Skills and experlence:
Sir Crspin has broad ranging expenence asa business
{eader waithun international content and technology markets
from tvs roles as Chuef Executive of Reed Elsewier and the
digital agency Aegis Group plc and group managing director
of Guinness PLC (now Drageo ple) He was knighted in 2004
for services te publshingand information He bangs a strong
commeraal perspective to Board discussions.
Othercurrent appolntments:
» (wdord University-trustee and member of the

unvarsity board
= CVC Capital Partners — adviser

Board Committees:
Auditand Risk

Skills and experience

Matfwas bhngs wide rang.ng expenence within the global

digital mediaindusing o s role Haang led hs business Axel

Springer SE through a heghly successful transitiorinto digal

andnternational markets he will be able to provide a digital

perspective tothe Board s strategy

Other current appointments:

= Axel Sprnger SE— chairman and chuefexecutive officer

= TimgWamer and Wamer Music Group— member of the
boeard of drectors

= American Academy Amencan Jewssh Committee and the:
Eurapean Publishers Counail—holds honorary offices

25t Johns College Uriversity of Cambndge - member

Board Committees:

None




Image removed

Dame ClaraFurse
Non-Executive Director

Image removed

Valerie Gooding cee

Non-Executive Director

Image removed

ReneeJames
Non-Executive Director

Tenure <1year Nationality Bntish and Canadian

Tenure- 1 year Nationallty Brish

Tenure 4 years Nationallty Amencan

Skills and expetience

Dame Clara bnrys {o the Board a deep understanding

of nternatonal capital markets, requlation services industnes
and business iransformation developed from ber previous
roles as Chvef Executive of the London Stack Exghange Group
ple and Credit Lyannais Rouse Ltd Her financial proficency

15 hughly valued as @ member of the Audit and Risk Commuittee
In 2008 she was appointed Darme Commander of the Qrder
of the Brtish Empire

Cther current appointments:
-+ Bank of England s Financial Policy Committee —mermber

Siills and experience

Valane bnngs awealth of international business expenence
abtained at companies with fugh levels of customer serice
including British Airways and BUPA which togetherwith
her focus onteadersiup and talent. s greatly vaiuable

to Board discussions

Other current appointments

- Prermier Farnell plc— non-executve chairman

- TUIAG—ncn executive director

= English Nattonal Ballet —trustee

- Histong Royal Palaces—trustee

Skills and expertence

Renee brngs cornprehansive knowledge of the high
technoloqy sector developed from her longstanding career
at Intel Corporaticnwhere she was appointed President

Her extensive expenence of international managerment and
the development and implementation of corporate strategy
15 an asset to the Board and Bernuneration Committee

Cthercurrent appolntments:
= Intel Corporation— President

= US President s National Secunty Adwsory Committee —
vicechair

+N Heldings Inc —
e o | 2noBamcaGucns kew-tumee M
BoardCo - The LTA Trust —chairman gmrd Committees:
od mmittees: ermuneration
Audrt and Risk Committee Board Committees:
Remuneration

Image removed Image removed Image removed
Samuel Jonah NickLand Luc Vandevelde
Non-Executive Director Nen-Executive Director Senior Independent Director
Tenure Syears Nationality Ghanaian Tenure 8 years Natlonality Bntish Tenure 11years Nationality 2slgian
Skillsand experlence Skillsand experience Skills and experience

Samuel brings expenence and understanding of business
operations 1N emerging markets particularly Africa
Previcusly Executive President of AngloGold Ashant Ltd ang
member of the Adwsary Ceunal of the President of the Afncan
Development Bank be s able to provide an international,
commeraal perspective to Board discussions. An Henorary
Krighthood was conferred on him by Her Majesty the Queen
10 2003 and in 2006 he was awarded Ghana s highest natignal
award the Comparuen of the Qrder of the Star
Other current appointments:
= Presidents of Togo and Nigena - adwiser
-+ [ron Mineral Benefication Services =non executive

deputy charman
-+ Janah Capital {Pty) Limited — executive chairman
=+ Metropofitan Insurance Company Lumited — chairman
=+ The Investment Cimate Facibty— member of trustee board

Board Committees
Remuneration

Image removed

Philip Yea

Non-Executive Director

Tenure 9years Nationality Bnlish

Skllis and experience

Philtp s expenence as ctuef financial officer of Orageo ple

and in the pnvate equity industry at lnvesteorp and 31 Group

ple togetherwith tus knowledge of the Vodafone Group

makes him avalued member of the Board Philips financial

expertise s anasset to his role as member of the Audit and

Risk Committee

Other current appointments:

= Aberdeen Asian Smaller Companves Investment Trust PLC -
non-executive director

-+ Rocket Internet SE —member of the supervisory board

= hwanparty digial entertanmen ple ~charman

= Bnitish Heart Foundation—charman of the trustees

4 The Francis Cack Institute —director of the trustee board

Board Committees:

Narninatians and Governance

Audit and Risk

After a career spanning 36 years at Ernst & Young where Nick
was aManaging Partner he bnngs strang financial expertise
and expenence of dealngwith major corporations in many
parts of the world to fusrole as Charman of the Audit and
Risk Committee

Other curment sppointments:

= Allance Boots GmbH—non executive drector

= Ashmore Group plc - sentor independent director

- BBA Aviation plc —semerindependent director

+ Famham Castle — charman of the board of trustees

= Finanaizl Reporting Counail - non executive directar

= The Vodafone Foundaticn ~ chairman of the board
of trustees

- Dentons UKMEA LLP = adwiser

- Slicon Valley Bank London~adwiser
Board Comnmittess:

Audit and Risk (Chairman}

Lut has deep expertse leading international caonsumer
businessas and has particular skills in finance management
and marketing developed through his past directorships held
at Societé Générale Carrefour S Aand Marks and Spencer
Group He has served on the Board for 11 years and his
resulting knowledge of the Company has been a sigruficant
benefit tothe Board andits committees

Other current appointments:
- Majid Al Futtaim Ventures LLC - chairman
Board Committees

Norminations and Governance
Remuneration {Chairman)

Attendance at scheduled meetings of the Board in the 2015 financial year

Director Attendance
Gerard Kleisterlee W
Vittono Colao Wi
Stephen Pusey 77
Nick Read 77
Sir Cnspin Dawis (Appainted to the Board on 27 July 2014} 5/6
Dame Clara Furse (Appointed to the Board an 1 September 2014} 5/5
Valerie Gooding Wi
Renee James W7
Alan Jebson (Stepped down from the Board on 29 July 2014) 2/2
Samuel Jlonah Idi
Omud Kordestani (Stepped down from the Board on 31 December 2014) 5/5
Nick Land 7
Anne Lauvergeon (Stepped down from the Board on 29 July 2014} 0/2
LucVandevelde 77
Tory Watson (Stepped down from the Board on 29 July 2014) 2/2
Philip Yea 77
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Executive Committee

The people powering
our strategy

Charred by Vittono Colao, this committee focuses on our strategy,
technological and commercial developments, programime execution,
financial and competitive performance, succession planning, organisational
development and Group-wide policies

The Executive Committee Includes the Executive Directors details
of whom are shown on page 52 and the senior managers who are
listed below

From left torght

Warren Finegold Matthew Kirk Serpil Timuray Nick Read
Phibpp Humm Vittonio Colao Nick leffery; Paole Bertoluzzo,
Ronald Scheltekens Rosemary Martin Stephen Pusey

More anthe Executive Committee
Page?

Image removed




Paolo Bertoluzzo Warren Finegold Philipp Humm

Group Chief Commercial and Group Strategy and Business Regional CEO Europe

Operations Officer Development Director Tenure 2years Natlonality: German

Tenure 2 years Natlonallty ltalian Tenure 9 years Nationality Bntish Career history

Careerhistory Career history" - Vadafone Group Plc —chief executive officer northernand

- Vodafone Group Plc —chiefexecutive officer southern
Europe (2012-2013)

=+ Vodafone ltaly —cheef executive officer chief operating
officer chvef commercal officer consumer drsion director
(2006-2013)

= Vodacom—board member (2010=2012}

= Omnitel Pronto kalia § p.A (became Vodafone ttaly)
—varnous seror rolesincluding strategy & business
development director and commercial director
(19992005

= Bain& Company - manager (1695-1559)

-+ Manitor Cormpany — consultant (1991-1594)

= UBSInvestment Bank - managng dicector and head ofits
technology team in Eurepe(1995-2006)

= Goldrnan Sachs Internabonal — executive director holding
postions In New York and Lordon (1985—1995)

= HillSamuel& Co Limited —corporate finance executive
(3981-1985)

central Europe (2012-2013)

= T-Mobile USA - president and chief executrve officer
2010-2012)

- T Mobile International —chief regional officer Eurape
executive commitiee mermber (20052010}

T Mobile Germary — chuef executive officer chief sales
officer (2005-2008)

-» Entreprenaur (2002-2005)

-+ Amazon —managing director Germany and France vice
president Europe (2000—2002)

= Tengelmann(German grocery retalen — executive
board member and chuef executive officer of Plus (food
discounter) (1992-1999)

-+ Mcksnsey & Company (1986-1952)

Nick Jeffery Matthew Kirk Rosemary Martin
Group Enterprise Director Group External Affars Director Group General Counsel
Tenure 2 years Nationality British Tenure- 6 years Nationality Bntish and Company Secretary
Careerhistory Career history Tenure 5years Nationallty Bntsh
= Cable & Wireless Worldwide — chief executive (2012-2013) =+ Vodafone Group Pic = group director of external Careerhistory
relatianships (2006-2005) 4+ Practical Law Group —chief executive officer €2008)

-+Vodafone Global Enterpnse - chief executive (2006—2012)
<+ \odafone Group Pic—marketing director {(2004—2006)

=+ Ciena—servorwce president (20032004}

- Microfone - founder (2002-2003)

- Cable & Wireless pic (Mercury Communications)
=led UK and irtemational markets business units
{1991-2002)

-+ Bntish Ambassador te Finland (2002-2006)

-+ Member of the Brush Diplsmatie Serace for more than
20years

= Reuters Group Plc — group generat counsel and comparty
secretary (2003-2008). company secretary (1599-2003)
deputy company secretary (1997-1995)

=+ Rowe & Maw—partner {1990-1997)

Ronald Schellekens Serpil Timuray Johan Wibergh

Group Human Resources Director Regional CEQ Afnca Middle East and Group Technology Officer Designate
Tenure 6years Nationality Dutch Asta-Pacific Tenure: < 1 year Natlonality: Swedish

Career history Tenure 1year Nationality Turksh Career history

-+ Royal Dutch Shell Pl ~ HR exacutive vice president for
global downstream business (2003-2008)

=+ PepsiCo—vanousinternational servor human resources
rolesn Engtand South Afica Swatzeriand and Spain
(1994-2003)

= AT&T Network Systems —human resources rales inthe
Netherlands and Poland {1986-1994)

Career history

+Vodafone Turhey — chvef executive officer (2009-2013)

< Danone Turkey — chief executive officer (2002-2008)

= Danone Turkey — execulive comimittee member and
marketing and sales directer (1999-2002)

= Proctor & Gamble Turkey = several marketing positions
ultimately becoming exacutive comimittee member
(19511959}

-+ Appointed to the Executive Commuttee on 1 May 2015

= Encsson— executive vice president and head of business
unit networks (2008-2015)

= Encsson— president and head of market urst for Brazl
{2006—2008) for Nordic & Baltics 2005—-2006)
Vanous senior roles (1996—2005)

« Bull AB—Head of Systerns Intagration Urt (1952-1396)

- Diab Data AB—SW Developer and R&D Manager of Datacom
Praducts (1987-1991)

MIWNG
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Board activities

Key areas of focus
for your Board

Board activities are structured to assist the Board in achieving its goal
to support and advise executive management on the delivery of the
Group's strategy within a transparent governance framework

Board activitiesin the 2015 financlal year

Set out below are the key areas which the Board focused on dunng the year

Strategy development

Last year was a year of change for Vodafone
aswe moved ahead (n our strategy

to become a total telecoms provider

We acguired the cable companies One

in Spain and Kabel Deutschland in Germany
and disposed of our Interest in Verizon
Wireless We also began our Project Spring
prograrnme investing in the quality

of our networks

The 2015 financial year was a year Inwhich
the Board menttored our execution
of this strategy

The Board

- had a strateqy day ncluding presentations from executives about developments
in the Group s markets and en the Groupss strategy, both organic and inorganic n light
of these developments,

- recenved presentations from local management in Spain and Germany on Ono and
Habe! Deutschland and our plans in respect of them,

- receved a presentation on the acquisition reviews that had been undertaken for
the earlier acquisitions of Cable & Wireless Worldwide in the UK and Telstraclear
1n New Zealand

- was updated at each Board meeting on the ymplementation of Project Spring

- considered the Groupss portfolio of assets and whether, and how these should
be developed

- considered the Groupss requirements for spectrum as and when opportunities
became avarlable,

=+ had & presentation on the Vodafone brand and how it 1s being developed and managed
and

- receved a digital strategy presentation

Image removed

Image removed

KDG

We commenced integration of KDG in April 2074

and have made solid progress We have started

to connect Vodafone base stations to KDG fibre
backhaul. migrated broadband custorners from
Vodafone s broadband onto KDG s cable infrastructure
and launched our bundled foced and mobile

bundle product

More on HDG integration,
Page39

Project Spring

We have made strong progress on Project Spring
which is designed to acceterate further our network
and service differenti@uion We have substantally
increased European 4G poputation coverage passed
rmany maore hames with our own fibre or cable next-
generation networks and sigrificantly developed our
suite of Enterprise products and services

More on Project Spring
Pages&and7




Performance

- At each Board meeting there was a report
from the Chief Executive (including
topics such as updates on the Enterprise
business) and also from the Chief Financial
Cfficer (including topics such as financial
performance, treasury matters, acquisition
reviews and insurance)

= At each Board meeting the Board received
Information on the performance of the
Group with network customer satisfaction
and quarterly market share metrics being
regularly provided

= During the course of the year the Board
met with all the Executive Committee
members and with each of the chief
executives of Vodafone Germany, Vodafone
UK, Vodafone Spain Vodafone ltaly
Vodafone Hungary Vodafone Greece
and Viodafone s Enterprise business
to consider performance and future plans
of thebusinesses

Board's visit to Delhi, Indla

InFebruary 2015 Analjit Singh Vodafone

lndias Chairran and Marten Pieters Vodafone
Indias Chief Executive at the time hosted avisit

by the Board to Vodafore India in Delhi The Board
visited shops and other distnbution outlets and
heard from Vodafone Indias executive team

about Vedafone India s business and operations

Two respected speakers, Suhel Seth of Counselage
India and Uday Hotak executive vice chairman and
managing director of Hotak Mahindra Bank provided
commentary on Indias political and econormic
context Evening receptions provided opportunities
for the Board t¢ meet with Indian leaders and to hear
abourt the werk of the Vodafene India Foundation
Duning the vistt, the Board held Board Remuneration
Cornrnittee and Nominations and Governance
Cormmittee meeiings and a strategy day

Governance

At the relevant tirmes throughout the year
the Board dealt with corporate governance
matters including

= the appontment of new Directors

= the annual budget and three year plan,

= the Annual Report including disclosures
within the financial statements and the
external audit process,

= bondissuance

= changes to the treasury policy and
dealing mandate,

Pecple

The Board reviewed the Compary's people
management, including succession planning
talent progress on diversity and the results
ofthe People Survey

Other reports from the business
The Board alsc recenved the following reports
from the business.

= business development report,

-+ quarterly market share trends

- External Affarrsreport

- EMFreport

= renewal of the Group's insurance
arrangements,

= assessment of risks and internal controls,

= reports on compliance and ltigation

= reports on health & safety and EMF

- the Board effectiveness review, and

= reviews of the Board and committees’
compositien and terms of reference

- Vodafone Foundation and

=+ teach-in on fixed access technologies

Image removed

DURLIAA0G 3JUBLLIOLAY Mana: A53ieas MINIIAD

SjeoURLY

LONELLIOUI RUDIPPY

d dnoun suoepop,

G102 LoUay 1enuuy

wn
~



21d dnouD U0HEPOA

5102 voday lenuuy

L]
@

Board evaluation, induction and training

Evaluating our
performance and keeping

up-to-date

The Board recognises that it continually needs to monitor and improve its
performance Thisis achieved through annual performance evaluation,
full Induction of new Board members and ongoing Board development activities

Board Evaluation

Board effectiveness 1s reviewed by an external performance evaluation every three years, and will be externally
conducted again In 2016 Aninternal performance evaluation was carried out this year with the assistance of
Lintstock Limited { Lintstock’) a London-based corporate advisory firm which has no other connection with Vodafone

This year's process

- Each Director completed a confidential
ontine questionnarre, designed
by Lintstock and the Company Secretary

= Lintstock prepared a report based
on the completed questionnaires for the
Chairman and the chairman of each of the
Board committees

= The Chairman then held one-to-one
interviews with each of the Directors
to discuss the reports The Directors were
asked for their views on, amongst other
things strategic oversight, priorties for
change, Board composition and expertise
effectiveness of the Board's engagement
with shareholders nsk management and
internal control, Board dynamics and the
induction process for new Directors

= The Chairman reviewed the Directors
contrizutions and the Senior Independent
Director ted the review of the performance
of the Chairman

2014 financial year evaluation

Recommendaticns

Actions takenin 2015 financial year

= Each Board committee undertook
a specific self assessment questionnarre
The Audit and Risk Committee
assessment also ncluded inpuit from
the external auditor and relevant
senior management

= The Chairman of each Board committee
gave feedback on the evaluation of ther
committee to ther committees and to the
Board atits meeting In March 2015

= The Charman discussed Lintstock's report
on the performance evaluationwith the
Norminations and Governance Committee
and with the Board at its meetingin
March 2015

Dwversity
Diversity had improved and 1t should
continue onthat path

The aspiration of 25% women Board
members was achieved in March 2015

Appomntrments to the Board
The process for appointing Directors
neededto be accelerated

The process for Director recrutment has
been improved and three new Directors
have been apponted during the year

Information flow

Board arrangements and information flows
were generally satisfactory but more focus
could be given on market information and
the changing requlatory and competitive
environment Sorme further refinement of
the presentation of performance metrics
was agreed

During the year quarterly reports on
market share were provided to Directors
and the Chief Executive discussed
changes Inthe regulatory and competitive
environment when relevant dunng his
regular reports at each Board meeting
Performance metrics were refined in line
with the recornmendation

Recommendations for the 2016 financial year

Thisyear s findings included that the Board s dynamic was good It should continue

to develop its understanding of the future challenges and trends in Vodafone's sector,
especially convergence technology trends and the requlatory environment It shoutd
Increase Its focus on customers' experience and it should continue to monitor
management s success In delivening operational strategic objectives

The Board will cantinue to review its procedures, its effectiveness and development

inthe financial year ahead




Boardinduction

The Chairman is responsible for ensunng that
each Director receves an induction on joining
the Board and receives the training he or she
requires tailored to therr specific requirements

Thisyear an induction programme was
provided for Nick Read our new Chief Financial
Officer Valerie Gooding, Dame Clara Furse
and Sir Crispin Dawis were also nducted

into the Board Valene Goodings induction
had been mostly completed during the

2014 financial year but she continued her
intreductory visits duning the 2015 financial
year Dunng the mduction process new
Non-Executive Directors meet with each

of the Executive Committee members to hear
about the aspects of Vodafone s business for
which they are responsible They also meet
with the Chief Executive of Vodafone UK and,
when practicable with atleast ane other locat
market chief executive The Directors being
inducted also meet with the Group General
Counsel and Company Secretary, Group Audit
Director and Group Risk and Compliance
Director Brefings are provided by a law

firm for those Directors who are not already
famibar with the laws and regulations affecting
listed companies

Keeping up-to-date

Keeping up-to-date with key business
developments is essentral for the Directors
to maintain and enhance their effectiveness
Thisis achieved by

= recenving presentations from executives
mour business on matters of signficance
Thisyear the Beard had training sesstons
on topics that are ncreasingly relevant for
Vodafone as it executes its strategy, namely
on fixed access technologies content and
Vodafones digital strategy;

= financiat plans, ncluding budgets
and forecasts are regularly discussed
at Board meetings,

= the Directors have the opportunity to learn
the views of major Investors at planned
investor relations events throughout
the year

= visits to different parts of the Group
Detalls of the Board's wisit to Delhiin India
I1s set out on page 57 and

- regular updates on the Group's businesses
and the regulatory and industry specific
environments inwhich we operate by way
of written briefings and meetings with
senior executives and where appropriate
external sources

As part of the Board s review of its effectiveness
in 2015 the Directors assessed whather they
had enough opportunittes for traning and
development The Board is confident that all
Its members have the knowledge ability and
expenence to perform the functions required
of a director of a listed compary
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Board diversity

Maintaining the

right balance

We recognise that diversity is the key foundation for ntroducing different
perspectves Into Board debate and for better anticipating the nsks and
opportunities In bullding a long term, sustainable business

Board diversity

We launched the Board diversity policy in 2011
with the intention of ensunng that diversity

In Its broadest sense remains a central feature
of the Board and that it extends beyond the
boardroom and permeates all levels of the
organisation Since the launch the Board

has rade positive steps n broadening the
diversity not just of the Board but of our
senior managernent.

25% female presence on the Board

We have rnade good progress refreshing

the Board over the last four years which

has resulted in an increase in the proportion
of female Directors on the Board to 25%

In March this year Mathias Dopfner has since
joined the Board reducing this percentage,
though this level will be exceeced when

Luc Vandevelde and Stephen Pusey step
down from the Board at the anntial generat
meesing in July We remain committed

to at least maintaining this level of female
presence In the medium term, whilst ensuring
that diversity in its broadest sense remains

a central feature of the Board That said

the Nominations and Corporate Governance
Committee will continue to recommend
appointments to the Board based on ment and
uses the annual evaluation process to consider
objecively the Board s composition and
effectveness including an assessment of the
Boards diversity including gender

The Board remains committed to
strengthening the pipeline of serwor female
executives within the business and endorses
the Group's "Recruting and Managing People”
policy ome of the objectives of whichis 1o

attract and develop a highly quatified and
diverse workforce and ensure that all selection
decsions are based onment”

Strengthening the plpeline

of executive tatent

Strengthening the pipeline of executve tatent
in the Company has remained a key focus
during the year We are continuing to learn
and buld on existing programmes while
introducing new initiatives to build broaden
and develop the significant talent which
exists across the business Details of key
imitiatives nclude

Otherinitiatives taking place within
the Company which promote gender
and other forms of diversity

During the year the business has continued
to embrace all forms of diversity with the
Introduction or continuation of a number
of iniatives

= an executive succession planning update
15 provided to the Nominations and
Governance Committee annually mapping
successional candidates and opportunities,

- disclosing our gender diversity targets
and progress against these as part of the
European Roundtable Table of Industnalists
voluntary targets mitiative and using our
membership to identify seror fernale
employees suitable to serve on non-
executive boards of other companies

- providing senior Vodafone women with the
opportunity to learn about bfe as a non-
executive director through our sponsorship
of the Professional Boards Forum and

- senior management mentoring and
coaching schemes

= Launching a new glebal maternity policy
that setsthe standard on benefits for
our female employees in 30 countries
More on this nitiative on page 61

= Launching & Mobile Gender Equality
steenng committee chaired by Serpil
Timuray an Executive Committee member
to accelerate the focus on gender balance
and the work we do with our female
customers the work we do Incommunities
and with our colieagues

- Using 2 gender toolkit to enable a congstent
approach to improving gender diversity
across alt markets

2 Running Inclusive leadership workshops
for our most senior leaders to tighlight
the business benefits of diversity and
encourage them to act as role models
to promote diversity and nclusion
across Vodafone

Best practice executive search

The Board continues to support the pnnciples
of the Executive Search Firms Voluntary Code
of Conduct on gender diversity, demaonstrated
by rermaining cormmitted to engaging only
executive search firms which are signatories
to this code We continued to work with Korn
Ferry dunng the year Korn Ferry also prowde
sorme of the rmiddle and servor recrutment
solutions across some of our foatprint.

= With employees working in many counines
worldwide 1t 1s our goal to operate as one
company while keeping our local roots
24 nationaiities are represented In our top
management team and 442 of our senior
leaders have completed an internationat
assignment. Inthe 2015 financial year
we focused onimproving our employees’
cultural awareness We launched the
Vodafone Cultural Navigator an online tool
to help employees understand different
cuttural preferences so they can work
successfully with colleagues and customers
around the world




Board diversity
At 31 March 2015

Gender of Board

Female

25%

Male

75%

Geographic representation of Board
Italian
Ghanalan

Dutch
Canadian British
Belgian

American

Tenure of Non-Executive Directors

T+years

38%

0-3years

38%

4-6years

24%

Sector experience of Board
Media

8%

Telecoms

16%

Finance
50%
Technology

25%

Consumer

goods
25%

Image removed

Building the pipeline
for Board diversity

Gender of senior management
{top c 1600 employees)

Female

23%

Male

7%

Gender of total employees

Female

36%

Male

64%

Setting the standard In maternity
benefits for women globally

In 2015 we launched a global maternity policy that
sets a worldwide minmum level of materrity pay for
womenin 3G countries Vodafone is ane of the first
companies to do this

From Africa to the Middle East women at il levels

of our organisation will be entitled to at least 16 weeks
of fully pard maternity leave and futl pay for a 30-hour
week for the first six months after they return towork

Our policy will make a iig difference to around

1000 fernale Vodafone employees each year
especially those who work in countries where

there s little or nolegistation to support them after
hawing a baby Thiswill be good for our business too
KPMG estimates that global businesses could save
around US$19 billion annuatly by providing 16 weeks
of fully paid maternity leave because 1t helps cut
recruitment costs and retains valuable knowledge
and experience within the business
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Shareholder engagement

Communicating with
our shareholders

We are commutted to communicating our strategy and actvities clearly

Howwe communicate
with ourshareholders

We maintained an active dialogue with our
shareholders throughout the year through
aplanned programme of nvestor relations
activities We also respond to daly quenes
from shareholders and analysts through

our lrvestor Relations team and have

a section of our website which s dedicated

to shareholders and analysts vodafone
com/investor Cur regsstrars, Computershare
and BNY Mellon (as custedians

of our American Depositary Receipts (ADR)
programme) also have a team of pecple

to answer shareholder and ADR holder
queries in relation to technical aspects of their
heldings such as dividend payments and
shareholding balances

All of our financtal results presentations
are available on our website at vodafone com/

Investor

Ourinvestor calendar

to all our shareholders

Ourannual general meeting
and ourroadshows

Ourannual general meeting s attended by our
Board and Executve Committee and s open
to all our shareholders to attend A summary
presentation of financial resutts is given before
the Chairman deals with the formal business
of the meeting All shareholders present can
question the Board dunng the meeting

We hold meetings with major insttutional
investors, ndividual shareholder groups

and financral analysts to discuss the business
performance and strategy These are attended
by the appropriate mix of Board Directers and
senior management including our Chairman,
Chef Executive Executive Cornmittee
members, senior leaders and the Investor
Relations team Institutional investors also
meet with the Chairrnan to discuss matters
of governance

What ourshareholders
have asked us this year

Common topres raised by our Institutional

and indwidual shareholders include

=+ 4Ganddata

=+ administration of shareholding

= cash flow capital expenditure debt and

dwvidend cover,

- fixed broadband and TV strategy;

- performance outlook

=+ Project Spring strategy

=+ regulation in Europe and
emerging markets

= shareholder returns

= spectrum renewal costs and

= the Venzon Wireless transaction

Set out below is a calendar of our investor events attended by senior management throughout the year

May 2014

September 2014

December 2014

= Prelminary Results published

- Severat investor conferences in London

= Investor conference in London

- London, New York Boston Toronto and
Edinburgh roadshows

- Investor meetings in Spain ltaly
and Germany

- New York, Montreal and
Toronto roadshows

= Invester meeting In ftaly

- Investor event in Tanzania

- Chairmans meeting with Investors

June 2014

October 2014

January 2015

= Annual Report published

=+ MZMwebinar

= Investor conference in Madnd

= Switzerland Netherlands and
Frankfurt roadshow

- Investor conference In Lendon

- Investor meetings In Spain Germany
and Turkey

= Charrmans London roadshow

July 2014

= Q1 Intenm Management
Staterment published

< Annual general meeting in London

= Investor meeting inIreland

< ltaly roadshow

November 2014

February 2015

= Half-year resuits published

= London New York Boston, Edinburgh
Paris, Frankfurt, Switzerland and
Netherlands roadshows

= Investor conference In Barcelona

= Q3 Intenm Management
Statement published

- US west coast roadshow

March 2015

=+ US east coast, Asia, Copenhagen
Stockholm and Helsinki roadshows

= Investor conference iIn London

= Investor field tnp to India




Board committees

Audit and Risk Commiittee

“The Committee has continued to focus its work on the
Group's financial reporting, financial control and risk management
and compliance processes”

Membership

Chairman and financial expert {pictured nght

Nick Land Independent Non-Executive Director Image removed

SirCrispin Davis Independent Non-Executive Director
Dame Clara Furse [ndependent Non-Executive Director

Philip Yea Independent Non Executive Director

Key objective

The provision of effective governance over the appropriateness of the Group s financial
reportingincluding 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 contre! business nsks and related compliance activities

Responsibilities

The Board has approved terms of reference for the Committee which are available
atvodafone com/governance These provided the framework for the Cammittee s work in the
year and can be summansed into five primary sets of activibies These are oversight of the

= appropriateness of the Group's external financial reporting

= relationship with and performance of the external auditor;

- Groups system of internal control including the work of the Internal audit function

= Groups systemn of sk management, and

= Groups system of compliance actmities

Following the publication of the revised UK Corporate Governance Code, which will
be adopted in the 2016 financial year the Board has approved amendments to the
Committees terms of reference to include

=+ providing advice to the Board on the assessment performed of the principal nsks facing the
Group Including their management and mitigation,

=+ monitoring the Group s sk management systern and reviewing s effectiveness and

=+ providing advice to the Board on the form and basis underlying the longer term viabilty
statement and going concern statement to be contained in future Annual Reports

Attendance at scheduled meetings

Director Attendance
Nick Land 4/4
Dame Clara Furse (member from September 2014} 3/3
Philp Yea {member from September 2014) 3/3
Sir Crispin Davis (member from September 2014) 2/3
Alan Jebson {Stepped down from the Board in July 2014) 11
Anne Lauvergeon {Stepped down from the Board in July 2014) 01
Anthony Watson (Stepped down from the Board in Lty 2014 11

Overview

The 2015 financial year has seen the
Committees actvity directed towards

the integrity of the Groupss financral
accounting and reporting together with the
related external audt the Group s control
envirenmenit and system of internal cortrols
including the work of internal audt and the
Sarbanes-Oxley Act complance process
and the Groups management of nsk and
compliance related activities

Durning the year we also welcomed three
new rmembers onto the Committee,

as a result of Director retirements

and were actively nvolved in the
transition of the Group s statutery audit

to PricewaterhouseCoopers LLP following
their appointment at the 2014 AGM

Looking forward to the 2016 financial year,
the Committee will work with the Board under
115 expanded terms of reference which now
include providing advice to the Board on the
assessment management and mitigation
of the principal risks facing the Group
montoring the Group s nisk management
systern and its effectiveness and providing
advice on how the Group s prospects have
been assessed In order to make the new
longer term, viability statement

Membership

The mernbership of the Committee changed
substantially in the year with the appointment
of Dame Clara Furse, Sir Cnspin Dawis and Philip
Yea, in place of Anne Lauvergeon, Alan Jebson
and Anthony Watson, all of whom retired from
the Board at the 2014 AGM The new members
were appointed after a ngorous process

to ensure the Committee has the necessary
range of financial experience and commercial
expertise required to provide an effective level
of challenge to management All the members
of the Committee are Non-Executive Directers
of the Company Given my experience

I continue to be designated as the financral
expert on the Committee for the purposes

of the US Sarbanes-Oxley Act and the

UK Corporate Governance Code

Howthe Committee operates

The Committee met four imes during

the year as part of its standard schedule

of meetings No supplementary meetings
were necessary in the year For the next
financial year we have resolved to iIncrease the
standard number of meetings to five to ensure
we have adequate time to meet our increased
respensibilities parbicularly 1n relation
toriskmanagement

Meetings of the Committee generally take
place just prior to a Board meeting to maximise
the efficiency of interaction with the Board
and | report to the Board, as a separate agenda
iten on the actvity of the Committee and
matters of particular relevance to the Board
inthe conduct of its wark
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Board committees (continued)

In addition to more recurnng activities driven
by the Group s external financial reporting
calendar and related regulatory obligations,
the Committee conducts a rolling programme
of in-depthreview sessionswhere the
Group's senior management provide briefings
on key 1ssues and developments including

in relation to aspects of nsk managermnent
These reviews help us to understand more
fully the context and challenges of their
business operations and thereby ensure the
Comimittee's time 15 used most effectively

A summary of the reviews undertaken dunng
the year are set out within “Monitonng the
Group’s nsk management system and 1ts
effectiveness” below

The external auditor PricewaterhouseCoopers
LLP 15 imvited to each meeting together with
the Chief Executive the Chief Financial Officer,
the Group Financral Controller the Group
Financial Reporting Director, the Group Audit
Director the Group Risk and Compliance
Director, and the Group General Counsel

and Company Secretary The Committee

also regularly meets separately with
PricewaterhouseCoopers LLP the Chief
Financial Officer and the Group Audit Director
without others being present

We believe that the actvities of the
Committee dunng the last year have enabled
Us to gain a good understanding of the culture
of the orgarisation, the nsks and challenges
faced and the adequacy and timeliness

of the actions being taken to address themn
Simnilar to last year | togetherwith the
Committee’s secretary conducted an internal
review of effectiveness of the Committee
imvolving the members of the Committee

Significant judgements and issues
Matter considered

the Groups senior management and the
external auditor This confirmed that the
Committee remained effective at meeting
its objectives

Main activities of the
Committee during the year

| have set out below a summary of the major
activities of the Committee in the year

Appropriateness of Group’s external
financial reporting

The Committees prinnary responsibility

in relation to the Groups financial reporting
Is to review with both management and the
external auditor the appropriateness of the
half-year and annuat financtal statements
concentrating on, amongst other matters

=+ the quality and acceptability of ccounting
policies and practices

2 matenal areas nwhich significant
Judgements have been applied orwhere
significant issues have been discussed with
the external auditor

= the clarty of the disclosures and
compliance with financial reporting
standards and relevant financial and
governance reporting requiremeants

= any correspondence from reguiators
in relation to our financial reporting, and

=+ whether the Annual Report taken
asawhole 1sfarr balanced and
understandable and provides the
information necessary for shareholders
10 assess the Company's performance
business madel and strategy

Action

Accounting policies and practices

The Committee receved reporting from
management in relation to the identification
of significant acceunting policies including
the propased disclosure of these iInthe 2015
Annuel Report Following this assessment and
discussions with PricewaterhouseCoopers
LLP the Commuttee was satisfied with these
judgements and related disclosure which 1s set
out enpages 109 to 113 of this Annual Report
We have included detailin relation to IFRS 15
“Revenue from contracts with customers”
which istikely to have a very substantial effect
onthe Group's accounting when it1s adopted
which s now likely to beinthe 2019

financial year

Further, the Cornmuttee discussed with
managerment and subsequently approved
the critical accounting Judgernents and key
sources of estimation uncertainty outlined
innote 1 “Basis of preparation fothe
consoldated financial statements

Significant judgements and 1ssues

The significant areas of focus considered

by the Committee inrelation io the 2015
accounts and how these were addressed

are outlined below We have discussed these
with the external auditor during the year and
where approprate, how these have been
addressed by areas of audit focus as described
inthe Audit Report on pages 97 to 104

Taxation
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The Group 1s subject to a range of tax clams and related legal
actions across a number of jurisdictions where it operates The most
material claim continues to be from the [ndian tax authorhies in
relation to our acquisition of Vedafone India Lirnited from Hutchison
Telecommunications International Limited group in 2007

Further detalls of this claim are described in note 30 ‘Contingent
liabilrties

Further the Group has extensive accumulated tax losses as outlined
In note 6 “Taxatior’, and a key management judgement 1s whether a
deferred tax asset should be recognised in respect of these losses As
at 31 March 2015 the Group had recogrised a £23 8 billion deferred
tax asset pnmanly in respect of these tax losses

The Group Tax Director presented on both prowisioning and disclosure
of tax contingencies and deferred tax asset recognition at the
Novernber 2014 and May 2015 Committee meetings

He also outlined management s view and response to the changing
political and public atttude to tax and in particular the CECD's action
plan to deal with base erosion and profit shifting

Inrespect of tax contingencies the challenge from the Committee
focused on the extent and strength of professional advice recerved
from external legal and advisory firms

Inrelation 1o the public and potitical ervironment the Committee
required management 1o manage taxes transparently ang with due
regard to commercial and reputational nsks

Inrelation to the recognition of the deferred tax assets the Committee
challenged managemnent's expectations for future taxable profits

The statutory auditor also identified this as an area of rugher audit nisk
and the Committee recerved reporting from them on these matters

The Groups disclosure tr relation to the judgements underlying the
recognition of the Group's significant deferred tax assets and refated
sensitivity of these asset values to changes of assumptions was
enhanced inthe 2015 Annuat Report




Significant jJudgements and 1ssues
Matier considered

Action

Revene recognition

The timing of revenue recogrition the recognition of revenue on
agross or net basts the treatment of discounts incentives and
commissions and the accounting for mult-element arrangements are
complex areas of accounting

See note 1 “Basis of preparation” for more detail

In addition there 1s heightened nsk 1n relation to the accounting for
revenue as a result of the inherent complexty in the underlying billing
and related IT systems

An in-depth review of revenue accounting was undertaken by the
Committee dunng the year Management outlined the Groups
approach 1o revenue recognition particitarly for more complex
enterprse transactions

PricewaterhouseCoopers LLP shared thewr approach to the audit of
revenue as part of their presentation of the detailed audtt plan This
identified the pnmary nisks attaching to the audit of revenue to be (a)
the controls over the undertying accuracy of rating by billing systems
and (b) presumed fraud nsk PricewaterhouseCoopers LLP reported
on the results of their work in relation to the revenue accounting cycle
as part of thew Cornrmittee reporting from thew half-yearrewew and
the year end audt.

Goodwill impairment testing

This 1s an area of focus for the Committee given the matenality of the
Groups goodwill balances (£22 5 billon at 31 March 2015} and the
inherent subjectity inimparment testing The judgements in relation
to goodwill impairment continue to relate pnmanly to the assumptions
underlying the calculation of the value in use of the business, being

The Committee receved detaled reporting from management and
challenged the appropnateness of the assumptions made including

= the consistent application of management s methodology

= the achievability of the business plans,

= the achievability of the long-term business plan, and

- the macreeconomic and related modelling assumptions underlying
the valuation process

= assurnptions in relation to terminal growth in the businesses at the
end of the plan penod, and

- discount rates

See note 4 ‘|mpairment losses” for further detail.

A separate In-depth review on setting discount rates for Impairment
purposes was also conducted in the year

This renains an area of audit focus and PricewaterhouseCoopers
LLP provided detalled reporting on these matters to the Committee
including senstvity testing

Liability provisioning

The Group 1s subject to a range of claims and legal actions from a
number of sources ncluding competitors regulators customers,
suppliers and on occasion fellow shareholders in Group subsidiaries
The level of provisioning for contingent and other labilities 1s an
issue where management and legal judgements are important and
accordingly an area of Committee focus

The Commuittee receved a presentation from the Groups General
Counsel and the Director of Litsgation Inboth Novernber 2014 and May
2015 on management's assessment of the most significant claims

As thisis an area of audit focus PncewaterhouseCoopers LLP also
reviews these claims and relevant legal advice receved by the Group
1o forma view on the appropriateness of the level of provisioning that
I1s shared with the Committee

Acquisttions and disposals

The Group made one significant business acquisition during the
year being the purchase of Ono in Spain This gave nse to a number
of complex accounting and disclosure requirements particularly in
relation to the valuation of acquired tangible and intangible assets

Seenote 28 Acquisiions and disposals” for further details

Management outlned the key accounting and disclosure impacts in
relation to this transaction

The Comrmittee receved detalted reporting from PncewaterhouseCoopers
LLPon their assessment of the accounting and disclosures made by
management inboth the halfyear and annual financial staterments.

[T controls in relabion to privileged user access

The Groups [Tinfrastructure platform hosts 2 number of financial
reporting related applications In the 2014 financial year, an Issue was
identified in respect of privileged user access controls wathin part of
the [T infrastructure platform which coutd have had an adverse impact
on certain of the Groups controls and financial systems

Management has imglemented new controls in the year to provide
assurance over access to these systems

PricewaterhouseCoopers LLP tested these controls as part of ther
audit approach and confirmed they were operating effectively

Key business controls

The Group has continued to concentrate resources ont key business
controls to ensure a robust system of Internal control. Duning the year
this work has included particular focus over controls over general
ledger accounts given the inherent nsks and the high volume of
related processing and user access to the Group's core ERP system
This workwas also respensive to both the identification of a number of
weaknesses and potentialimproverments to these processes identfied by
Group Internal Audit.

The Committee receved reports of work performed by management
in relation to the maintenance and development of these controls
during the year together with the results of related reviews performed
by Internal Audit

PricewaterhouseCoopers LLP included these key business controls
onther audit scope and reported to the Committee the results of
their audit testing Inthese areas Further detailis prowided in the
PricewaterhouseCoopers LLP audit report on pages 97 to 104
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Board committees (continued)

Regulators and our financial reporting
The Group received an enqury letter from
the UK Financial Reporting Review Panel (the
‘FRRPYIn relation to its 31 March 2014 Annual
Report dunng the year The Committee was
involved at all stages of the process reviewing
all correspondence between the Company
and the Panel All matters have been fully
addressed and the enguriry is now closed

As aresult the Group has agreed to make
additional disclosure particularly around the
judgements in relation to the recognition

of deferred tax assets which s reflected in this
Annual Report.

Whether the Annual Report, taken

as awhole, is fair, balanced and
understandable and provides the
Information necessary for shareholders
to assess the Company's performance,
business model and strategy

As part of the Committee s assessment

of the Annual Report to allow onward
reporting to the Board 1t draws on the work
of the Groups Disclosure Committee and

has discussions with senior management
The processes and controls that underpin our
consideration include ensusing that

= senior managers providing the
content forthe Annual Report are
fully bnefed on the farr balanced and
understandable requirernent

- adedicated core team of seror managers
is responsible for the overall co-ordination
of content submisstons venfication and
detalled review and chatlenge

=+ confirmation from senior management
within the business that they consider
the content in respect of their area
of responsibility to be farr, balanced and
understandable and

= the Disclosure Committees review
and assessment of the Annual Report
asawhole

We also recerved an earty draft of the Annual
Report to enable timely review and comment.
These processes allowed us to provide
positive assurance to the Board to assist them
inmaking the staterment required by the

UK Corporate Governance Code

The Cornmittee 1s committed to continuous
improvement in the effectiveness and clanty
of the Group s corporate reporting and has
provided support to management to adopt
Initiatives by regulatory bodies which would
enhance our reporting

Overseeingthe relationship
withand performance of,
the external auditor

Appointment of
PricewaterhouseCoopers LLP

As aresult of the tender performed in the
2014 financial year shareholders approved
the appointment of PricewaterhouseCoopers
LLP asthe Groups external auditor at the 2014
AGM Throughout the year the Committee
oversaw and helped facilitate a smooth
transition from the former auditor

It was a key objective of the Committee

to enstwe that the new statutory auditor
became fully familiar with all aspects of the
Group that were relevant to the external

audit process as part of therr audit planning
Keyto this was a formal “shadowang™

by PricewaterhouseCoopers LLP of Delortte
LLPthrough the 31 March 2014 year end audit
process at our major operating companies

and at Group This inctuded attendance

at Group Audit and Risk Committee meetings
before therr formal appointment This was
supplemented by PricewaterhouseCoopers
LLP performing detalled audit planning
actvties at all the Group's material operating
locations throughout the tate spring and
summer and a review of Delortte LLP audit files
atmajor locations

Following this work we recewved from
PricewaterhouseCoopers LLP a detailed
audtt plan for the 2015 financial year
identifying their audit scope planning
materiality and their assessrment of key nsks
The PncewaterhouseCoopers LLP audit plan
for the 2015 financial year was a key output
of the transition process and was rigorously
reviewed by the Committee

Looking forward the Committee

has recommended to the Board the
re-appointment of the external auditor
under the current external audit contract
for the 2016 financiat year The Directors
witl be proposing the reappointment

of PricewaterhouseCoopers LLP at the AGM
inJuly 2015

The Committee will continue to review the
auditor appointment and the need to tender
the audt, ensuring the Group's compliance
with the UK Corporate Governance Code
and the reforms of the audit market by the
UK Competition and Markets Authority and
the European Union

Audit risk

The audit nsk identification process

1s considered a key factor in the overall
effectiveness of the external audit process
For the 2015 financial year the key risks
identified were a combination of those
identified in the 2014 financiai year one new
specific nsk ansing from the Group's ongoing
organic investment programme Project Spring
and one new nsk inretation to the revenue
accounting process as follows

Previousty identified nisks

= Carrying value of goodwill

= Provisioning for current tax babilities

= Recognition and recoverability of deferred
tax assels

= Prowisiorung for legal and requlatory claims

= Accounting for significant acquisiions
and disposals

< Revenue recognition

New specific nsks
= Capitalisation of costs and asset lives

= Billing accuracy as part of revenue process

At each meeting of the Committee

these nsks were reviewed and both
management s pnmary areas of jJudgement
and the external auditor s key areas of audit
focuswere challenged As part ofthis process,
the risks associated with the accounting and
reporting of cornplex supplier arrangements
was assessed by both the Committee and
the statutory auditor Thiswas not assessed
as besng anincremental key nsk for externat
audit purposes given the nature of the
agreements and the low level of accounting
Judgement required to be applied

Working with the auditor

We hold private meetings with the externat
auditor at each Committee meeting to prowide
additional opportunity for open dialogue

and feedback from the Committee anc the
auditor without management being present.
Matters typically discussed include the
external auditor's assessment of business

risks and managerment actmty thereon

the transparency and openness of interactions
with management confirmation that there has
been no restniction in scope placed on therm
by management independence of therr audit
and how they have exercised professional
scepticism |also meet with the external lead
audit partner outside the formal Committee
process throughout the year As a Committee
we strongly support the professional
scepticismn particularly in the areas of key
Judgement and accounting disclosure
disptayed by PncewaterhouseCoopers LLP




External audit process effectiveness
We have sought to evolve our approach this
year inrelation to assessing the effectveness
of the external audit process The framework
we used had a number of facets

and compnsed

= an assessment by the Committee of the
performance of PricewaternouseCoopers LLP
including consideration of the speed nwhich
they ganed a detaled understanding of the
Group given the first year of therr audit tenure

= detailed quesbioning of management
In operating companies and Group
on arange of factors that we considered
relevant to audit quality This covered the
Groups most senior finance personnel
exposed to the audit process

= feedback from the independent chairman
of the Vodacom local audit committee and

- feedback from PricewaterhouseCoopers
LLP on their performance against their own
performance objectives

The observations from this assessment for
the 2015 financial year were presented and
discussed at the May 2015 meeting We also
considered the firm-wide audit quality
inspection report 1ssued by the FRC in relation
to PricewaterhouseCoopers LLP in May 2014

The Committee concluded that there had
been appropnate focus and challenge

on the pnmary areas of audr focus and
PrcewaterhouseCoopers LLP had applied
robust challenge and scepticism throughout
the audit. Management concurred with

this view

independence and objectivity

Inits assessment of the Independence

of the auditor and in accordance with the

US Pubtic Company Accounting Gversight
Board s standard onindependence

the Committee recerves details of any
relationships between the Company and
PricewaterhouseCoopers LLP that may have
abeanng on therr independence and recesves
confirmation that they are independent of the
Company within the meaning of the securties
laws administered by the US Secunties and
Exchange Commussion { SEC?)

Prior to the Board decision in February 2014
to recommend PricewaterhouseCoopers

LLP as the external auditor for the year ended
31 March 2015 PricewaterhouseCoopers LLP
were providing a range of non-audit services
to the Group A significant joint exercise was
undertaken to confirm their ndependence
from both a UK and US regulatory perspective
The Cornmittee then set the parameters

for any ongoing and future actmity It was
mandated that.

< all services that were prohibited by the
SEC for a statutory auditer to provide were
to cease by 3% March 2014, and

- all engagemnents that were not prohibited
by the SEC but would not have met the
Groups own internal approval policy for
non-audit services were {o cease by 30 June
2014 to enable a transition to alternative
suppliers where required These services
had a value of approamately £3 milbon
through to completion

As one of the ways Inwhich it seeks to protect
the independence and chjectivity of the
external auditor the Committee has a policy
governing the engagement of the external
auditor to provide non-audit services This
precludes PricewaterhouseCoopers LLP from
previding certain services such as valuation
work ar the provision of accounting

services and also sets a presumption that
PrcewaterhouseCoopers LLP should only

be engaged for non-audit services where there
15 no legal or practical alternative supplier
Except as noted above In relation to the auditor
transition no material changes have been
made to this policy dunng the financial year

For certain specific permitted services,

the Cornmittee has pre-approved that
PricewaterhouseCoopers LLP can be engaged
by management, subject to the policies set
outabove and subject to specified fee imits
forindmdual engagements, and fee imits

for each type of specific service For all other
services of those permitted services that
exceed the specified fee irmits 1 as Chairman
orin my absence another Cornmittee member
can pre-approve permitted services

During the year, PricewaterhouseCoopers
LLP and related member firms charged

the Group £12 million for statutory audit
services The Committee approvec these
fees which represented the fee proposed
as part of the audit tender and scope
changes duning the 2015 financial year
including the impact of business acossitions
whichwere pamarily 1n relation to Ono

The Committee received formal assurance
from PncewaterhouseCoopers LLP that the
fees were appropnate for the scope of the
work required

In addition to the statutory audit fee
PricewaterhouseCoopers LLP and related
member firns charged the Group £4 rmillon
for audit-related and other assurance services
compnsing £3 millien for services that had
ceased by 30 June 2014 and £1 million

of other non-audit fees Further details of the
fees paid for audit and non-audit services

to both PricewaterhouseCoopers LLP for
the current financial year and to Oeloitte LLP
for prior years canbe found in note 3to the
consobdated financial statements

Oversight ofthe

Group's system ofinternal
controlincluding the
internal audit function

Assessment of internal controls

The Group hasin place an internal control
emaronment to protect the business from
the matenal risks which have been identified
Management is responsible for establishing
and mantaining adequate internal controls
over financial reporting and we have
resporsibility for ensunng the effectveness
of these controts

We reviewed the process by which the Group
evaluated its control environment Our work
herewas driven primarily by the Group

Audit Director sreports onthe effectveness
of nternal controls significant identified
frauds and any dentified fraud that mvolved
management or employeeswith a significant
role rnternal controls We alse held
anumber of detalled reviews of the control
environmment in Vodafone ltaly Australia and
tha UK Cversight of the Group's compliance
actrvities in retation to section 404 of the
Sarbanes-Cxley Act also falls within the
Committeesremit

The Committee has completed its review

of the effectveness of the Groupss systems

of internal control during the year and

up to the date of this Annual Report

in accordance with the requirernents of the
revised Turnbull Guidance on Internat Control,
published by the FRC It confirms that

no significant failings or weaknesses were
identified 1n the review for the 2015 financial
year Where areas for improvernent were
identified, processes are n place toa ensure that
the necessary action 15 taken and that progress
1s onitored

Internal audit

Monitoring and review of the scope, extent
and effectiveness of the activity of the Group
Internal Audit department s an agenda item
at each Committee meeting Reporis from the
Group Audit Director usually include updates
on audit actvities, progress of the Group audit
plan, the results of any unsatisfactory audits
and the action plans to address these areas

Cn an annual basis the Committee reviews
and approves bath the audit plan for the year
and the resources required to accomplish the
agreed work programme 1 play a major role

In setting the Group Audit Director’s annual
objectives and | meet with hum regularly inthe
year to be briefed onfis team's activity and
the nature of any significant issues anising from
therr work.
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Board committees (continued)

Inthe year the Committee appointed Emst &
Young LLP to perform an independent review
of the effectivenass of the Group's iInternal
audst department. This found that the
departrment continued to function well

and was meeting its key objectives and had
addressed all of the recornmendations from
the tast ndependent review performed

in 2010

Inthe 2016 financial year the Group Internal
Audit team inconunction with other teams
that form part of the Group s internal control
systems will be implementing an integrated
assurance mapping process to provide

a framework to allow the comprehensive
assessment of the assurance and compliance
activities for the Groups significant nsks

Compliance with section 404 of the

US Sarbanes-Oxley Act

The Committee takes an active role

in monitoring the Groups compliance efforts
inrespect of section 404 of the US Sarbanes-
Crley Act receving three separate reports
from management in the year covering
scoping, the results of work perfermed and
ptans for the evolutron of the framework

In response to ongoing business changes
The external auditor reported the status

of their workan relation to this matter in each
of their reports to the Comimuttee

Monitoring the Group's risk
managementsystemand
its effectiveness

The Group's nisk assessrnent process and
the way inwhich significant business nsks
are managed Is a key area of focus for the
Cornmittee Our activity here was driven
pnrmanty by the Groups assessment of 1ts
principal nsks and uncertainties, as set out
on pages 32 to 37 As part of this work

the Committee maintains a programme
of in-depth reviews into specific financial.
operational and regulatory areas of the
business During the 2015 financial year
reviews were undertaken in the areas of

= telecommunications netwask resilience and
related technology securty”

= IT controls including customer and non-
custorner related data security

= the control environments in Vodafone
Italy. Vodafone Australia and Vodafone UK
with the latter focusing on the integration
ofthe recently acquired Cable and
Wireless business and a major new billing
system project

2 nsks and controls within Vodafone
Globat Enterpnse focusing
on contract management

= shared services and Finance Operations,
focused on risk management and the
controt environment

= revenue recognition Including ptanning for
the implementation of FRS 15 Revenue
which we currently expect to be effective
for the first time for the 2019 financial year

- review of the findings of an external review
over controls in relabion to the M-Pesa
money transfer service and

= setting discount rates for
impairment testing

| also visited the Group s shared service centre
in Pune India to get a deeper understanding
ofthe finance activities managed from

that location and the control emvironment
These reviews are cntical to the role of the
Committee asthey allow us to meet key
business leaders responsible for these areas
and provide independent challenge to their
actvities We also undertook & number

of reviews in relation to the Group s nisk
management frarnework we receved reports
frorm the Group Audit Director on the

Group's risk evaluation process and reviewed
changes to significant nsks identified at both
operating entity and Group levels

During the year management transferred

the accountability for sk management

from Group Internal Audit to the Group

Risk ang Compliance Director a change
supported by the Committee Thischange was
consistent with the reguirements of the 2014
UK Corporate Governance Code

Oversight ofthe
Group's system of compliance

The Group held two deep dive sessions

on complance related matters in the year
These focused on the outputs of monitoring
actmities of compliance with Group-wide
policies the actmities focused on driving

a consistent culture of compliance within
the organisation the results of the use

of SpeakUp channelsinplace to enable
employees to raise concerns about

possible rregulanties in financial reporting
or other issues such as breaches of the Code
of Conduct and the outputs of any resulting
investigations Further we received summanes
of Investigations into known or suspected
fraudutent actvities by both third parties
and employees We also met with the Group
HR Director in relation to the consequences
for employees of non-compliance wath Group
policies |also meet privately with the Risk
and Compliance Director outside the formal
committee process

Nick Land
On behalf of the Audit and Risk Commuitee

19 May 2015



Nominations and
Governance Committee

“The Norminations and Governance Committee continues its work
of ensuring the Board composition 1s nght and that our governance
Is effective”

Membership

Chairman (pietured nght
Gerard Kleisterlee Chairrnan of the Board— Independent

!
0N appoIntment mage removed

Luc Vandevelde Senior Independent Director
Phillp Yea Independent Non-Executive Director

Key objective

to make sure the Board cormprises individuals with the necessary skells knowtedge and
experience to ensure that it 15 effective in discharging its responsibilities and to have
oversight of all matters relating to corporate governance

Responsibilities

= leads the process for identifying and making recommendations to the Board regarding
candidates for appontment as Directors gving full consideration to succession planning
andthe leadership needs of the Group

- makes recommendations to the Board on the composition of the Board s committeas

- regularly reviews and makes recommendations in relation to the struciure size and
cornposition of the Board including the diversity and balance of skitls, knowledge and
experience and the iIndependence of the Non-Executive Directors

= oversees the performance evaluation of the Board its committees and individual Directors
(see page 58

- reviews the tenure of each of the Non-Executive Directors, and

- 15 responsicle for the oversight of all matters retating to corporate governance bringing any
1ssues to the attention of the Board

Attendance at scheduled meetings

Director Attendance
Gerard Kleisterlee 3/3
Luc Vandevelde 3/3
Anthony Watson (Stepped down from the Board in Juty 2014) 1/
Philp Yea 3/3

Committee meetings

No one other than a member of the
Committee 1s entitled to be present at its
rneetings however other Non-Executive
Directors the Chief Executive and external
adwisors may be invited to attend Inthe event
of matters ansing concerning my membership
of the Board, | would absent myself from the
meeting asrequired and the Board s Senior
Independent Director would take the chair

Main activitles of the Committee during
the year

The Committee met three times during the
year InMay 2014, the Board reviewed the

mix and skills of the current and prospective
Directors and it considered the skills and
expenence that coutd be usefully added

The Cornmittee identified that it would
bevaluable for a Non-Executive Director

to be appointed who had expenence of content
and media sectors and who had expenence
asa chief executive The Commuttee was also
conscious of the need to ensure that the Board
was not too UK-centric in its compasition
DrMathias Dopfrer wasidentified as meeting
these critena He was invited to meet

with the members of the Committee and
followang those meetings the Committee
recommended to the Board that he be Invted
to become a Non-Executive Director The Board
accepted the recommendation and Dr Dopfner
accepted the Board simvitation and became

a Durectorwith effect from 1 April 2015

The Committee atso focused on executive
succession planning It discussed this
topic with the Chief Executive and the
Group HR Director and in private sessions
of the Commuttee

During the year Nick Read was apponted

as Chief Financial Officer and joined the Board
on1Apnl 2014 Two senior executives (Stephen
Pusey and Marten Pieters) announced therr
retrement frorm Vedafone dunng the year
Johan Wiberghjoined Vodafone on 1 May
andwill succeed Stephen as Vodafones Chief
Technotogy Officeron 29 July 2015 Surul Sood
formerly Vodafone India Limited's Chief
Operating Officer succeeded Marten Pieters
a3 Chief Executive of Vodafone Indta with effect
from T Apnit 2015

Omud Kordestani, a Non-Executive Director
stepped down from the Board on 31 December
2014 Luc Vandevelde, the Cormparty's Senior
Independenit Director informed the Board
that he would not stand for re-election at the
2015 annual general meeting The Committee
considered and made recormmendations
tothe Board about vanous changes to take
account of this These changes which the
Board approved were that with effect from
the 2015 annual general meeting Philp

Yea be appointed as Senior Independent
Director and Valere Gooding be apponted

as Charr of the Remuneration Committee

and a member of the Nominations and
Governance Committee
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Board committees (continued)

InMarch, the Committee reviewed the

Board s dversity policy and agreed that since
the Board had achieved its aspiration of 25%
fermale presence on the Board, the Board
dversity policy shoutd be updated to reflect
that achvevemnent and should state the intention
to mantain that level, subject to sutable
candidates being avallable. We continue

to focus on encouraging dversity of business
skils and experience recagnising that Directors
with diverse skills sets capabilities and
expenence gained from different geographic
and cuttural backgrounds enhance the Board
Further inforrnation, including the proportions
of women In senior management, 1s shown

in ‘Our people onpages 28 andin* Board
Diversity” onpage 61

Dunng the year in the context of its corporate
governance responsibilities the Committee
receved a report from the Group General
Counset and Company Secretary

on developments in corporate governance
that affect the Company 4t also discussed

the methodology to be adopted for the 2015
review of the effectveness of the Board,

its committees and the Directors

The Committee also assessed the
independence of the Directors and whether
there were any potential conflicts of interest.
The Cornrmiitee concluded that alt the
Nan-Executive Directors were independent,
notwithstanding in the cases of Luc Vandevelde
and Philip Yea who did not participate in the
relevant discussions) that they had served
onthe Board for more than nine years

The Committee and the Board considered
the matter carefully and decided that both
these Non-Executrve Birectors continue

to demonstrate the qualities of ndependence
and pdgement In carrying out therr roles
supporting the Executive Directors and senior
management in an objectve manner

The Committee reviewed the composition

of the Board s committees at the end of the
financial year The Committee also reviewed
its effectiveness and discussed the outcomes
of the overall 2015 Board effectiveness review
in advance of the Board as a whole considenng
those outcomes Inthe next financial year,

the Committee will meet four times instead

of three to allow greater focus on executive
succession planning

In the year ahead the Committee will continue
to assess what enhancements should be made
to the Board s and comrmuttees composition
andwill continue to montor developments

to ensure the Company remains at the
forefront of good governance practices

Gerard Kleisteriee
Onbehalf of the Norminations and Governance Committee

19 May 2015

Remuneration Committee

“Our remuneration policy and executive pay packages are
designed to be competitive and drive behaviour in order to achieve
long-term strategic goals When making decisions we are mindful
of the wider economic condittons and shareholder feedback™

Membership

Charrrnan (pictured nght)

Luc Vandevelde Independent Non-Executive Director Image removed

Valerie GoodIng Independent Non Executive Director
Renee James Independent Non-Executive Director
Samuel Jonah Independent Non-Executive Director

Key objective
to assess and make recommendations to the Board on the policies for executve
remuneration and packages for the individual Executive Birectors

Responsibilities

< determining on behalf of the Board the policy orrthe remuneration of the Chairman of the
Board the Executive Directors and the senior management team

% determining the total remuneratson packages for these indivduals Including any
compensation on termination of office

= operatingwithin recognised principles of good governance and

= preparing an Annual Report on Directors’ remuneration

Committee meetings

No one other than a member of the Committee 1s entitled to be present at its meetings

The Chairman of the Board and the Chief Executive may attend the Committee’'s meetings
by invitation but they do not attend when therrsndwidual remuneration is discussed

No Director 1s nvolved in deciding his or her own rermuneration The Commuttee met five times
during the year

Main activities of the Committee during the year

A detailed report to shareholders from the Cormmittee on behalf of the Board inwhich,
amangst other things | have included a description of the Committee's activities during the
year 1scontaned in "Directors rermuneration on pages 7510 91

Attendance at scheduled meetings

Director Attendance
Luc Vandevelde 5/5
Philip Yea {membes untl Novernber 2014) 3/3
Renee James 5/5
Samuel Jonah 5/5
Valene Gooding  (member from February 2015) 2/2




Executive Committee

Membership

Chairman (pictured ight)

Vittono Colao Chief Executive Image removed

The Executive Committee includes the Executive
Directors and the senior managers

Key objective

Under the leadership of the Chief Executive, 1s responsible for Vodafone s overall business
and affairs Including delivery of strategy financial structure and planning financial and
competitive performance and succession planning

Committee meetings
The Executive Committee meets 11 times a year Topics covered by the Committee include

= strategy,

= substantial business developments and projects,

- Chief Executive update on the business and business ermvironment

- reglonal Chief Executives’ updates,

= Group function heads updates

- talent

- presentations from various function heads for example the Group Financial Controdler,
the Group Audtt Director and the Group Risk and Compliznce Director and

- competiter performance analysis

Annually the Executive Committee togetherwith the chief executives of the major operating
companies conducts a strategy review to identify key strategic 1ssues to be presented to the
Board The agreed strategy Is then used as a basis for developing the upcoming budget and
three year operating plans

The Committee members’ biographical details are set out on pages 54 and 55 and
atvedafone com/exco

Other committees

Risk and Compllance Committee

This1s a sub-committee of the Executive
Committee compnsing three Executive
Committee members It 1s appointed

to assist the Executive Committee

to fulfilits accountabilities with regard

to nsk management and policy compliance
In particular, the Committee conducts deep
dives into key compliance risks to assess
whether they are being effectively managed
approves changes to policies, and maintamns
an overview of the status of compliance
throughout Vodafone so clear and accurate
reports can be made to the Audit and

Risk Committee twice a year Deep dives

this year covered the policies relating

to network resilience branded partner
rmarkets business continuty management
and the Group Enterprise business

The Committee also recewved regular reports
onthe cuiture of compliance acress the
organisation including the use of the Speak
Up whistleblowing channel the results of the
People Survey and completion of mandatory
training programmes on the Code of Conduct

Disclosure Committee

The Disclosure Committee, appointed

by the Chief Executive and Chief Financial
Officer to ensure the accuracy and
timeliness of Company disclosures, oversees
and approves controls and procedures
inrelation to the public disclosure of financial
informatian and other iInformatien miaterial
to shareholders It also supporisthe

Board in evaluating the Annual Report

to be fair balanced and understandable

It 1s composed of the Group General Counset
and Company Secretary (the Chair) Regional
Financial Directors the Group Financial
Controller the Group Irvestor Relations
Director the Group Strategy and Business
Development Director and the Group Externat
Affairs Director
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Compliance with the 2012 UK Corporate Governance Code

Throughout the year ended

31 March 2015 and to the date of
this document, we complied with
the provisions and applied the man
principles of the 2012 version of the
UK Corporate Governance Code
{the ‘Code) The Code can be found
on the FRC website (frc org uk)

We note that the 2014 version of
the UK Corporate Governance
Code will apply to us for the first
time 1in the 2016 financial year and
we Intend to be in compliance

We describe how we have applied
the main principles of the 2012
Code in this table, cross refernng to
other parts of this Annual Report
for further information on internal
control and nsk management and
Directors remuneration

This table 1s intended to assist with
the evaluation of our compliance
during the year and should be read
in conunction with the Governance
section as awhole

Headings in the table correspond to
the headings in the Code

A
Leadership

A1—Therole of the Board

The Board s responsibllities are set out in the
governance framework outlined on page 51

The Board held seven scheduled meetings during
the year and helds additional meetings asrequired
All Directors are expected wherever possible
toattend all Board and relevant Cemmitiee
meetings and the annual gereral meeting

Details of Board meetings attendance for the year
are set out onpage 53

B
Effectiveness

A 2 - Division of responsibilities

Theroles of the Chairman and Chief Executive are
separate and the key responsibrities of each are set
outonpage 51

A 3-The Chairman

The role of the Chairman is set out on page 51
Board meetings are arranged to ensure sufficient
tme s available for the discussion of allitems

In accordance with the Code the Chairman was
independent on appointment

E1—Thecomposition of the Board

Our Board consists of 13 Owrectors ten of whom
served throughout the year There are nine Nen
Executive Directors, Inaddtion to the Chairman
and three Executive Directors on the Board
Changes made to the compesition of the Board

and Cornmittees dunng the year are set outin the
Nominations and Governance Committee Report
The balance and independence of our Board 1s kept
Lnder review by our Nominations and Governance
Committee Luc Vandevelde will be stepping down
frorn the Board at the annual general meeting In July
2015 having served 11 years as a Non-Executive
Orector Philip Yea wall have served on the Board

for nine years and n accordance with the Code

the Board has determined that Philip continues
todemonstrate qualities of Independence and
Judgemnent in carrying out his role supporting

the Executive Directors and senior management
Inan objective manner Hislength of service and
resulting experience 1s of great benefit to the Board
Nick Land and Samuel Jonah have served onthe
Board for eight and six years respectively The Board
considers that all of the Non Executive Directors
bring strong independent oversight and continue
to demonstrate ndependence

B 2 - Appomntments to the Board

Nick Read was apponted as Chief Financial Officer
nApril 2014 and Sir Cnispin Davis and Dame Clara
Furse were eppointed as Non-Executive Directors
inJuly and September 2014 respectively Dr Mathias
Dopfner was appointed as a Non-Executive Director
with effect fror 1 Apnl 2015 Further detals onthe
process leading to their appointments are set

outin the Nominations and Governance Report
onpages 69 and 70

B 3—Commitment

During the year the Board considered the external
comrnitmenits of its Chairman Senior Independent
Director and other Non Executive Directors

and s satsfied that these do not conflict wath

therr duties and tirme commitments as Directors
of the Cormnpany Detalls of our Directors other
comrnitments are set out In thewr biographies
onpages 52 and 53 Omud Hordestani stood

down as a Non-Executive Directorwhen he tock
onan executive role at Google Changestothe
commitrnents of all Directors are reported to the
Board Drectors complete an annual conflicts
guestionnaire Any conflicts ident(fied would

be submitted to the Board for consideration and
asappropriate authensationin accordance with
our articles of association and the Companies Act

2006 Where suthonsation s granted it would
berecorded in aregister of potential conflicts and
reviewed penodically Directors are responsible
for notifying the Company Secretary if they
become aware of actuat or potertial conflicts

or a change in circumstances relating to an exisiing
authonisation The Executive Directors service
contracts and Non-Executive appointment letters
are avallable for nspection at our regrstered cffice
andwill be avallable for inspection at our annual
general meeting

B 4—Development
Detaits of Board induction and traiming and
development 13 set cut on page 59

B 5— Information and support

The Board recognises that there may be occasions
when one or more of the Directors feels

It 15 necessary to take independent legal and/

or financial advice at the Company s expense

There s an agreed procedure to enable them

o do sowhich s managed by the Corpany
Secretary No suchindependent advice was scUght
In the 2015 financial year The Company Secretary
also assists the Chairman by erganising Induction
and traning programimes isresponsible for ensuring
that the correct RBoard procedures are followed
assists the Chairman in ensunng that all Directors
have full and tmely access to all relevant informaticn
and advises the Board on corporate governance
matters The removal ofthe Company Secretary
1samatter for the Board as awhole

B 6 —Evaluation
Information on Board evaluation s set out
on page 58

B7 - Election/Re-election

All Directors have submitted thernselves for re-
election at the annual general meeting to be held
on 28 luly 2015 with the exception of Stephen
Pusey and Luc Vandevelde who will step down

from the Board at the annual general meeting

The Nerminations and Governance Committee
confirmed to the Board that the contributions made
by the Directors offering themselves for re-election
at the annual general meeting in July 2015 continue
to be effective and that the Company should support
therr re-election The biographies for our Directors
canbe found on pages 52 and 53




A 4—Non-Executive Directors

Luc Vandevelde was Senior Independent Director
during the year The responsiblites of the

Senior Independent Director Include acting

as a sounding board for the Chairman, serving

Inparticutar Non-Executive Directors are
responsible for binging 2 wide range of skills and
experience, including independent judgement
onssues of strategy performance and nsk
management, constructvely challenging the

Chairman The Chairman metwith the Non-
Executive Directors without the Executive
Directors being present at every Board meeting
during the year and indidually with each
Non-Executive Director as part of the Board

as an.ntermedary for the other Directors being strateqy proposed by the Executive Directors effectiveness review process

avallable to shareholdersfthey have concerns serutinising and challenging performance

which they have not been able io resolve through across the Groups business assessing the nisk

the normal channels conducting en annual review and integrty of the financial nformation and

of the performance of the Chairman and inthe controls and determirming the Company s pelicy

event it should be necessary convening ameeting for executive remuneration and the remuneration

of the Non-Executive Directors packages for the Executive Directors and the

C D E

Accountabllity Remuneration Relations with shareholders
C1-Financial and business reporting D1 ~The level and components E1-Dialogue with shareholders

The Drrectors statement of responsibility
regarding the financial statements, nciuging the
gong concern assessment 15 set out on pages 94
and 95 Afurther staternent is provided on page
94 confirming that the Board considers that the
Annual Repert and accounts taken as awhole

15 fair balanced and understandable and provides
theinformation necessary for shareholders

to assess the Company's performance business
maodel and strategy The responsibiity of our
auditoris set out Inthe Audit Report on pages 97
10104

C2-Riskh management and internal control
An overview of the Group s framework for
identifying and managing rIsk 1S 5et Ut on pages
321to 37 The Board has cverall responsibility for
the system of Internal control A scund system
cfinternal controlis designed to manage rather
than eliminate the nsk of farlure to achieve business
ohjectves and can only provide reascnable and not
absolute assurance against material ristreatrnent
orloss The Board has established procedures that
implement in full the Turnbull Gundance “Internal
Control Revised Guidance for Directors onthe
Combined Code™ for the year under review and
tothe date of this Annual Report. These procedures
which are subject to regular review provide
anongoing process for identifying evaluating

and managing the sigruficant nisks we face

Further information on the Board s responsibility
for system of internal control and risk management
can be found inthe Director s statement

of responsibility on page 95 and further information
onthe oversight of the Group s systerm of intemal
controland the menitoring of the Groups nsk
management systermn and its effectiveness can
befound inthe Audit and Risk Committee report
onpages 63to 68

C 3—Audit Committee and auditor

The Board has delegated a number

of responsibilities to the Audit and Risk Committee
including governance over the appropriateness

of the performance of both the internal audit
function and external auditor and oversight

of the Group s systems of internal contrels

Further detads of the composit:on of the Audit and
Risk Committee and its activities are set outinthe
Audit and Risk Committee Report on pages 63

to 68 and the terms of reference for the Audit and
Risk Committee can be found at vedafone com/
governance

of remuneration
The Remuneration Comimittee assesses and
makes recommendations i the Board o the
policies for the executive remuneration and
packages for the individual Directors For more
information see the Rermuneration Committee
Report on page 70 and Directors Remuneration
onpages 73t051

D2 —Procedure

The Board has delegated a number

of responsiblities to the Remuneration
Commitiee including determining the policy
onremuneration of the Chairman executives
2nd senjor management team Full details are set
outin the terms of reference for the Committee
published at vodafone.com/governance

The Chairman has overall responsibility for
ensuning that there s effective communication
with investors and that the Beard understands
the wews of major shareholders on matters
such as governance and strategy The Charman
makes himself available to meet shareholders for
this purpose The Senior Independent Director
and other members of the Board are also
avallable to meet major investors onrequest
Further information on how we engage with our
shareholders can be found on page 62

E 2—Constructive use of the annual

general meeting
Qur annual generat meeting will be held on 28 July
2015 and 1s an opportunity for shareholders
to vote on certain aspects of Group business
and present questions to the Board A sumrnary
presentation of the full year resutts s gwen before
the Chairman deals with the formal business
of the meeting All shareholders can guestionany
member of the Board both dunng the meeting
andinformally afterwards The Board encourages
participation of Investors at the annual general
meeting The annual general meeting s also
broadcast ive and on demand on our website
atvodafone com/agm Voting on all resolutions
at the annual general meeting s ona poll
The proxy votes cast including detals of the votes
withheld are disclosed to those in attendance
atthe meeting and the resuits are published
on our website and announced via the Regulatory
News Service Acopy of our notice of meetingcan
be found at vodafone com/agm
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Our US listing requirements

AsVodafone's Amencan deposisary shares are listed on NASDAQ Stock Market LLC (NASDAQ), we are required to disclose a surmmary of any
material differences between the corporate governance practices we follow and those of US companies listed on NASDAQ Vodafone's corporate
governance practices are pnmarily based on UK requirements but substantially conform to those reguired of US companies tisted on NASDAQ
The matenal differences are set out in the foltowing table

Board member independence

Different tests of independence for Board members are applied under the Code and the
NASDAQ lsting rules The Board is not required to take into consideration NASDAQ's detailed
definitions of Independence as set out in the NASDAQ listing rules The Board has carmed out
an assessment based on the independence requirements of the Code and has determined
that inits judgement, each of Vodafone's Non-Executive Directors 1s independent within the
meaning of those requirements

Committees

The NASDAG Listing rules require LIS companies to have a nominations committee an audit
commuttee and a compensation cormmittee each composed entirely of ndependent directors
with the norninations committee and the audit commutiee each required to have awntten
charter which addresses the committee s purpose and responsibilities and the compensation
committee having sole authonty and adequate funding to engage compensation consuttants
independent legal counsel and other compensation advisors

= Our Norminations and Governance Committee s chaired by the Chairman of the Board and
its other members are Independent Non-Executive Directors

= Our Remuneration Committee 1s composed entirely of independent Non-Executive Directors

< Qur Audit and Risk Commuttee 1s composed entirely of Non-Executive Directors each
of whom (i} the Board has determined to be Independent based on the independence
requirements of the Code and {i) meets the Independence requirements of the
Exchange Act

- We have terms of reference for our Norminations and Governance Committee, Audit and Risk
Commuttee and Rernuneration Committee, each of which complies with the requirernents
ofthe Code and 1s avallable for Inspection on our website at vodafone com/governance

= These terms of reference are generally responsive to the relevant NASDAQ bisting rules but
may not address atl aspects of these rules

Code of Ethics and Code of Conduct

Under the NASDAQUsting rules, US companies must adopt a Code of Conduct applicable to all
directors officers and employees that comples 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 Sarbanes-Oxley Act
which is applicable only to the senior financial and principal executive officers and which
is avallable on ourwebsite at vodafone com/governance

- We have also adopted a separate Code of Conduct which applies to all employees

Quorum

The quorum required for sharehotder meetings in accordance with our articles of association
15 two shareholders regardless of the level of ther aggregate share ownership while

LS companies listed on NASDAQ are required by the NASDAQ Isting rules to have a mimmunm
quoerurn of 33 33% of the shareholders of ordinary shares for shareholder meetings

Related party transactions

In lieu of obtaiming an ndependent review of related party transactions for conflicts of Interests
In accardance with the NASDAQ sting rules we seek shareholder approval for related party
transactions that (i) meet certain financial thresholds or (i) have unusual features i accordance
with the Listing Rules issued by the FCA in the Unted Kingdom (the Listing Rules?,

the Cornparies Act 2006 and our articles of association

Further we use the definition of a transaction with a related party as set out inthe Listing Rules
which differs in certain respects from the definiion of related party transaction in the NASDAQ
Lisung rules

g Sharehotder approval
i
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When deterrmining whether shareholder approvalis required for a proposed transaction,

we comply with both the NASDAQ isting rules and the Listing Rutes Under the NASDAQ
bsting rules whether shareholder approval is required for a transaction depends on, among
other things, the percentage of shares to be issued or sotd In connection with the transaction
Under the Listing Rules, whether shareholder approvalis 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




Directors’ remuneration

Letter from the Remuneration
Committee Chairman

image removed
Luc Vandevelde
Charman of the Remuneration Committee
Dear fellowshareholder Performance durlng 2015 Remuneration outcomes
Asnoted above and illustrated elsewhere during 2015

During a year nwhich we celebrated the
30th anmversary of our network caimying
Britairy's first ever mobile phone call, it 1s with
great perspective on how far both our
Company and our Industry have come that
| am pleased to present Vodafones 2015
remuneration report

It s fitting that dunng a year inwhich

we celebrated such a histone milestone

for both Vodafone and the wider industry
the backdrop for this year s report Is our
progress on Project Spring which represents
the largest capital investment programme

v our history In 2013 this project saw

us comimit around £19 bilson over two years
to expand our networks and services across
our major rarkets in Europe Asia and Afnica
This programme Is testament to our objective
of being an innovative market leader and our
continued dedication to providing excellent
customer experience

Crucial to this continued success are the
behaviours and values demonstrated

by our management team whichwe seek
to dnve through the appropriate application
of our remuneration policy 1was therefore
pleased to see shareholders display
overwhelming support for our Policy
Report which was approvedwith a vote

of 96% at the 2014 annual generat meeting
Notwithstanding such strong support

the Committee continues to review our
policy on an annual basis so as to ensure

it rermains aligned wath our Cornpany
strategy and the views of our shareholders
Foliowing our latest review no ¢hanges to our
policy are proposed for 2016

inthis report 20115 saw us make strong
progress on the operational improvemnent
phase of Project Spring As aresult of the
harg work demonstrated by our colleagues
throughout the Company, we have continued
to expand our 4G coverage in Europe whitst
sirmultaneously accelerating our growth

In data traffic across all of our markets

Further strengthening and expanding

our network s pivotal to our aim of being

a market teader and the first choice for data
In our targeted emerging markets whilst also
maintaning our position as a leading prowider
In Europe

It s 1n this context that | am pleased to reflect
on the following strategic and operational
headlines from the year

= the continued progression of our Project
Spring investment programme illustrated
throuigh £9 2 biition of capital expenditure
during the year

- the expansion of our 4G coverage which
now reaches over 20 millon customers
across 18 markets Our European coverage
now stands at 72% and Is set to reach over
90% next year

= theincreasing take-up of 3G amongst our
customers in emerging markets, and

= the growth in our fixed broadband base
by 2 8 million customers both through
organic growth and the acguisition of Ono
and Hellas Online

Mare on Project Spring progress:
Pages22to27

Contents ofthe remuneration report
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Page 77
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2016 rermnuneration

Further remuneration information

Page 83
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Under our annual borus plan(GSTIP)
performance against the four equally
weighted measures of service revenue
EBITDA adjusted free cash flow and
competitive performance assessment
resulted in a payout equivalent to 56 0%

of maxienum Thus reflected a stronger EBITDA
and cash flow perfarmance against target
which was partially offset by below target
competitive performance

In bne with our commutment to the disclosure
of annual bonus targets further details of the
targets forthe 2015 GSTIP are provided
onpage 84

The 2013 GLT] award (granted in July 2012)
was based on a combinatton of adjusted free
cash flow and TSR performance measured
over the three financial years ending

31 March 2015 Despite TSR performance

of 6 5% above the median of the comparator
group the adjusted free cash flow target
was not met, and therefore the award lapsed
infull,

Looking forward—

strategic focus for2016

The strong progress made 1n 2015 in respect
of the operatienal irmprovement phase

of Project Spring has laid the foundations
required toirnplement the customer
experience” phase of the programme

Key areas of focus duning this phase

include customer care our retail and

digital platforms the roaming expenence
and the simplification of our tanff and
product offerings. By further strengthening
these areas and combining themwith the
significant investrment made in our network
we aim to deliver a “best in class™ experience
1o all Vodafone customers

As discussed below, this particular strategic
focus for 2016 1s reflected In the measures
that will be used to determine performance
forthe 2016 GSTIP helping to ensure
appropriate abgnment between our short-
term vanabte incentive and immediate
strategic prionties
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Directors’ remuneration (continued)

Application of policy In 2016

At the time of presenting our Policy Report
to shareholders for approval at the 2014
annual general meeting it was envisaged
that the policy would remain unchanged
for three years Following a review during
the year the Committee agreed that the
policy continues to remamn both appropriate
ang effective and therefore no changes are
proposed for the coming year

However In order to ensure our arrangements
are focused on driving our latest strateqic
priorities, a number of changes to the GSTIP
that remain within our policy framework have
been made These changes are outlined
below and follow on from consultation with

a number of our largest shareholders earlier
this year

= the balance of performance measures
for the 2016 GSTIP will be weighted
60% in respect of the financial
measures and 40% in respect of the
strategic measures

= inlight of this increase Inweighting
the Competitve Performance assessment
measure previously used under the
GSTIP wall be replaced with Custormer
Appreciation KPls Thiswill see brand
consideration metncs added to the
strateqic elerment of the GSTIP, with net
promoter score (NPSY also retained as
ameasure Other relevant indicators
of strategic performance will also be
considered in assessing final outcomes
Further inforrnation on how these
measures will be assessed is provided on
page 50

The above changes remain in line with our
shareholder approved remuneration pelicy
which allows up 10 50% of GSTIP opporturity
to be based on strategic measures

The Cornmittee 1s however aware of wider
market concerns regarding the formulaic
calcutation of annual bonus payouts,

and the potentiat for such arrangements

to deliver value regardless of wider

Company performance

It s for this purpose that the Commuittee
retains the discretion to alter final
outcormnes under our annuat bonus plan
where the formulaic payout is deerned

to be nappropnate This ncludes the
potential to reduce any payout under the
strategic element of the bonus 1f such

a formulaic payout 1s deemed (nappropriate
In bight of wader financiat performance

Whilst we will not be seeking approval of our
remuneration policy at the 2015 annual
general meeting the full policy report has
been included in this report for reference

Corporate governance

Vodafone continues to set demanding share
ownership goals for our Executive Directors
The Committee s pleased to see that all
three Executve Directors have voluntanly
exceeded these quidelnes by a significant
margin including Nick Read wha only joned
the Board this year

Dunngthe year, the UK Corporate
Governance Code was updated to include
onacomply or explain bass, a requirernent
toinclude malus and clawback provisions
inrespect of all vanable elements of executive
remuneration The Committee determined
that the current malus provisions which allow
unvested awards to be lapsed either wholly
or in part will be retained for 2016 Further,
the Committee has agreed to introduce

an approprate clawback provision to our
remuneration policy on the next occasion
that the policy reportis put forward for
shareholder approvai,

Conclusion

This 1s an exciting time to be a shareholder

of Vodafone with the matunty of Project
Spring set to lay the foundations for the next
stepnour Company s history Whilst our
remuneration pelicy rematns an important
toolin dniving these goals the Committee
remains aware of external concerns regarding
executive compensabion and will continue
towork within the principles which underpin
our approach to executrve remuneration

{0 ensure our arrangernents remain effectve
but fair These pninciples, which remain
unchanged from last year are as follows

- we offer competitive and farr rates of pay
and benefits to attract and retain the
best people,

- our policy and practices am to dnve
behawviours that support our Company
strateqy and business objectives

= our pay for performance” approach
means that our Incentive plans onty deliver
significant rewards If and when they are
Justified by performance, and

< our approach to share ownership is
designed to help maintain commitment
over the long term, and to ensure that the
Interests of our senior management team
are aligned with those of shareholders

Finally following the conclusion of the 2015
annual general meeting which is to be held
on 28 Juty 2015, Iwill be stepping down both
as Chairman of the Remuneration Committee
andfrom the Board |would therefore ke
tothank you our sharehotders for the
continued support and engagement that you
have disptayed throughout my tenure as well
as the other members of the Committee

for ensunng debate has always remained
challenging thought-provoking and above
all focused on the needs of our stakeholders
Iwill be succeeded by Valere Gooding who
Ilook forward to Introducing at our 2015
annual general meeting

Luc Vandevelde
Chairman of the Remuneration Commitiee

19 May 2015




Remuneration policy

In this forward-looking section we descnbe our remuneration policy for the Board This includes our considerations when determining policy,
a description of the elernents of the reward package and an ndication of the potential future value of this package for each of the Executive
Diectors In addition we describe our policy applied to the Chairman and Non-Executive Directors

Our remuneration policy was approved by sharehotders at the 2014 snnual general meeting and took effect from this point Whilst we do not
envisage rmaking any changes to our policy prior to the 2017 annuat general meeting we conduct annual reviews to ensure that it continues
to support our Cornpany strategy If we feel it s necessary to make a change to our policy prior to the end of this three year penod wewill seek
shareholder approval

No changes have been made to our policy since its approval at the 2014 annual general meeting which was held on 29 July 2014 Our approved
Policy Report is avallabte on our website at vodafone com, and has been included in full below as set outin the 2014 Annual Report

Conslderations when determining remuneration policy
Our remuneration pninciples which are outlined on page 76 are the context for our policy Our principal consideraiion when determining
remuneration policy 1s to ensure that it supports our Company strategy and business objectives

The views of our shareholders are also taken into account when determining executive pay In advance of asking for approval for the remuneration
policy we have consulted with our major shareholders We invited our top 20 shareholders to comment on remnuneration at Vedafone and several
meetings between shareholders and the Rermuneration Committee Chairman ook place The main topics of consultation were as follows

< newshare plan rules for which we will seek shareholder approval at the 2014 annual general meeting,

- changes to executive remuneration arrangernents {reduction of maxirmum long-term incentive vesting levels and pension provision), and

- impact of Project Spring on Free Cash Flow performance under the global long-terrm incentive plan { GLT!}

We have not consulted with employees on the executive remuneration policy nor is any fixed rermuneration companson measurement used
However when determining the policy for Executve Directors, we have been mindful of the pay and employment condittons of employees

In Vodafone Group as awhole with particular reference to the rmarket in which the executive s based Further information on our remuneration
policy for other employees s given on page 80

Performance measures and targets

Our Cornpany strategy and business objectives are the primary consideration whenwe are selecting performance measures for our incentive plans
The targets wathin our incentive plans that are related to internal financial measures (such as revenue profit and cash flow) are typically determined
based onour budgets Targets for strategic and external measures (such as competitive performance and Total Shareholder Return (TSR are set
based on Company objectives and inlight of the competitive marketplace The threshold and maximum levels of performance are set to reflect
minimurn acceptable levels at threshetd and very stretching but achievable levels at maximum

Asin previous remuneration reports we will disclose the detads of our perfermance targets for our short and long-term incentive plans However,
our annual bonus targets are commercially sensitive and therefore we will only disciose our targets inthe remuneration report fotlowing the
completion of the financial year We will disclose the targets for each long-term award in the remuneration report for the financial year preceding
the start of the performance period

At the end of each performance penod we review performance against the targets using judgement to account for items such as (but not imited
to) mergers acquisitions disposals foreign exchange rate movements changes in accounting treatrment matenial one-off tax settlements etc
The application of jJudgement 1s important to ensure that the finat assessments of performance are farr and appropnate

Inaddition the Remuneration Committee reviews the incentive plan results before any payments are made to executives ar any shares vest and
has full discretion {0 adjust the final payrnent or vesting downwards if they believe circumstances warrant it. In particutar the Comrnitiee may use
discretion to clawback any unvested share award (or vested but unexercised options) as it sees appropnate, Inwhich case the award may lapse
wholly or in part may vest to a lesser extent than it would otherwise have vested or vesting may be delayed
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Directors’ remuneration (continued)

Remuneration policy (continued)

The remuneration policy table
The table below summarises the main components of the reward package for Executrve Directors

Purpase and Lan to sJa.eqy Operavon
Base salary - To attract and retain the best talent - Salanes are usually reviewed annuelly and fixed for
12 months commencing 1 July Decision 1s influenced by
3 level of skill, experience and scope of responsibilities
of ndmidual,
2 business performance scarcity of talent economic
climate and market conditions
2 Increases elsewhere within the Group and
2 external comparator groups (which are used for
reference purposes onl) made up of companies
of similar size and cormplexty to Vodafone
Pension = To remain competitive within the marketplace = Executive Directors may choose to participate in the
defined contribution pension scheme or toreceive a cash
allowance in leu of pension
Benefits = To aid retention and remain competitive within = Travel related benefits This may include (butss not limited
the marketplace 10) company car or cash allowance, fuel and access
to a driver where appropnate
=+ Private medical, death and disability insurance and annual
health checks
= Inthe event that we ask anindividual to relocate we would
offer them support In line with Veodafone's relocation
or International assignment policies This may cover
(butis not lmited to) retocation cost of living allowance
housing home leave, education support, tax equalisation
and advice
- Legal feesfappropnate
= Other benefits are also offered iInline with the benefits
offered to other employees for example all-employee
share plans mebile phone discounts, matermity/paternity
benefits sick leave, paid holiday, etc
AnnualBonus— |+ To drive behaviour and commuricate the key pnonties for | - Bonus levels and the appropnateness of measures and
Global Short- the year weightings are reviewed annually to ensure they continug
;T;nm(lggﬁ_?ge = To motivate employees and incentivise delivery to support our strategy
of performance over the ane year operating cycle - Performance over the financial year 1s measured aganst
= The financial metrics are designed to both dnve our :terte;f?g;g:;:;T)??;Z%::{?;;Tn:?al performance targets
growth strategies whilst also focusing onsmproving 4
operating efficiencies Measunng competitive = The annual bonus 1s usually paid in cash in June each year
performance with its heavy rel:ance on net promoter for performance over the previous year
score (NPS) means providing a great customer
expenence remains at the heart of what we do
Long-Term = To motivate and incentivise delivery of sustained = Award levels and the framework for determining vesting
Incentve - Global performance over the long term are reviewed annuatly to ensure they continue to support
-Term
:_r:::[:egn {IS; Plan = To support and encourage greater shareholder aignment our strategy
(GLTP base through a high level of personal financral commitment = Long-term incentive base awards consist of performance
!
awards and - The use of free cash flow as the principal performance shares which are granted each year
co-investment measure ensures we apply prudent cash management < [ndnviduals must co-invest in Vodafone shares and hold
awards (further and ngorous capital discipline to our investment themin trust for at least three years in orderto receve the
detalscan be decisions whilst the use of TSR along with a performance full target award
foundinthe penod of not less than three years means that we are
notes that follow focused onthe long-term interests of our shareholders  Allawards vest not less than three years afies the award
ths table) based on Group operational and external performance

< Dvidend equivalents are paid in cash after the
vesting date




Opportunty

Perormance mecs

= Average salary Increases for existing Executive Committee members (including Execetive
Directors)willnot normally exceed average increases for employees in other appropriate parts
of the Group Increases above this level may be made in speafic situations These situations
could include (but are not bmited to) nternal promations changes to role matenal changes
to the business and exceptional company performance

None

= The pension contrbution or cash payment 1s equal to 30% of annual gross salary Inlight
of pension levels elsewhere in the Group we have decided to reduce the pension benefits level
from 30% io no more than 24% from November 2015

None

- Benefits will be provided n line with appropnate levels indicated by local market practice in the
country of employment

- We expect to maintain benefits at the current tevel but the value of benefit may fluctuate
depending on amongst other things, personal situation insurance premiums and other
external faciors

None

< Bonuses can range from 0—200% of base salary with 1002 paid for on-target performance
Maximum 1s only paid out for exceptional performance

% Performance over each financral year
is measured against stretching targets set
at the beginning of the year

-+ The performance measures normaliy
compnse of a mix of financial and
strategic measures Financial measures
may include (but are not lmited to) profit
revenue and cash flow with aweighting
of noless than 50% Strategic measures
may include (but are not bmited to)
competitive performance metrics such
as net promoter score and market share

=+ The basic target award level is 137 5% of base salary for the Chief Executive {110 for other
Executive Directors}

= The target award level may Increase up to 237 5% of base salany for the Chief Executive
{or 210% for others)if the individual commits to a co-Investnent in shares equal in value to therr
base salary

= Performance 1s measured against
stretching targets set at the beginning
of the performance penod

= Vesting s determined based on a matrix
of two measures

= Minimum vesting 1s 0% of target award level, threshold vesting is 5096 and maximum vesting
15 250% of the target award level

- Maximumn long-term incentive face value at award of 594% of base salary for the Chief Executive
(237 5% x 250% and 525% for others

4 The awards that vest accrue cash dvidend equivalents over the three year vesting penod

= Awards vest to the extent performance conditions are satisfied There 15 a mandatory holding
period where S0% of the post-tax shares are released after vesting  further 25% after the first
anniversary of vesting and the remaining 252 will be released after the second anniversary

=+ adjusted free cash flow as our
operational performance measure
and

= relative TSR against a peer group
of companies as our external
performance measure
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Directors’ remuneration (continued)

Remuneration policy {continued)

Notes to the remuneration policy table

Existing arrangements

We will honour existing awards to Executive Directors and incentives benefits and contractual arrangements made to individuals prior 1o their
promotion to the Board This will tast until the existing incentives vest (or lapse) or the benefits or contractual arrangements ne ionger apply

Long-Term Incentive (GLTI)

When refermng to our long-term Incentive awards we use the financial year end inwhich the award was made For example, the 2013 award'

was made 1 the financial year ending 31 March 2013 The awards are usually made in the first half of the financial year {the 2013 award was made
i July 2012)

The extent to which awards vest depends on two performance conditions

= underlying operational performance as measured by adjusted free cash flow and

- relative Total Shareholder Return (TSR against a peer group median

Adjusted free cash flow

The free cash flow performance is based on the curnulative adjusted free cash flow figure over the performance penod The detalled targets and
the definition of adjusted free cash flow are determined each year as appropriate The target adjusted free cash flow levelis set by reference to our
long-range plan and market expectations We consider the targets to be cnitical to the Company's long-term success and its ability to maximise
sharehotder value, and to be in Line with the strategic goals of the Company The Remuneration Commitiee sets these targets to be sufficiently
dermanding with significant stretch where only outstanding performance wilt be rewarded with a maximum payoLt

The curnulative adjusted free cash flow vesting levels as a percentage of target are shown in the table below (with Unear interpolation

between points}

Performance Vestingpercen.age
Below threshold 0%
Threshold 50%
Target 100%
Maximum 125%

TSR outperformance of a peer group median

We have a imited number of appropriate peers and this makes the measurement of a relative ranking system volatile As such the outperformance
of the med:an of a peer group 1s felt to be the most appropnate TSR measure The peer group for the performance condition 15 reviewed each year
and amended as appropnate

The relative TSR position determines the performance multiplier This wil be applied to the adusted free cash flow vesting percentage There will
be no multiplier untl TSR performance exceeds median Above median the following table will apply twith Lnear interpolation between points)

MJupter
Median Noincrease
Percentage outperformance of the peer group median equivalent to 65th percentile 15 times
Percentage outperformance of the peer group median equivalent to B0th percentile 20tmes

In order to determine the percenttages for the equvalent outperformance levels above median the Remuneration Committee seeks independent
external advice

Combined vesting matrix
The combination of the two performance measures gves a combined vesting matrix as follows (with Linear interpolation between points)
TSRoutperformance
Up o B5th percantie 80thpercentie
Adjus edfree cashflowrmeasure Median equnva.ent BqUVa BN
Below threshold 0% 0% 0%
Threshold 50% 75% 100%
Target 100% 150% 200%
Maximum 125% 1875% 25086

The combined vesting percentages are applied to the target number of shares granted

Outstanding awards

For the awards made in the 2013 and 2014 financial years (vesting n July 2015 and June 2016 respectivety) the award structure s as set out
above, except that the maximum vesting percentage for cumulative adjusted free cash flow was 150% leading to an overall maxirmum of 300%
of target award

Remuneration policy for other employees
While our remuneration policy follows the same fundamental panciples across the Group packages offered to employees reflect differences
inmarket practice in the different countnes rele and senionty

For example the remuneration package elernents for our Executive Directors are essentially the same as for the other Executive Committee
members with some small differences for example hugher levels of share awards The rermuneration for the next level of management our senior
leadership tearn again follows the same pnnciples but with differences such as local and indwidual performance aspects inthe annuel bonus targets
and performance share awards They also receive lower levels of share awards which are partly delivered in restricted shares




Estimates of total future potential remuneration from 2015 pay packages

The tables below provide estimates of the potential future remuneration for each of the Executive Directors based on the remuneration opporturity
grantedin the 2015 financial year and therefore do not reflect the latest remuneration information: Potential cutcornes based on different
performance scenarios are prowided for each Executive Director

The assumptions underlying each scenano are described below

Fixed Consists of base salary benefits and pension

Base salaryisat 1 July 2014

Benefits are vatued using the figures in the total remuneration for the 2014 financial year table on page 78 (of the 2014 report)
and on a similar basis for Nick Read (promoted to the Board on 1 April 2014)

Pensions are valued by applying cash allowance rate of 30% of base salary at 1 July 2014

Base Benefits Pension Total fixed
(£000) (E000) (£000) (€ 000
Chief Executive 1150 38 345 1,533
Chief Financial Officer 575 23 203 901
Chief Technelogy Officer 600 21 180 801
On target Based onwhat a Director would recetve if performance was in line with plan

The target award opportunity for the annual bonus (GSTIP) 15 1002 of base salary

The target award oppoertunity for the long-term incentive { GLTI) 1s 237 5% of base salary for the Chief Executive and 210% for
others We assurned that TSR performance was at median

Maximum Two times the target award opportunity is payable under the annual bonus (GSTIP?

The maximun levels of performance for the long-termincentive (GLTT) are 250% of target award oppartunity We assumed
that TSR performance was at or above the B0th percentile equivalent

All scenanos Each executive 1s assurned to co-invest the maximum allowed under the long-term incentive {GLTI) 1003 of satary, and the
long-term incentive { GLTT) award reflects this

Long-term incentives consist of share awards only which are measured at face value 1e ng assumiphion for increase in share
price or cash dividend equivalents payable

Vittorio Colao, Chief Executive E000 Nick Read, Chief Financlal Officer(appointed 1 Aprl 2014)  cooo
12000 £10,661 12000
645%
10000 10000
8000 8000
£5.414 £5.795
6000 515% 6000 61%
4000 3 22% 4000 2559
£1531 Seusy 2% k\\\\‘ - ilkid e
23%
G T g e .
0 Fixed Ontarget Maximum 0 Fixed On target Maamum
M Salary anc benefits B Annuatbonus ] Long term incentve M Salary and benefits Annualborus T Long termincentve
Stephen Pusey, Chief Technology Officer £000
12000
10000
8000
= 12T
6000 61%
4000 £2.661
a1
2000 £601 23% <%
— %6 165%
Q Fixed Ontarget Maamum

M Szlary and benefits B Annualbonus  ELong termincentive

Recruitment remuneration
Our approach to recrutment remuneration 1s 1o pay no more than is necessary and appropriate to attract the nght talent to the role

The remuneration policy table (pages 78 and 79) sets out the vanous cornponents which would be considered for inclusion in the remuneration
package for the appaintment of an Executive Director Any new Director s remuneration package would include the sarme elements, and be subject
to the same constraints as those of the existing Directors performing similar roles This means a potential maxirmurm bonus opporturity of 200%

of base salary and long-term incentrve maximum face valie of cpportunity at award of 594% of base salary

When considenng the remiuneration arrangements of ndnaduals recruited from exiernal roles to the Board, we will take into account the
remuneration package of that indiv:dual in therr pror role We only provide addiional compensation to iIndividuals for awards foregone If necessary
wewill seek to replicate as far as practicable, the level and timing of such remuneration, taking into account also any remarning performance
requirements applyingto it This will be achieved by granting awards of cash or shares that vest over a timeframe similar to these forferted and

if appropriate based on performance condtions A commensurate reduction i quantumwill be applied where itis determined that the new awards
are elther not subject to performance conditions or subject to performance conditions that are not as stretching as those of the awards forfeited
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Directors’ remuneration (continued)

Remuneration policy (continued)

Service contracts of Executive Directors
After an inial term of up to two years Executive Directors’ contracts have roling terms and are terminable on no more than 12 months' notice

The key elements of the service contract for executives relate to remuneration paymenits onloss of office (see below} and restnctions duning active
employment (and for 12 months thereafter) These restrictions include non-competition non-solictation of custormners and employees etc

Addmionally all of the Company’s share plans contain provisions relating to a change of conirol Outstanding awards and optiens 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

Payments for departing executives
in the table belowwe summarise the key elements of our policy on payment for loss of office We will of course, always comply both with the
relevant ptan rules and locat employment legislation

Prorision Policy
Notice penod and 2 12 months notice from the Company to the Executive Director
compensation for ;
+ Upto 12 months' base salary (in line with the notice perod) Notice period payments wilt either be made as normal
loss of office In
service contracts (if the executive continues to work dunng the notice period or1s on gardening leave) or they will be made

as monthty payments i leu of notice (subject to mitigation if aiternative employment is obtained)

Treatment of annual benus = The annual bonus witl be pro-ratec for the penod of service during the financial year and will reflect the extent
(GSTIP?) on terminaticn to which Company performance has been achieved
under planrules

- The Rermuneration Commuittee has discretion to reduce the entitlement to an annual bonus to reflect the
indvidual's performance and the circumstances of the termination

Treatment of unvested 2 An Executve Directors award will vest In accordance with the terms of the plan and satisfaction of performance
long-term incentive awards conditions measured at the normal completion of the performance perod with the award pro-rated for the
(GLTI) and co-investment proportion of the vesting penod that had elapsed at the date of cessation of employment

awards on termination
under plan rules

2 The Remuneration Committee has discretion to vary the level of vesting as deemed appropriate and in particular
to determine that awards should not vest In the case of a bad leaver which may inciude at therr absolute
discretion departure in case of poor performance departure without the agreement of the Board or detrimental
competitive activity

Pension and benefits 2 Generally pension and benefit provisions will continue to apply until the termination date

-» Where appropriate other benefits may be receivable suchas (but not bmited to) payments in lieu of accrued holiday
and legal fees or tax advice costs inrelation to the terminatien

= Benefits of relative small value may continue after termination where appropnate, such as (out not limited to)
mobile phone provision

In exceptional creurnstances, an arrangement may be established speafically to faciltate the ext of a particular individual albert that any such
arrangement would be made within the context of minimising the cost to the Group Wewill only take such a course of action in exceptional
crcumstances and where it s considered to be in the best interests of shareholders

Chairman and Non-Executive Directors’ remuneration
Ourpolicy is for the Chairman to review the remuneration of Non-Executive Directors annually following consultation with the Remuneration
Committee Chairman Fees for the Chairman are set by the Remuneration Committee

Elernent Policy

Fees - We aim to pay competitively for the rote including consideration of the bme commitment required We benchmark
the fees against an appropriate external comparator group We pay fees to our Chairman and Senior Independent
Director that iInclude 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 acommittee Non-executive fee levels are setwithinthe
maximurm level as approved by shareholders as part of our aricles of association

Allowances - An ailowance 1s payable each time a non-Europe-based Non-Executive Director 1s required to travel to attend Board
and committee meetings to reflect the addtional time commitment involved

Incentives = Non-Executive Directors do not participate in any incentive plans

Benefits - Non-Executive Directors do not participate In any benefit plans The Company does not provide any contribution

to therr pension arrangernents The Chairman is entitled te the use of a car and a driver whenever and wherever

he s providing his services to or representing the Company We have been advised that for Non-Executive Directors,
certain travel and accommodation expenses in relation to attending Board meetings should be treated as a taxable
benefit therefore we also cover the tax lizbility for these expenses

Non-Executlve Director service contracts

Non-Executive Directors are engaged on letters of appointrment that set out their duties and responsibilities The appointrnent of Non-Executive
Directors may be terrrunated without compensation Non-Executive Directors are generally not expected to serve for a penod exceeding nine years
For further information refer to the ‘Nomination and Governance Committee” section of the Annual Report (pages 65 to 70)




Annual Report on remuneration

Remuneration Committee

Inthis section we give details of the composition of the Remuneration Committee and activities undertaken over the 2015 financial year
The Committee is compnised to exercise independent judgement and consists only of the followng independent Non-Executive Directors

Chairman Luc Vandevelde
Committee members. Valerie Gooding (from 29 July 2014) Renee Jarnes Samuel Jonah Phiip Yea {untl 29 July 2014)

The Committee regularly consults with Vittono Colao, the Chief Executive and Ronald Schellekens the Group HR Director onvanous 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 addiion Adnan Jackson the Group Reward and Policy Director, provides a perspective eninformation provided to the Committee,
and requests information and analysis from external adwisors as required Rosernary Martin the Group General Counsel and Company Secretary
adwises the Committee on corporate governance guidelines and acts as secretary to the Committee

External advisors

The Remuneration Committee seeks and considers advice from independent remuneration advisors where appropniate The appointed advisors
Towers Watson, were selected through a thorough process led by the Chairman of the Remuneration Cornmittee and were appointed by the
Committee in 2007 The Chairman of the Remuneration Committee has direct access to the advisors as and when required, and the Cormrmittee
determines the protocols by which the advisors interact with rnanagement in support of the Committee The advice and recommendations

of the external advisors are used &5 a quide, but do not serve as a substitute for thorough consideration of the 1ssues by each Committee member
Adwisors attend Committee meetings cecasionally as and when required by the Committee

Towers Watson are a member of the Remuneration Consultants Group and as such voluntanly operates under the Remuneration Consultants’
Group Code of Conduct in reletion to executive remuneration consulting in the UK This s based upon principles of transparency integrity
objectnty competence, due care and confidentiality by executive remuneration consuttants Towers Watson has confirmed that they adhered

to that Code of Conduct throughout the vear for all remuneration services provided to Vedafone and therefore the Committee are satisfied that they
are independent and objective The Remuneration Consultants Group Code of Conduct is avallable at remunerationconsultantsgroup corm

Feesforse vices
providedio the
Committee
Adwisor Appoirtedby Services provided 1o the Committee £000 Other senaces provided 1o the Cornpanty
Towers Watsen Remuneration Advice on market practice, Governance Provide 56 Reward and benefits consultancy,
Committee in 2007 market data on executive and non-executive provision of benchmark data and pension
reward Reward consuitancy Performance anaiysis admiristration

Note

1 Feesare determined onatime spent basis
2014 annual general meeting
At the 2014 annual general meeting there was a binding vate on our Remuneration Policy anc an adwisory vote on our Remuneration Report
Detalls of the voting outcomes are provided in the table below

Votes for % Vates against % Totalvotes Withheld
Remuneration Policy 16620036145 9597% 698,459,069 403% 17318495274 227447313
Remuneration Report 16,547116 308 97 29% 461161775 271% 17008278083 537651184

Meetings
The Remuneration Committee had six formal meetings dunng the year Qutside these meetings there are frequent discussions usually
by conference call The principal agenda items at the formal meetings were as follows

Meeting Agenda tems

May 2014 = 2074 annual bonus achievement and 2015 targets and ranges = 2014 Directors’ remuneration report
- 2012 long-term incentive award vesting and 2015 targets and ranges

July 2014 - 2015 long-term incentive awards < Large local market CEO remuneration

Novemnber 2014 - 2016 reward strategy =+ Corporate governance matters

=+ Executive Committee remuneration
December 2014 =+ Succession planning for Stephen Pusey
February 2015 = 2016 annual bonus framework

March 2015 - 2015 reward packages for the Executive Committee - 2015 Directors remuneration report
- Non-Executive Director fee levels = Committee s effectiveness and terms of reference
= Chairmans fees - Risk assessment
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Directors’ remuneration (continued)

Annual Report on remuneration (continued)

2015 remuneration

In this section we surmmarnise the pay packages awarded to our Executive Directors for performance in the 2015 financiat year versus 2014
Specifically we have provided a table that shows all remuneration that was earned by each indwvidual during the year and computed a single total
remnuneration figure for the year The value of the annual bonus (GSTIP}was earned during the year but will be paid out 1n cash iny the following vear
and the value of the long-term incentive (GLTI) shows the share awards which will vest in July 2015 as a result of the performance through the three
year period ended at the completion of our financial year on 31 March 2015

The Remuneration Committee reviews all incentive awards prioe to payment and uses judgernent to ensure that the final assessments

of perfermance are fair anc appropriate If circumnstances warrant it the Committee may adjust the final payment or vesting downwards On this
occasion the Committee did not exercise its judgemnent considering the annual bonus { GSTIFY) payout and the final vesting level of the tong-term
incentives awards ( GLTI) reflected performance and were considered far and appropriate

Total remuneration for the 2015 financial year (audited)

Vittarlo Colao Stephen Pusey Nick Read'

2015 2014 2015 2014 2015 2014

£ 000 £000 £ 000 £000 £ 000 ECOO

Salary/fees 1,140 1110 594 575 675 -

Taxable benefits? 40 38 21 21 28 -

Annual bonus GSTIP (see below for further detail) 1.287 982 671 509 755 -

Total long-term incentive - 5550 - 1858 - -

GLTIvesting during the year® - 4716 - 1,579 - -

Cashin lieu of GLTI dvidends® - 834 - 279 - -

Cash in teu of pension 342 333 178 173 203 -

Otherd 1 1 - - 1 -

Total 2,810 8,014 1,464 3136 1,662 -
Naotes

1 NickReadwas appointed to the Board on 1 Apnl 2014
2 Taxable berefitsinclude amounts inrespect of —Private healthcare (2015 £1854 2014 £1734)

—Cashcar allowance £19200p a and
- Travel (2015 Wittano Colao £18 022 Nick Read £7164 2014 Vitteno Colao £17155)

3 The vaiue showninthe 2014 cotumn s the award which vested on 28 June 2014 and 1s valued using the execution share price on 30 June 2014 of 19619 pence Please note that the values

disclosed in this table in 2014 are sightty different as the value was based on an average of the closing share price over the last quarter of the 2014 financial year of 234 23 pence

4 Participants alsoreceive acash award equnvalent invatue to the dmvidends that would have been paid dunng the vesting penod on any shares that vest The cashin leu of dividend value
shownin 2014 relates to the award whichvested on 28 June 2014

5 Reflects the value of the SAYE benefitwhich s calculated as £250 x 12 months x 20% to reflect the discount applied based on savings rade dunngthe year

2015 annual bonus (‘GSTIP') payout (audited)
In the table belowwe disclose cur achievement against each of the performance measures and targets in our annual bonus (GSTIP) and the
resulting total annual bonus payout level for the year ended 37 March 2015 of 1119% This 15 applied to the target bonus level of 100% of base salary

for each executve

Payoutat Payout at Target Ac ual

target MaxITm Actual perforrante  performance

performance performance payout [evel level'
Performance measure 100% 200% % £bn £bn Commentary
Service revenue 25% 502 235% 390 389  Actual performance slightly below budget
EBITDA 25% 5035 297% 118 120 Above budgeted performance in Europe
Adjusted free cash flow 25% 50% 385% 09 13 Strong performance in both regions
Competitve performance assessment 25% 50% 202% Compilation of Net Promoter Score now ranks firstin 11
driven particularly by Net Promoter market-by-market  markets however there remains scope for
Score and relative market share assessment improvement in Europe

Total annual bonus payout {evel

100% 200% 1119%

Note

1 These figures are adjusted toinclude the removal of the impact of M&A foreign exchange movements and any changes in accounting treatment

Base salary

Target bonus.

20715 payout

Aclual payrment

2015 annial boanus (GSTIP) amounts £000 % of base salary %ofta get £000
Vittorio Colao 1150 00% 111%% 1287
Stephen Pusey 600 100% 1119% 671
Nick Read 675 100% 1119% 755




Long-term Incentive ('GLTI') award vesting in July 2015 (audited)

The 2013 long-term incentrve (GLTIY awards which were made in July 2012 will lapse n fullin July 2015 The performance conditions for the three
year penod ending in the 2015 financial year are as follows
TSR outperformance TSR peer group

% 45% 9% BT Group Telecom Italia
Adyus edfreecashflow measure £bn (Uptomedian)  [65thpercenti= equivalenty  (BOthpercentile aquivalent}
Below threshold <154 0% o% 0%  Deutsche Telekomn Telefénica
Theeshold 154 0% 75% 100% (grange — e

merging market composite (consists of the average

Target 179 100% 150% 200% 73R performance of Bhartr MTN and Turkcell
Maxirnum 204 150% 225% 3002

Adusted free cash flow for the three year penod ended on 31 March
2015 was £14 8 billson which compares with a threshold of £15 4 billion
and a target of £179 billion

The chart to the right shows that our TSR performance against our peer
group for the same penod resulted s an outperformance of the median
by 6 5% ayear

Using the combined payout matrix above this perforrnance resulted
Ina payout of 0 0% of target

The combined vesting percentages are applied to the target number
of shares granted as shown below

2013 GLT1 award TSR performance (growth in the vatue of
a hypotheticat US$100 helding over the performance period
six month averaging)

0 TS T
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R AT A Yo
%0 0312 05/12 03/13 09/13 03/14 09/14 03/15
— \odafore Group * = = » Medtanof peer group = = Outperformance of medianof $% pa.
Adus.edfreecash
Maximum Target flow performance Value of
number number payout Overall vesung Nurmber of sharesves'ng
2013 GLT| performance snare awards vesting in July 2015 of shares of shares % of target TSR rmud.pl.es X oftarget shares vesung {000}
Vittorie Colao 4511080 1503693 00% 17 times 002 Y £0
Stephen Pusey 2072357 690,799 00% 17 times 00% 0 £0
Nick Read' 1,880,086 626,695 00% 17 times 002 Y €0
Notes

1 Nick Readwas appointed to the Board on 1 Apnt 2014 His award;n the table above reflects a grant made pnor to fus appointment to the main Board

These share awards will lapse on 3 July 2015 Specified procedures are performed by PricewaterhouseCoopers LLP over the adjusted free cash flow
to assist with the Committee s assessment of performance The performance assessment in respect of the TSR outperformance of the peer group
median s undertaken by Towers Watson Details of how the plan works can be found on pages 78 to 80

Long-term incentive ('GLTI") awarded during the year (audited)

The 2015 long-term incentive awards made n lune 2014 under the Global Long-Term Incentive Plan ( GLTIY The performance conditions are

a combination of adjusted free cash flow and TSR performance as follows

TSA outperformance TSR peer groun
0% 5% W% Bhart Orange
Acused “ee cath flow measure £bn (Uptomedian) (65thpercentls equvalentt  (BDthpercentile equivalent)
Below threshold <34 0% 0% 0%  BrGowp Telecom ltala
Threshold 34 50% 75% 100% Deutsche Telekomn Telefonica
Target 51 100% 150% 2009 MIN
Maximum 58 125% 187 5% 250%

The combined vesting percentages are applied to the target number of shares granted The adjusted free cash flow figures shown above are
considerably lower than prior years as they include the impact of Project Spring When considered on a like-for-like basis with previous years{ie
excluding the Impact of Project Spring) the adjusted cash flow target 1s £12 3 bilbon

In order to participate fully in this award, executives had to co-invest personal shares worth 100% of salary The resulting awards to Executive

Directors were as follows

Nurmber of shares awarded

Face vaiue of thares awarcsd

Proportionof

Target max s award
vesting level Maxmum Target Moxmuen  vestngatmixmunm Performance
2015 GLT) per‘ormance share awarcs mace in June 2014 (40% of max)} vesinglevel westing level vesung level performance penodend
Vittorio Colao 1,340,004 3350017 €2,543,528 £6358321 1/5th 31 Mar 2007
Stephen Pusey 333,245 833113 £632,449 £1581,248 1/5th 31 Mar 2017
Nick Read 717,067 1792668 £1,360,993 £3402484 1/5th 31 Mar 2017

Note
1 Facevalue calculated based on the shace pnges at the date of grant of 189.8 pence

Dmdend equivalents on the shares that vest are paid in cash after the vesting date
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Directors’ remuneration {continued)

Annual Report on remuneration (continued)

All-employee share plans
The Executive Directors are also eligible to participate In the UK all-employee ptans

Summary of plans

Sharesave

The Vodafone Group 2008 Sharesave Plan1s an HM Revenue & Customns (HMRC) approved scheme open to ail staff permanently employed by
a Yodafone Company in the UK as of the ebgibility date Options under the plan are granted at up to a 20% discount to market value Executive
Directors participation s included in the option table on page 87

Share Incentive Plan

The Vodafone Share Incentive Plan { SIP71s an HMRC approved plan opento all staff permanently employed by a Vodafone Company inthe UK
Participants may contribute Lp to a maximurm of £125 per month {or 5% of salary fless)which the trustee of the plan uses to buy shares on ther
behalf An equivatent number of shares are purchased with contributions from the employing company UK-based Executrve Directors are eligible
to participate

Pensions (audited)

Vittorio Colao, Stephen Pusey and Nick Read received a cash allowance of 30% of base salary in lieu of pension contributions during the 2015
financial year No Executive Directors accrued benefits under any defined contribution pensian plans during the year or have participated

in a defined benefits scheme while an Executive Director

The Executive Directors are provided benefits in the event of death in service They also have an entitlernent under a long-term disability plan from
which two-thirds of base salary up to 2 maximum benefit determined by the insurer would be provided until normal retirement date {aged 6C)

In respect of the Executive Commuttee the Group has made aggregate contrbutions of £43 000 (2014 £53000) into defined contribution
pension schemes

Alignment to shareholder interests (audited)

All of our Executive Directors have shareholdings in excess of their goals Current levels of ownership by the Executive Directors and the date

by which the gaal should be or should have been achieved are shown below The values are calculated using an average share pnce over the six
rmonths to 31 March 2015 of 220 53 pence

Goalasax Curent % % ofgoal Number s‘\are‘fl\aolll':ie'?gf Da.e for goat
A 31 March 2074 of salary of salaryheld ach eved of shares (Em) labeacheved
Vittorio Colao 400% 2040% S510% 10639281 £235 July 2012
Stephen Pusey 300% 581% 194% 1579543 £35  Jure2014
Nick Read 300% 575% 192% 1760485 £39  Apnl2019

Collectively the Executive Committee including the Executrve Directors own more than 23 mullion Vodafone shares, with a value of over
£50 8 millon None of the Executive Committee members’ shareholdings amounts to more than 1% of the issued shares w that class of share,
excluding treasury shares

Directors' Interests in the shares of the Company (audited)
Asummary of Interests :n shares and scherne interests of the Directors who served during the year 1s given below More detaits of the performance
shares and options follows

Share plans Sharecotons
Unvested GLTI Shares  Urwvested GLTA Srares SAYE GiP
{iath (wihout  (urvestedwihout (vested

Total number performance performance performance

At31 March 2015 of interests in shares condiuons) conditions! cond Tions)

Executive Directors

Vittono Colao 22 695 349 12,046,461 - 9607 -
Stephen Pusey 6383899 4810 356 - - -
Nick Read 8501845 5386146 159,544 10389 1185281
Total 37,587,093 22,242,963 159,544 19,996 1,185,281

The total number of interests in shares includes interests of connected persons, unvested share awards and share options

The unvested GLTR shares attributed to Nick Read reflect an award made prior to his appentment to the Board The award was made in June 2013
and, subject to Nick Read s continued employment, will vest in June 2015




Total number
of interests

A3 March 2015 insha és
Non-Executive Directors

Sir Cnspin Davis {appointed 28 July 2014) -
Dame Clara Furse (appointed 1 September 2014) -
Valene Gooding 4038
Renee James 21272
Alan Jebson (position at retirernent on 371 July 2014) 44912
Samuel Jonah 30150
Gerard Kleisterlee 107078
Ormid Kordestani{position at retirement on 31 December 2014) 16000
Nick Land 42050
Anne Lauvergeon (position at retirement on 31 July 2014) 17151
LucVandevelde 73608
Anthory Watson (position at retirement on 31 July 2014} 62727
Philip Yea 33408

At 19 May 2015 and during the penod from 1 Apnl 2015 to 19 May 2015 no Director had any interest in the shares of any subsidiary companty

Other than those indviduats included in the table above who were Board members at 31 March 2015, members of the Group's Executive

Committee at 31 March 2015 had an aggregate beneficial interest in 9087 835 ordinary shares of the Company At 19 May 2015 the Directors had
an aggregate beneficial interest in 14 431 783 ordinary shares of the Company and the Executive Committee memers had an aggregate beneficial
Interest in 9088 483 ordinary shares of the Company which includes awards made under the Vodafone Share Incentwve Plan after 31 March

2015 None of the Directors or the Executive Cormmittee members had anindvidual beneficial iInterest armounting to greater than 124 of the

Company s ordinary shares

Dunng the penod fram 1 April 2015 to 19 May 2015 the Directors total number of interests in shares did not change

Performance shares

The maximurm number of outstanding shares that have been awarded to Directors under the long-term incentive (GLTV) plan are currently as follows

2013 award
Awa ded Juty 2012

Perferrnance penodending March 2015
Vestingca e July 2015

GlLTlIperformance share awards

Share price atgrant 1794 pence

Awarded June 2013 and Sepiember 2013’

Perforrance period ending March 2016
Vestingda.e June 2016
Share price at grant. 180 2 pence and 202 S pence

2014 award

2015 award

Awarded Jure 2074

Perfo mance period enaing March 2017
Vestingdate June 2017

Share priceatgrant 1899pence

Vittorio Colao 4511080 4185370 335001
Stephen Pusey 2072397 1904,846 833113
Nick Read 1880086 1713392 1792668
Note

1 Cueto aclose period Executive Directors were not able to make co-vestment commitments at the time of the main award in June 2013 and therefore part of the award was made

InSeptember 2013
For detalls of the performance conditions please see page 80

Share cptions

The following information surmmarises the Executive Directors' options under the Vodafone Group 2008 Sharesave Plan ( SAYE) the Vodafone

Group Incentive Plan (GIP} and the Vodafone Group Plc 1999 Long-Term Stock Incentive Plan ( LTSIP} HMRC approved awards may be made under

all of the schemes mentioned No other Directors have options under any schemes

Options under the Vodafone Group 2008 Sharesave Pian were granted at a discount of 20% to the market value of the shares at the time of the

grant No other options may be granted at a discount

Options Cp ons Options.
AL granted exercised lapsed
1Apnl 2018 during the during the durng the Oplions Marke®
orgatect 20153 nancial 2015 firanciac 2015 financial heldat Option priceon
appaentment year year year 31 March 2015 price Date from exercise
Number Number Nurmber Number Number which Ganen
Grant date of shares of shares of shares of shares ofsha es Pence’ exercisable Expiry date Pence exertse
Vittorio Colao
SAYE Jul 2009 16568 - (16 568) - - 9385 Sep2014 Feb2015 20465 £18357
SAYE Jul2014 - 9607 - - 9607 15613 Sep2019 Feb 2020 - -
Total 16,568 9,607
Nick Read
LTSIP2 Jul2005 257838 - - - 257838 13600 Jul2008 Jul2015 - -
GIF? Jul2007 927443 - - - 927443 16780 Jul2010 Jul2017 - -
SAYE Jul2012 10389 - — - 10389 14437 Sep2017 Feb201B - -
Total 1,195,670 1,195,670
Note

1 The clesing trade share pnce on 31 March 2015was 22045 pence The highest trade share pnce dunng the year was 238 90 pence and the lowest pnce was 184 50 pence
2 The options grantedn July 2005 were subject to 2 three year cumulative growth in adjusted earmings per share performance condiion The options vested 100%in July 2008
3 The oplions granted in luty 2007 were subject toa three year cumulative growthm adjusted earmings per share perfarmance conditicn The options vestad 1002610 July 2010
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Directors remuneration (continued)

Annyal Report on remuneration (continued)
At 19 May 2015 there had been no change to the Directors interests in share options from 31 March 2015

Other than those individuals included in the table above at 19 May 2015 membess of the Group s Executive Committee held options for 24 378
ordinary shares at prices ranging from 144 37 pence to 156 13 pence per ordinary share with aweighted average exercise prce of 15012 pence per
ordinary share exercisable at dates ranging from 1 September 2015 to 1 Septemnber 2019

Paolo Bertoluzzo, Warren Finegold Phiipp Humim and Serpil Timuray held no options at 19 May 2015

Loss of office payments (audited)

Andy Halford retired on 31 March 2014 havingworked 6 months of bus 12 month notice perod As disclosed in last year's Annual Report
onremuneration Andy was entitled to recerve payments in leu of notice each monith for the remainder of his notice peniod — the total of which
would not exceed £350000 (six rmonths’ salary) subject to mitgation if Andy was to start a new executive role at another organisation

During the year Andy cormmenced employment Standard Chartered plc, with his payment for beu in notice ceasing with effect from 16 June 2014
In totat, Andy recened paymentsin lieu of notice of £145 833

In Line with treatrment detalled in last year s report, Andy s 2013 and 2014 GLT] awards lapsed following the commencement of employment with bis
new emplayer Andy's 2012 GLT] award whichwas disclesed under his 2014 single figure in tast year's report, vested on 28 June 2014

As previously disclosed Andy)s in receipt of no further benefits aside from the prowision of a SIM card forhis personal use at the Company s expense
until 31 March 2017

Payments to past Directors (audited)
Otherthan mentioned above no payments were made or benefits given to past Directors with value of greater than our de minimis thresheld
(€5000 p a) duning the 2015 financial year

Fees retained for external non-executive directorships
Executve Directors may hold positions in other companies as nen-executive disectors and retain the fees None of the Executive Directors held
a non-executive directorship dunng the 2015 financial year

Assessing pay and performance

Inthe table belowwe summanse the Chief Executives single figure remuneration over the past six years, as well as how our vanable pay plans have
paid out in relation to the maximum opportunity This can be compared with the histaric TSR performance over the same peniod The chart below
shows the performance of the Cornpany relative to the STOXX Europe 600 Index over a six year penod The STOXX Europe 600 Index wes selected
asthis 1s a broad-based index that Includes many of our closest competitors It should be noted that the payout from the long-termincentive plan
i1s based on the TSR performance shown in the chart on page 85 and not this chart

Six year historical TSR performance
{growth in the value of a hypothetical £100 holding over six years)
322
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— Vodatone Group  » = * STOXX Europe 600 index

Financial year rerurwration for Chief Executrve (Vittono Colan) 20,0 2011 2012 2013 2014 20.5
Single figure of total remuneration £ 000 3350 7022 15767 11099 8014 2810
Annualvariable elernent (actual award versus maximum cpporturity) 64% 62% 47% 33% 44% 56%
Long-term ncentive (vesting versus maximum cpportunity) 25% 3% 100% 57% 7% 0%
Note:

1 The single figure reflects share awards whichwere granted in 2006 and 2007 pnor to his appointment to Cheef Executive 1n 2008

Change in the Chlef Executive's remuneration

inthe table belowwe show the percentage change w the Chief Executive s remuneration (salary, taxable benefits and annual benus payment)
between the 2014 and 2015 financial years compared to the average for other Vodafone Group employees who are measured on comparable
business objectives and who have been employed in the UK since 2014 (per capita) Vodafone has employees based all around the world and some
of these indmduals work in countaes with very high inflation therefore a companson to Vodafone s UK-based Group employees s more appropriate
than to all employees

Percentage erange frorn 2014 10 2015

Ormer Voda'one Group eer ployees
Item Chef Executve V ttonioCalag employedin the UK
Base salary 27% 28%
Taxable benefits 53% 05%
Annual bonus 311% 300%




Relatlve spend on pay

The chart below shows both the dividends distnbuted in the year and the total cost of remuneration in the Group

Relative importance of spend on pay Em
50000
40 566

40000

30000

20000

10000 2930 3875 4194

— N

0 2014 2015 2014 2015

Oistributed by way of dvdends

Qverall expenditure on

remuneration for all employees

For more details on dvidends and expenditure on remuneration for all employees, please see pages 129 and 157 respectively
2015 remuneration for the Chairman and Non-Executlive Directors (audited)
Salary/fees Benef 15! Tota.
2015 2014 2015 2004 2015 2014
£000 £0c0 £000 £000 £000 £000
Charrman
Gerard Kleistertee 625 600 66 58 691 658
Senior Independent Director
Luc Vandevelde 160 160 5 1 166 17
Non-Executive Directors
Sir Cnspin Dawis (appointed 28 July 2014) 78 - 26 - 104 -
Dame Clara Furse {(appointed 1 Septemnber 2014) 67 - - 67 -
Valene Gooding 115 19 - 120 19
Renee James? 145 139 1 5 156 144
Samuel Jonah? 151 151 g 156 160
Nick Land 140 140 i 1 141 14
Philip Yea 113 13 - - 115 115
Former Non-Executive Directors
Alan Jebson? (retired 31 July 2014) 56 151 32 40 88 191
Omid Kordestani® (retired 31 December 20714) 116 151 14 33 130 184
Anne Lauvergeon (retired 31 July 2014) 38 115 1 5 39 120
Anthony Watson (retred 31 Juty 2014) 38 15 4 1 42 116
Total 1,844 1,856 171 163 2015 2,019

Motes

1 We have been advised that for Nan Executive Directors, cenan travel and accommodation expensesn relation to attending Board meetings should be treated as ataxable benefit The table
aboveincludes these travel expenses and the corresponding tax cortnbution,
2 Salary/feesinciude an addit:onal allowance of £6.000 per meeting for Directors based putside of Europe
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Directors’ remuneration (continued)

Annual Reporton remuneration {continued)

2016 remuneration

Detalls of ow the remuneration policy will be implemented for the 2016 financial year are set out below

2016 base salaries

The Remuneration Committee considered business performance salary increases for other UK employees and external market information and
decided to Increase the satary of the Chief Financial Cfficer by 3 726 {Nick Read) This constitutes Nick Read's first increase since appointment

to the role of designate-CFO in January 2014, and reflects howhe 1s performing well in the role and has now completed a full year in the position
The salanes of the Chief Executive (Vittono Colao) and Chief Technology Officer (Stephen Pusey) will remain unchanged The average salary
increase for Executve Committee members will be 17% this compares to the salary increase budget in the UK of 2023

The annual salares for 2016 (effective 1 July 2015) are as follows
= Chief Executive Vitiono Colao £1150000

- Chief Financial Officer Nick Read £700 000 and

- Chief Technology Officer Stephen Pusey E600000

2016 annual bonus (‘GSTIP)
[n Uine with our strategic focus, customer appreciation KPIs will replace competitive performance assessment as the strateqic measure for the 2016

GSTIP and given the importance of this measure In the current phase of our strategy will constitute 40% of the total bonus

The performance measures and weightings for 2016 are as follows

= Service revenue (20%),

- EBITDA (2034)

3 adjusted free cash flow (20%} and

= customer appreciation KPls (40%6) Thisincludes an assessment of net promoter score (NPS?) and brand consideration measures

In respect of the measures included under the customer appreciabion KPIs NPS 1s used as a measure of custorner advocacy whilst brand
consideration acts as a measure of the percentage of people who would consider using a certain brand as therr telecoms provider Both measures
utilise data collected 1n our local markets which is validated for quality and consistency by ndependent third party agencies The data is sourced
from studies involving both our own customers and custorners of our competitors for the NPS measure, and both Vodafone users and non-users for
the brand consideration measure In formulating a final assessment of performance under the customer appreciation KPls the Committee will atso
consider other relevant customner factors such as churn customer growth and service levets

Annual bonus targets are commercially sensitive and therefore will be disclosed in the 2016 remnuneration report following the completion of the
financial year

Long-term incentive ('GLTI") awards for 2016

As described in our policy on pages 78 to BO the performance conditions are a combination of adjusted free cash flow and TSR performance

The details for the 2016 award are provided in the table below (wth Linear interpolation between points) Followang the annual review of the
performance measure the Committee decided that for the 2016 award the TSR outperformance range should revert back to 0% to 9% Thisrange
was used In all years other than 2015, rernains positioned at the upper end of market practice and s considered appropriately stretching against
forecast performance The Committee will keep the calibration of the range under review and continue to only make changes where there

15 sufficient evidentce to suggest this s appropnate

TSRoutperformance TSR peer group
Adjus'ed free cash flow measure o Upto medngr: (65 percenule ewva?eiﬁ {801h percentde equva\.e?l‘) Bhal'tl Ora nge
Betow threshold <73 0% 0% 0% BT Group Telecom ftalia
Threshold 73 50% 75% 100% Deutsche Telekom Telefonica
Target 90 100% 150% 200% MTN
Maximum 107 125% 187 5% 250%

The combined vesting percentages are applied to the target number of shares granted

Long-term Incentive (‘GLTI") awards vesting

As discussed in detailin last year's Annual Report, Project Spring involves significant organic investment over the next two years to enhance network
anc service leadership further This investment will have a significant impact on adjusted Free Cash Flow { FCF), which s the pnmary performance
condition for the GLT] and we expect aninitial drop 1n FCF that will then build again as the investment pays off over the longer term Thewnpact

I5 predicted as follows

Financial year of awara Pe formance period end Impact

2014 March 2016 Targets for the 2014 awards were set prior to the announcement of Project Spring
therefore we will remove the irmpact on FCF when caleulating the vesting results
following the end of the performance period

2015 onwards March 2017 onwards The 2015 awards {and alt future years) will have the fullimpact of Project Spring
included in the targets and no further adjustments will be necessary




2016 remuneration for the Chairman and Non-Executive Directors
For the 2016 review the fees for our Chairman and non-executives have been benchmarked against a comnparator group of the FTSE 30 companies
(excluding Financial Services) Following the review there wil be no increases to the fees of our Chairman or Non-Executive Directors

Fee payable £ 000
Posi o0/ ole From 1 April 2015
Chairmar! 625
Senior Independent Director 135
Non-Executive Director 115
Additional fee for Chairmanship of Audit Remuneration and Risk Committees 25

Note
1 The Charrmans fee also iIncludes the fee for the Chairmanship of the Nominations and Governance Committee

For 2016 the allowance payable each time a non-Europe-based Non-Executive Director 1s required to travel to attend Board and Committee
meetings to reflect the additional time commitment Involved 1s £6 000

Further remuneration information

Dilutlon

All awards are made under plans that incorporate dilution imits as set out i1 the guidelines for share Incentive schernes published by the Investment
Association The current estimated dilution from subsisting executive awards is approximately 3 0% of the Company’s share capital at 31 March 2015
(3 2% at 31 March 2014) whuist from all-employee share awards it 1s approamately 0 5% (0 6% at 31 March 2014) This gives a total dilution of 3 5%
{38% at31 March 2014)

Service contracts

The terms and conditions of appointment of our Directors are available for nspection at the Company's registered office dunng normal business
hours and at the annuat general meeting (for 15 minutes pror to the meeting and during the meeting) The Executive Directors have notice periods
intherr service contracts of 12 months The Non-Executive Directars letters of appontment do not contain provision for notice periods or for
compensation if therr appointments are terminated

Thisreport on remuneration has been approved by the Board of Directors and sigred onits behalf by

Lue Vandevelde
Chavrman of the Rermuneration Cormmittee

19 May 2015
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Directors’ report

The Directors of the Company present therr
report together with the audited consolidated
financial statements for the year ended

31 March 2015

This report has been prepared In accordance
with regurements outlined within The Large
and Medium-sized Companies and Groups
{Accounts and Reports) Regulations 2008
and forms part of the management report
as required under Disctosure & Transparency
Rule{DTR)4 Certain information that fulfils
the requirernents of the Directors report
can be found elsewhere in this docurnent
and is referred 1o below Thisinformation

Is Incorporated into this Directors' report

by reference

Responsibility statement

As required under the DTR a statement made
by the Board regarding the preparation of the
financial statements 15 set out on pages 94 and
95 which also provides detalls regarding the
disclosure of information to the Company s
auditor ang management's report on internal
control over financiat information

Going concemn

The going concern statement required

by the Listing Rules and the Code 15 set out
inthe ' Directors statement of responsibility
onpage94

Corporate governance
statement

The information required by DTR 72 6R can
be foundinthe sharehaolder informatien
section on pages 18610 193

Strategic Report

The Strateqic Report is set out on pages 1
to 48 and 1s incorporated into this Directors
report by reference

Directors and their interests

Directors of the Company who served

during the financial year ended 31 March
2015 and up to the date of signing the
financial statements are as follows Gerard
Kleisteriee Vittorio Colao Stephen Pusey,
Nick Read SirCnspin Davis Mathias Dopfier
Darne ClaraFurse Valerie Gooding Renee
James Alan Jebson, Sarnuel Jonah Omid
Kordestan, Nick Land Anne Lauvergeon

Luc Vandevelde Anthony Watsan and Philip
Yea Details of Directars interests inthe
Company's crdinary shares options held over
ordinary shares interests in share options and
long-termincentive plans are set out on pages
841090

Directors’ conflicts ofInterest

Established within the Company is a procedure

for managing and rmonitering conflicts
of interest for Directors Full details of this
procedure Is set out onpage 72

Directors'indemnities

In accordance with our articles of association
andto the extent permutted by taw, Directors
are granted anindemnity from the Company
in respect of Yability incurred as a result of therr
office Inaddition we maintained a Dwectors
and officers’ liabilsty insurance policy
throughout the year Neither ourindemnity
nor the Insurance provides cover in the

event that a Director 15 proven to have acted
dishonestly or fraudulently

Disclosuresrequired
under Listing Rule9.8.4

Theinformation on the ameunt of Interest
capitalised and the treatment of tax relief
canbe found innotes S and 6to the
consolidated financial staterents respectively
The remaining disclosures requied by Listing
Rule 38 4 are not applicable to Vodafone

Capital structure andrights
attachingtoshares

All inforrnation relating to the Company s
capital structure, nghts attaching to shares
dradends, the policy to repurchase the
Company s own shares and other sharehotder
information 1s contained on pages 186to 193

Dividends

Full details of the Company's dvidend pelicy
and proposed final dwdend payment for the
year ended 31 March 2015 15 set out Inthe
Chief Executives strategic review on pages
14 to 17 and note 9 to the consolidated
financial statements

Sustainability

Information abourt the Comparty s approach
to sustainability nsks and opportunigies

I5 set out on pages 30 and 31 Also included
onthese pages are details of our greenhouse
gas emIssions

Politicaldonations

No politicat donations under the Compantes
Act 2006 have been made dunng the
financial year The Group policy 1s that

no political donations be made or political
expenditure incurred

Financial iskmanagement
objectives and policies

Disclosures relating to financial risk
management objectives and policies including
our policy for hedging are set out in note 23

to the consalidated financial statements and
disclosures relating to exposure to price nisk
credit nsk Lquidity nisk 2nd cash flow nsk are
outlned in note 23

Importantevents since the
end ofthefinancial year

Details of those important events affecting
the Group which have occurred since the end
ofthe financial year are set out inthe strategic
report and note 34 to the consobdated
financial statements

Future developments
within the Group

The strategic report cantains detalls of lkely
future developments within the Group

Researchand development

Detalls of the Group’s actvities relating
to research and development are
contained in note 3 to the consobdated
financial statements

Group policy compliance

Each Group policy 1s owned by a member

of the Executive Committee so that there

15 clear accountability and authority for
ensunng the associated business nsk

1 adequately managed Regional chief
executives and the senior {eadership team
member responsible for each Group function
have primary accolntability for ensunng
compliance with all Group policies by all our
markets and entities Our Group compliance
team and policy champions support the policy
owners and local markets in implementing
policies and monitoning compliance

Code of Conduct

All of the key Group policies have been
consobdated into the Vodafone Code

of Conduct. This 1s a pebicy document
applicable to all employees and thase who
work for or on behalf of Vodafone 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 vanious subsidianes
has branches in a number of different
jurisdictions iInwhich the business operates

Employeedisclosures

Qur disclosures relating to the employment
of disabled persons the number of women

In serior management roles employee
engagement and policies are ncludedin Our
people onpages 28and 29

By Order of the Board

Rosemary Martin
Comparty Secretary

19 May 2015
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We continue to review the format of our consolidated financial statements wath the ain of making them
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commentary on the primary financial statements to the strategic report at the front of the Annual Report
to help with the flow of Information and keep all commentary on the Groups operational performance
together We hope this forrnat makes it easier for you to navigate to the information that i important toyou
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Directors’ statement of responsibility

The Directors are responsible for prepanng the financial statements in accordance with applicable
law and requlations and keeping proper accounting records Detalled below are statements made by
the Directors in relation to their responsibilities, disclosure of Information to the Company’s auditors,
going concern and management’s report on internal control over financial reporting

Financial statements and accounting records

Cormpany law of England and Wales requires the Directors to prepare
financial statemnents for each financial yearwhich give a true and far
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 penod
In preparing those financial statements the Directors are required to

= select suitable accounting polcies and apply them consistently,

2 make judgements and estimates that are reasonable and prudent,

= present information, including accounting policies,
In a manner that provides relevant reliable comparable and
understandable information

= state whether the consolidated financial statements have been
prepared in accordance with International Financial Reporting
Standards ( IFRS? as adopted for use in the EU and Article 4 of the
EU IAS Regulations The Directors also ensure that the consolidated
financial staternents have been prepared in accordance with IFRS
as 8sued by the International Accounting Standards Board (1ASBY;

= state for the Cornpany financial statements whether applicable
UK accounting standards have been followed and

< prepare the financial staterments on a going concern basis Lnless
It s Inappropriate to presume that the Company and the Group will
continue in business

The Dwectors 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 to enable them to ensure
that the financial staternents comply with the Companies Act 2006

and for the consolidated financial statements, Article 4 of the EU IAS
Regulation They are also responsible for the systern of internal contral,
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 irregutarities

The Directors are responsible for the maintenance and integnity of the
company swebsite Legistation inthe United Kingdorn governing the
preparation and dissermination of financial statements may differ from
legistation in other Junsdictions

Directors' responsibility statement

Each of the Directors, whose names and functions are lsted on pages
52 and 53 confirm that to the best of their knowledge

= the consolidated financial statements, prepared in accordance with
IFRS asissued by the IASB and IFRS as adopted by the EU gwe atrue
and fair view of the assets habdities financial position and profit
of the Group

= the parent company financial staterments prepared in accordance
with United Kingdom generally accepted accounting practice give
atrue and farr view of the assets liabilties financial position and profit
of the Company; and

= the strategic report includes  fair review of the development and
performance of the business and the position of the Group together
with a description of the principal nsks and uncertainties that it faces

The Directors are responsible for preparing the Annual Report

In accordance with applicable taw and regulations Having taken advice
from the Audit and Risk Committee the Board considers the report and
accounts, taken as awhole as fair balanced and understandable and
that It prowides the information necessary for shareholders to assess the
Companys performance, business model and strategy

Neither the Company nor the Directors accept any liability to any
person In relation to the Annual Report except to the extent that

such lability could anse under English law Accordingly any biability

to a personwho has deronstrated reliance on any untrue or misleading
staterment or ormission shall be determined in accordance with section
90A and schedule 10A of the Financial Services and Markets Act 2000

Disclosure of informationto the auditor

Having made the requisite enquiries so far asthe Directors are aware
there 1s no relevant audit information (as defined by section 418(3) of the
Companies Act 2008} of which the Company s auditor1s unaware and
the Directors have taken all the steps they ought to have taken to make
themselves aware of any relevant audit information and to establish that
the Company's auditor 1s aware of that information

Going concem

The Group's business actvities, performance position and principal risks
and uncertainties and how these are managed or mitigated are set out
In the strategic report on pages 1 to 48

In addition the financial position of the Group 1s Included within Lquidity
and capital resources on pages 14810 150 Borrowings  Liquicity and
capital resources’and Capital and financial nsk management " in notes
21,22 and 23 respectively to the consolidated financial statements
which include disclosure in relation to the Group's objectives pelicies
and processes for managing its capital, its financial sk management
objectives details of its finangial instruments and hedaing activities

and its exposures to credit nsk and Liquidity nsk

The Group believes It adequately manages or mitigates Its solvency and
bquidity nsks through two pnmary processes described below

Business planning process and performance management
The Groups forecasting and planning cycle consists of three in-year
forecasts abudget and a long-range plan These generate Income
statemnent, cash flow and net debt projections for assessment by Group
management and the Board

Each forecast 1s compared wath prior forecasts and actual results

so as toidentify vanances and understand the dnvers of the changes
and their future Impact so asto allow managernent to take action where
appropriate Additional analysts is undertaken to review and sense check
the key assumptions underpinring the forecasts




Cash flow and liquidity reviews

The business planning process provides outputs for detalled cash flow
and Liquidity reviews to ensure that the Group maintains adequate
liquidity throughout the forecast periods The prime outputs a two year
lquidity forecast which 1s prepared and updated on a daily basis which
highiights the extent of the Groups lquidity 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 directty from the operating cornpanies (analysed on a
dally basis) wathinformation beyond this taken fromthe latest
forecast/budget cycle

= bond and other debt matunities and

= expectations for shareholder returns spectrum auctions and
ME&A activity

The lquidity forecast shows two scenarios assuming either rmaturing
commercial paper is refinanced o no new commercial paper 1ssuance
The bguidity forecast 1s reviewed by the Group Chief Financial Cfficer
and included in each of his reports to the Board

Inaddition the Group continues to manage its foreign exchange and
Interest rate risks within the framework of policies and guidelines
authonsed and reviewed by the Board, with oversight provided by the
Treasury Risk Committee

Conclusion

The Group has considerable financial resources and the Directors
believe that the Group 1s well placed to manage its business nsks
successfutly After making enguines the Directors have a reasonable
expectation that the Company and the Group have adequate resources
to continue In operational existence for the foreseeable future
Accordingly the Directors continue to adopt the going concern basis

In preparing the Annual Report and accounts

Management’s report oninternal control
overfinancialreporting

As required by section 404 of the Sarbanes-Oxley Act. rmanagement

Is responsible for establishing and maintaning adequate internal control
over financizl reporting for the Group The Group's iInternal controt over
financial reporting includes pobicies and procedures that

= pertain to the mamntenance of records that inreasonable detall,
accurately and fairly reflect transactions and dispositions of assets,

=+ are designed to provide reasonable assurance that transactions
are recorded as necessary to permit the preparation of financial
staterments in accordance with [FRS, 2s adopted by the EU and IFRS
as Issued by the IASB and thatreceipts and expenditures are being
made only in accordance with auihonsadon of management and the
Directors of the Company and

= provide reasonable assurance regarding prevention or timely
detection of unauthansed acquisition, use or dispasition
of the Group s assets that could have a materal effect on the
financial statements

Any internal control framework, no matter how well designed

has inherent lmitations ncluding the possibility of human error and
the circumvention or overniding of the controls and procedures

and may not prevent or detectmisstatements Also projections

of any evaluation of effectveness to future penods are subject to the
nisk that controts may become inadequate because of changes

In conditions or because the degree of compliance with the policies
or procedures may deteriorate

Management has assessed the effectiveness of the internal control
over financial reporting at 31 March 2015 based on the updated
Internal Control —Integrated Framework issued by the Committee
of Sponsonng Organizations of the Treadway Commussion (COSCY
In 2013 Based on management s assessment management has
concluded that internal control over financial reporting was effective
at 31 March 2015

The updated Internal Control — Integrated Framework superseded
the orginal framework from 15 Decernber 2014 Accordingly the new
framework has been implemented dunng the year ended 31 March
2015 The Groups existing controls have been mappedto the five
components and 17 principles i the updated Internat Controt—
Integrated Framework All gaps were evaluated and, where required,
additional controls identified orexsting controls enhanced

The assessment excluded the internal controls over financial reporting
relating to Grupo Corporativo Ono, S A (Ono’} because it became

a subsidiary dunng the year as described innate 28 Acquisitions and
disposals’ Onowill be Included inthe Group s assessment at 31 March
2016 Key amounts consalidated for Gne at 31 March 2015 are total
assets of £5.473 million net assets of £2 410 mullion €691 mulbon

of revenue and a loss of £313 million to the profit attrbutable to the
owners of the parent

During the period covered by this documnent, there were no changes
In the Group's internal control over financial reporting that have
matenally affected or are reasonably bkely to matenally affect the
effectiveness of the internal controls over financial reporting

The Groups internal control over financial reporting at 31 March 2015
has been audited by PricewaterhouseCoopers LLP, an independent
registered public accounting firm who also audit the Group s
consolidated financial staternents Their audit report on internal
control over financial reporting 1s on page $6

By Order of the Board

Rosemary Martin
Company Secretary

19 May 2015
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Report of independent registered public accounting firm

Tothe Board of directorsand
shareholders of Vodafone Group Plc

In our opinion the accompanying consolidated statement of financiat
position and the related consolidated Income statement consolidated
staternent of comprehensive income, consolidated statement

of changes In equity and consolidated statement of cash flows present
fairly, in all material respects the financial posiion of Vedafore Group
Plc and its subsidianes at 31 March 2015 and the results of therr
operations and their cash ftows for the penod ended 31 March 2015

in conformity with International Financial Reporting Standards as issued
by the International Accounting Standards Board Also in our opinion
the Company maintained 1n all matenat respects, effective internal
conirol over financial reporting as of 31 March 2015, based on crtena
established in Internal Control — Integrated Framework 2013 1ssued

by the Committee of Sponsoring Orgamizations of the Treadway
Commussion (COSO?)

The Company's management is responsible for these financial
statements for maintaining effective iInternat control over financial
reporting and for its assessment of the effectiveness of Internal control
over financial reporting, ncluded in management s report on internal
control over financial reporting Our responsibility 1 to express opinions
on these financial statements and on the Company s internal control
over financial reporting based on our integrated audit

We conducted our audit n accordance with the standards of the Public
Company Accounting Oversight Board (United States} Those standards
require that we plan and perform the audits to obtain reasonable
assurance about whether the financiat statements are free of matenal
misstatement and whether effective internal control ever financial
reporting was maintained in all matenal respects Our audtt of the
financial staternents included examining on 3 test basis evidence
supporting the amounts and disclosures in the financial statements
assessing the accounting principles used and significant estimates
made by management, and evaluating the overall financial statement
presentation Our audit of Internal control over financial reporting
included obtaining an understanding of internal control over

financial reporting, assessing the risk that a matenal weakness exsts,
and testing and evaluating the design and operating effectiveness

of internal control based on the assessed nsk Our audits also included
performing such other procecures as we considered necessary in the
circumstances We believe that our audits provide a reasonable basis
for ouropinion

A company sinternal control over financial reporting s a process
designed to provide reasonable assurance regarding the reliability

of financial reparting and the preparation of financial staternents

for external purposes In accordance with generally accepted
accounting principles A cornpany s internal control over financial
reporting nctudes those pelicies and procedures that () pertain

to the maintenance of records that, in reasonable detall accurately
and farly reflect the transactions and dispositiens of the assets of the
compary () provide reasonable assurance that transactions are
recorded as necessary to permit preparation of financial statements
w1 accordance wath generally accepted accounting principles and that
receipts and expenditures of the company are baing made only

i accordance with authonzations of management and Directors of the
company; and () provide reasonable assurance regarding prevention
or tirmely detection of unauthorized acquisition use, or disposition

of the company s assets that could have a matenal effect onthe
financial staternents

Because of its inherent lirmitations, internal control over financial
reporting may not prevent or detect rmisstatements Also, projections
of any evaluation of effectiveness to future penods are subject to the
nsk that controls may become iInadequate because of changes
imcondtions or that the degree of compliance with the policies

or procedures may deterorate

As describedin Managernent s report on internal control over financial
reporting” management has excluded Grupo CorporativoOno S A
(Ono’} from its assessment of internal control over financial reperting
as of 31 March 2015 as the combination with Ong occurred duning
2015 We have also excluded Ono from our audit of internal control
over financial reporting As of 31 March 2015 the Company owned
100% of Onos outstanding shares Onos total segment assets and
total revenues represent 4 5% and 1 6% respectively of the related
consolidated total assets and consobidated revenues as of and for the
year ended 31 March 2015

We also have audited the adjustrents to the 2014 and 2013 financial
statements to retrospectively reflect the change in presentation of the
segment information as described i note 2 Qur audit procedures

that were applied to the restated disclosures for comparatve 2014 and
2013 reportable segments included () agreeing the adjusted armounts
of each segment {o the underlying records obtained from managerment
and (i} determiring the mathematical accuracy of the reconcibations
of segment amounts to the consolidated financial statements In our
opinion such adjustments are appropriate and have been propesly
applied We were not engaged to audit, review, or apply any procedures
to the 2014 and 2013 financial statements of the Company other than
with respect to the adjustrments and accordingly, we do not express
anopinion or any other form of assurance onthe 2014 and 2013
financial staternents taken as awhole

PricewaterhouseCoopersLLP
London Urkted Kingdem

19 May 2015

Note.

The report set out aboveisincluded for the purposes of Vodafone Group Plc s Annual Report
on Form 20-F for 2015 only and does not form part of Vadafone Group Pics Annuzl Report
for 2075




Audit report on the consolidated and parent company financial statements

Independent auditors’ report to the members of Vodafone Group Plc
Reportonthe financial statements

Quropinion
Inour opinion

= Vodafone Group Ple s Group financial statements and Company financial statements (the *financial staternents 7 give a true and fair view of the
state of the Groups and of the Company's affairs as at 31 March 205 and of the Group's profit and cash flows for the year then ended

=+ the Group financial statements have been properly prepared In accordance with Intermational Financial Reporting Standards { IFRSs? as adopted
by the European Union

- the Company financial staternents have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice and

=+ the financial statements have been preparedin accordance with the requirements of the Companies Act 2006 and, as regards the Group financial
statements Article 4 of the IAS Regulation

Separate opinion Inrelation to IFRSs as Issued by the JASB
As explained in note 1 to the financial statements, the Group in addition to applying {FRSs as adopted by the European Union has also applied IFRSs
as 1ssued by the International Accounting Stardards Board (IASE)

Inour opinion the Group financial staternents comply with IFRSs as 1ssued by the IASB

What we have audited
Vodafone Group Plc's financial statements comprise

= the consoldated statement of financial position as at 31 March 2015

-+ the Company balance sheet of Vodafone Group Ple as at 31 March 2015

=+ the consolidated Income statement and the consolidated staternent of comprehensive Income for the year then ended,

= the consolidated staterment of cash fiows for the year then ended

= the consolidated staternent of changes in equity for the year then ended,

= the reserves and reconciliation of movernents i equity shareholders funds for the year then ended and

= the notes to the financial staterments which include a summary of significant accounting policies and other explanatory information

Certain required disclosures have been presented elsewhere in the 2015 Annual Report (Annual Report), rather than in the notes to the financial
statements These are cross referenced from the financial statements and are identified as audited

The financral reporting framework that has been applied in the preparation of the Group financial statements 1s applicable law and IFRS as adopted
by the Eurepean Union

The financial reporting framework that has been appled in the preparation of the Company financiat staterents s applicable law and United
Kingdorn Accounting Standards (United Kingdom Generalty Accepted Accounting Practice)
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Audtt report on the consolidated and parent company financial statements (continued)

Ouraudit approach
Overview

Overall Group matenality £220 million wivch represents 5% of a three year average

of adjusted operating profit (AOP) We used a three year average given the mpact of
Project Spring investrment (refer to pages 6 to 7 in the Annual Report) in the current year
to ensure that the measure 1s more durable over a penod of time

We identfied eight local operationswhich, In our view required an audit of their complete
financialinformation either due to their size or theiwr nsk charactenstics Including UK
Span haly Ind:a, Germany and Vodacom Group Limited The scope of workin Spain

and Germany included an audtt of the complete financial Information of Ono and Kabel
Deutschland which were acquired i the current and prior year respectively

Further specific audit procecures over central functions and areas of sigruficant
Judgement, ncluding taxation, goodwall, treasury and matenal prewisions and centingent
Liabilities, were performed at the Groups Head Office

Image removed

- Taxation matters including a provisioning claim for withholding tax in India and the
recognition and recoverability of deferred tax assets in Luxembourg and Germany

2 Camyngvalue of goodwill

= Provisigns and contingent liabilities

= Revenue recognition—accuracy of revenue recorded given the comnplexity of systems

- Significant one-off transactions

= Capitalisation and asset bves

= IT systems and controls

The scope of our audit and our areas of focus
We conducted our audit in accordance with International Standards on Augting (UK and Ireland) ( 1SAs (UK and treland))

We designed our audit by determining matenality and assessing the nisks of matenal misstatement in the financial staternents In particular

we looked at where the Directors made subjective judgements, for example in respect of significant accounting estimates that invelved rmaking
assumptions and considenng future events that are nherently uncertain Asin all of our audits we also addressed the nsk of management ovesnide
of internal controts, Including evaluating whether there was evidence of bias by the Directors that represented a nsk of matenal misstaternent due
to fraud

The nisks of matenal misstatement that had the greatest effect on our audit, including the allocation of our resources and effort are sdentified

as “areas of focus” in the table below We have also set out how we tailored our audit to address these specific areas in order to provide an opinion
on the financial statements as a whole, and any comments we make on the results of our procedures should be read in this context. This s not

a complete Uist of alt nsks identified by our audit




Area of focus

How our audit addressed the area of focus

Taxation matters

The Group operates across a large number of
jurisdictions and 1s subject to periedic challenges by
local tax authonties on a range of tax matters dunng the
normal course of business including transfer pricing
indirect taxes and transaction-related tax matters As at
31 March 2015 the Group has current taxes payable of
£599 million

We have focused on two matters relating to the legal
claimin respect of withholding tax on the acguisiton
of Hutctuson Essar Limited and the recogrition and
recoverabibty of deferred tax assets in Luxembourg
and Germany

Provisioning claim for withholding tax — there continues
to be uncertainty regarding the reselution ofthe

legat claim from the Indian authonties in respect

of withholding tax on the acquisition of Hutchison

Essar Limited

Recognition and recoverability of deferred tax assets in
Luxembourg and Germany — significant judgement 1s
required In relation to the recognition and recoverability
of deferred tax assets particularlyin respect of losses in
Luxembourg and Germany

Refer to the Audit and Risk Cormnmittee Report, note 1
— Basis of preparation (Cntical accounting jJudgements
and key sources of estirnation uncertainty) note 6—
Taxation and note 30 —Contingent Liabilities

We satisfied ourselves with the design and implementation of controls inrespect of
prowvisioning for withiolding tax and the recogrtion and recoverabiity of deferred
tax assets

We used our specialist tax knowledge to gain anunderstanding of the current status of
the Indian tax investigation and monitored changesn the disputes by reading external
advice receved by the Group where relevant to establish that the tax prowisions had been
appropriately adjusted to reflect the latest external developments

Inrespect of the deferred tax assets we assessed the recoverability of losses from & tax
perspective through performing the foltowing

=+ understanding how losses arose and where they are located, including to which
subgroups they are attributed,

-+ considering whether the losses can be reversed,

- assessing any restnctions on future use and

=+ deterrmining whether any of the losses will expire

In addition we assessed the application of International Accounting Standard 12 - Income
Taxes including

= understanding the triggers for recognition of deferred tax assets

= constdering effects of tax planning strategres and

= assessing recoverability of assets against forecastincome streams including reliability
of future incorme projections

We determined that the recognition of deferred tax assets during the period was
appropriate, and that the recoverability of the deferred tax assets in Luxembourg and
Germany 1s supported by forecast future taxable profits

We validated the appropriateness of the related disclosures in note 6 and note 30 to the
financial statements, Including the enhanced disclosures made in respect of the utilisation
penod of deferred tax assets

Carrying value of goodwill
Vodafone Group Ple has goodwill of £22 537 mullion
contained within 22 cash-generating units (CGUS)

Impairment charges o goodwill have been recognised
in prior perods With challenging trading conditions
continung In certain territones, particularly in Europe
the Groupss performance and prospects could be
impacted increasing the nsk that goodwillis Impaired

For the CGUs which contain goodwil, the determination
of recoverable amount beng the higher of fair value
less costs to sell and value-in-use requires judgement
on the part of management in both identifying and
then valuing the relevant CGUs Recoverable amounts
are based on management s view of vanables such

as future average revenue per user (ARPU?, average
customer numbers and customer churm timing and
approval of future capital, spectrum and operating
expenditure and the most approprate discount rate

Refer to the Audit and Risk Committee Report note 1
— Basis of preparation (Cnbical accounting judgements
and key sources of estimation uncertainty) note 4 —
Impairment losses and note 10— Intangble assets

We evaluated the appropriateness of managerment s identification of the Group s CGUs
and tested the operating effectivenass of controls over the iImpairment assessment
process including indicators of Impairment noting no sigrificant exceptions

Our procedures included challenging management on the sutability of the impairment
model and reasonableness of the assumptions, with particular attention pard to the
European businesses through perforrning the following

=+ benchmarking Vodafone s key market-related assumptions in management’s valuation
miedels with industry comparators and with assumptions made in the prior years
including revenue and margin trends capital expenditure on network assets and
spectrum market share and customer chum, foreign exchange rates and discount
rates, against external data where avallable using our valuation expertise

- testing the mathematical accuracy of the cash fiow models and agreeing relevant data
to Board-approved Long-Range Plans and

= assessing the rebiabitty of managernent s forecast through a review of actual
performance against previous forecasts

We validated the approprateness of the related disclosures in note 4 and note 10 to the
financial staterments, including the sensitvities provided with respect to Germarty Spain
and ltaly

Based on our procedures, we noted o exceptions and consider management s key
assurnptions to be within a reasonable range
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Audit report on the consolidated and parent company financial statements (continued)

Area of focus

How our audit addressed the area of focus

Prowvisions and contingent Liabilites

There are a number of threatened and actual legal,
regulatory and tax cases against the Group Thereisa
high level of judgement required i estimating the level
of provisioning required

Refer to the Audtt and Risk Committee Report, note
1—Basis of preparation (Critical accounting judgements
and key sources of estimation uncertainty) note 17 -
Prowisions and note 30— Contingent Liabilities

In responding to this area of focus our procedures included the following

= testing key controls surrounding litigation regulatory and tax procedures

-+ where avallable reading external legal opinions obtaned by management,

- meetingwith regional and local manegerent and reading of subsequent
Group correspondence

=+ discussing open matters with the Group itigation, requlatory general counsel and
tax teams,

2 assessing and challenging management’s conclusions through understanding
precedents set in sirmilar cases and

2 circulansing where appropnate of relevant third party legal representatives and direct
discussion with them regarding certain matenal cases

Based on the evidence obtained while noting the Inherent uncertainty with such legal,
regulatory and tax matters we determined the level of provisoning at 31 March 2015 to
be appropriate and at 2 tevel consistent with previous penods

We validated the completeness and appropnateness of the related disclosures through
assessing that the disclosure of the uncertainties In note 17 and note 30 to the financial
statements was sufficient

Revenue recogrution — accuracy of revenue recorded
given the complexity of systems

There 1s an isherent sk around the accuracy of
revenue recorded given the complexity of systems
and the impact of changing pricing models to revenue
recognition (tanff structures incentive arrangements
discounts eic)

The application of revenue recognition accounting
standards Is complex and involves a number of key
judgements and estimates

Refer to the Audit and Risk Committee Report and
note 1—Basis of preparation (Critical accounting
udgements and key sources of estirnation uncertainty)

In responcing to this area of focus we instructed the eight local operations in Group audit
scope to undertake consistent audit procedures Our audit approach included controls
testing and substantive procedures covenng in particular

= testing the IT environrment in which billing, rating and other relevant support systems
reside including the change controt procedures in place around systems that bill
material revenue streams

- testing the end-to-end reconeiliation from business support systems to biling and
rating systems to the general ledger This testing included validating material journals
processed between the billing system and general ledger,

= performing tests on the accuracy of custorner bill generation on a sample basis and
testing of a sample of the credits and discounts applied to enterprise customer bills and

-+ testing cash receipts for a sample of customers back to the customer invoice

We also considered the apphication of the Group s accounting policies 1o amaounts billed
and the accounting implications of new business modets to check that Group accounting
policies were approprtate for these modets and were followed

Based on ourwork we noted no significant issues on the accuracy of revenue recordedsn
the year

Significant one-off transactions

Accounting for acquisitions and other forms of
collaboration such as network shares requires the
exercise of judgements over the accounting and
disclosure for the transactions

The accounting for the acquisition of Ona required a
significant amount of managerment estimation and
audit effort Key judgements refate to the purchase
price allocation to the assets and Liabilities acquired and
fairvalue and accounting policy adjustments

Refer to the Audit and Risk Committee Report, note 1

— Basis of preparation (Cniticat accounting judgesnents
and key sources of estimation uncertainty} and note 28
~ Acquisitions and disposals

In responding to this area of focus our procedures included the following

-+ evaluating management s accounting papers onhow IFRSs have been applied to the
acquisition accounting for Ono,

= evaluating the work performed by management s valuation experts ncluding the
recognition of £777 milbon of identified intangible assets and

< challenging management on the identification and valuation of tangible and
intangible assets

Based on our procedures we noted no significant 1ssues and are satisfied with the
associated acquisition accounting

We validated the appropriateness of the related disclosures in note 28 to the financiai
statements




Areaof focus

How cur audit addressed the area of focus

Capitalsation and asset lives
There are a number of areas where management

Judgernent impacts the carrying value of property, plant

and equipment, software intangible assets and their
respective depreciation profiles These include

=+ the decision to capitalise or expense costs

=+ the annual asset lfe review including the impact
of changes in the Group's strateqy and

= the timeliness of the transfer from assetsin the
course of construction

We tested controlsin place over the fixed asset cycle, evaluated the appropnateness of
capitalisabion policies performed tests of details on costs capitalised and assessed the
timeliness of the transfer of assets in the course of construction There were no exceptions
noted from our testing

Our detalled testing on the applcation of the asset Ufe review identified no 1ssues In
performng these procedures, we challenged the judgements made by management
including

- the nature of underying costs caprtalised as part of the cost of the network roll-out

= the appropriateness of asset lives applied in the calculation of depreciation, and

Refer to the Audit and Risk Committee Report, note 1
- Basis of preparatron{Cntical accounting judgements
and key sources of estimation uncertairty) note 10
—Intangible assets and note 11— Property plant and
equipment

= 1n assessing the need for accelerated depreciation given the network modernisation
programme In place across Europe under Project Spring

No significant 1ssues were noted from our testing

T systems and controls

As our audit sought to place a high level of relance on
the Groups [T systems and key internal controls upon
which management rely, dunng our first year as the
Groups audtors a high proportion of the overalt audit
effort was inthis area A large proportion of this work
was conducted at the Group s Shared Service Centres
where finance transactions are processed

Ourwork focused on key changes to systems dunng
the yearincluding the ongoing consolidation of the
key financial ledgers onto a common ERP systern and
reptacements to underlying bitling systems in several
local markets

Inthe prior year, weaknesses In certain pnvileged user
access controls at the ITinfrastructure level and balance
sheet controls had been identfied our work included
an evaluation of enhancements made by management
inthese areas

Qurwork also focused on other control enhancements
undertaken by management during the current year

= General ledger accounts —enhancements
were made to controls over general ledger
accounts:ncluding central reconciliation tracking
quality control measures and refined policies
and procedures

=+ Controls over user access—a detailed review
of access rights to the Groups common ERP system
was conducted by management during the year, with
enhancements being made to both ongoing controls
and certain compliance focused tools being utilsed

Refer to the Audit and Risk Committee Report

We conducted detailed end-te-end walkthroughs of the finance processes wentifying
applicable finance systerns and assessing the design effectiveness of the key internal
controls As part of this we evaluated the consistency of the key internal controls across
In-scope local operations We then conducted testing of the operating effectiveness of
these controls to obtain evidence that they operated throughout the full year

Where systems changed dunng the year we tested [T general controls in both the legacy
and new applications and the completeness and accuracy of any data migration

in response to both the prior year 1ssues, and control enhancermnents made dunng the
year we performed the following

+ General ledger accounts

= evaluated the enhancements to policies and procedures

= tested the operating effectiveness of balance sheet review controls

- performed substantive testing of key balance sheet reconciliations and

- uhiised our gata technology to extract and analyse the population of journals across
the Group, and tested manual journals as part of ourwerk on possible management
overnde of controls

- Controls over user access

= evaluated user access controls,

= tested segregation of duties iIncluding assessment of alternative controls and
substantive procedures and

2 tested user access nghts In relation to the Groups common finance ledger
application ERP solution and at the infrastructure level

White we identified a number of areas for improvement in controls which we discussed
with the Audit and Risk Committee we did not regard any of these as significant in the

context of the Group financial statements No control matters identified represented a
ratenal weakness in nternal control

As a result of our work on controls we updated our planned audit approach as follows:

=+ we extended our controls testing to provide assurance over alternatve controls and the
completeness and accuracy of managermentinformation used in other key controls; and

- where the enhanced controls did not operate effectively for the whole year
we updated our planned year end audit approach to include a greater levet of detailed
testing of transactions, particularly i relation te batance sheet reconcilations
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Audit report on the consolidated and parent company financial statements (continued)

How we tallored the audit scope

We tallored the scope of our audit to ensure that we performed enough work to be able to give an opinion onthe financial staternents as a whole
taking into account the geographic structure of the Group, the accounting processes and controls including those performed a the Groups shared
service centres and the industry mwhich the Group operates Qur planning pracedures included a review of the predecessor auditor sworking
papers at the Group level and at locations in scope for fill Group reporting to obtain anunderstanding of the audit work performed on comparatve
balances We also determined the type of work that needed to be performed on the indwidual financsal statement Line tems, depending on risk
assessment and matenality

The Group operates in 26 countries across two dwvisions, Eurcpe”and AMAP I establshing the overall approach to the Group audit

we determined the type of work that needed to be performed at the local operations by us as the Group engagement team or component audiors
within PwC UK and from other PwC network firms operating under our instruction Where the work was performed by component auditors

we determuned the level of Involvement we needed to have in the audit wark at those local operations to be able to conclude whether sufficient
appropnate audit evidence had been obtained as a basis for our opinion on the Group financial statements as a whole

The Groups local operations vary in sze with the exght operations in Group scope (UK Spain Italy India Germany Vodacorn Group Limited Ono and
Kabel Deutschland) representing 75% and 76% of the Group's revenue and AOP respectively We identified these eight local eperations as those
that,in our view, required an audit of their complete financial information, due to therr size or nsk charactenstics The materiality applied by the
component auditors in the context of the Group audit ranged from £12 rillion to £100 milion These locat operations are also subject to audits for
local statutory purposes where their local statutory mateniality ranges from £2 million to £83 millien

Specific audit procedures over certain balances and transactions were performed to give appropriate coverage of alt matenal balances atboth
geographical dwvision and Group levels The Group engagement team visited all eight operations inscope for Group reporting dunng the audit cycle
and the lead audit partner attended all eighit audit clearance meetings (sevenin person one wia conference calld

Further specific audit procedures over central functions and areas of significant judgement including taxation goodwil. treasury and matenal
prowisions and contingent liabilities, were performed at the Groups Head Office

In addttion audits for iocal statutary purposes are performed at a further 15 locations Where possible the timing of local statutory audits was
accelerated to align to the Group audit tmetable with significant findings reported to the Group engagement tearm

Matenality

The scope of our audit was Influenced by our application of matenality We set certain quantitative thresholds for mateniality These, together with
qualitative considerations helped us to determine the scope of our audit and the nature timing and extert of our audit procedures and to evaluate
the effect of misstatements both ndwidually and on the financial staternents as a whole

Based on our professional judgement we determined mateniality for the financial statermnents as a whole as follows

Overall Group materiality £220 reallion (Previous auditor in 2014 £250 million)
Howwe determined it 5% of AOP before tax averaged over three years
Rationale for benchmark applied We consider this adjusted measure to be a key drever of business value and a focus for shareholders, and

used a three year average given the impact of Project Spring investment (refer to pages 6to 7 in the
Annual Report) In the current year to ensure that the measure 1s more durable over a period of ime

We agreed with the Audit and Risk Committee that we would report to them misstaternents identified during our audt above £10 rmilian as well
as misstaternents below that amount that, In our view warranted reporting for qualitatve reasons

Going concern
Under the Listing Rules we are required to review the Directors statement set out on page 94 in relation to going concern We have nothing
to report having performed our review

As noted in the Directors staternent the Directors have concluded that it 1s appropriate to prepare the financial staternents using the going concern
basis of accounting The going concern basis presumes that the Group and Company have adeguate resources to femain in operation and that the
Directors intend them to do so, for at least one year from the date the financial statements were signed As part of our audit we have concluded that
the Directers use of the going concern basis Is appropriate

However, because not all future events or conditions can be predicted these statements are not a guarantee as to the Group’s and Company s ability
to continue as a going concern




Otherrequired reporting

Consistency of other information
Companies Act 2006 opirions
In our opnion

- theinformation given in the Strategic Report and the Directors’ Repart for the financial year for which the financial statements are prepared
15 consistent with the financial statements and

= the information given in the Corporate Governance Statement set out on pages 72 1o 73 with respect to internal control and nsk management
system and about share capital structures is consistent with the financial staternents

ISAs{UX and Ireland) reporting
Under ISAs (UK and Ireland) we are required to report to you If in our opinion

= inforrmation n the Annual Report is: We have no exceptions to report ansing
fromthis responsibility

= matenally inconsistent with the information in the audited financial statements or

= apparently matenally ncorrect based on, or matenally inconsistent with our knowledge of the
Group and Company acquired In the course of performing our audit; or

= otherwise misleading

= the staterment grven by the Directors on page 94 in accordance with provision C 11 of the We have no exceptions to report ansing
UK Corporate Governance Code ( the Code) that they consider the Annual Report taken {fromthis responsibility
as a whole to be far balanced and understandable and provides the iInformation necessary
for members to assess the Group s performance business mode! and strategy 1s matenalty
Inconsistent with our knowledge of the Group acquired in the course of perforrming our audit and

=+ the section of the Annual Report on page 63, as required by prowsion C 3 8 ofthe Code descibing We have ne exceptions to report ansing
the work of the Audit and Risk Committee does not appropniately address matters communicated from this responsibility
by us to the Audit and Risk Committee

Adequacy of accounting records and information and explanations received
Under the Companies Act 2006 we are required to report to you If In our opinion

=+ we have not received all the information and explanations we require for our audit or

- adequate accounting records have not been kept by the Cormpany or returns adequate for our audit have not been received from branches not
visited by us, or

- the Company financial statements and the part of the Directors’ Remuneration Report to be audited are notin agreement with the accounting
records and returns

We have no exceptions to report ansing frorm this responsibility

Directors’ remuneration

Directors remuneration report—Companies Act 2006 opinion

Inour opirmen the part of the Directors’ Remuneration Report to be sudited has been property prepared in accordance with the Companies
Act 2006

Other Companies Act 2006 reporting
Under the Compantes Act 2006 we are reguired to report to you If, In our opinion, certain disclosures of Directors remuneration spectfied by law are
not made We have no exceptions to report ansing from this responsibility

Corporate governance statement
Under the Companies Act 2006 we are required to report to you if, in our opinion, a corporate governance statement has not been prepared by the
Company We have no exceptions to report ansing from this responsibility

Under the Listing Rules we are required to review the part of the Corporate Governance Statement relating to the Company s compliance wath ten
provisions of the UK Corporate Governance Code We have nothing to report having performed our review
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Audtt report on the consolidated and parent company financial statements {continued)

Responsibilities for the financial statements and the audit

Qur responslibilities and those of the Directors
As explained more fully In the Directors statement of responsibility set out on page 94 the Directors are responsible for the preparation of the
financial statements and for being satisfied that they give a true and fair view

Our responsibibity 15 to audit and express an opinion on the financial statements in accordance with applicable taw and ISAs (UK 2nd Iretand}
Those standards require us to comply with the Audiing Practices Board s Ethical Standards for Auditors

This report, including the opirsons has been prepared for and only far the Company's members as a body in accordance with Chapter 3 of Part 16
of the Companies Act 2006 and for no other purpose We do not, in gving these opinions, accept or assurme responsibility for any other purpose
of 1 any other person to whom this report i shown or intowhose hands it may come save where expressly agreed by our prior consentinwriting

What an audit of financial statementsinvolves
Anaudit involves obtaining evidence about the amounts and disclosures in the financial statements sufficient to give reasonable assurance that the
financial statements are free from matenal misstatement whether caused by fraud or error This includes an assessment of

- whetherthe accounting policies are appropnate to the Group s and the Cempany s crcurnstances and have been consistently applied and
adequately disclosed

= the reasonableness of significant accounting estimates made by the Directors, and

= the overall presentation of the financial statements

We primarily focus our work in these areas by assessing the Directors judgements against avallable evidence forming our own judgements
and evaluating the disclosures in the financral statements

We test and examine iInformation using sampling and other auditing techniques, to the extent we cansider necessary to provide & reasonable basis
for us to draw conelusions We obtain audit evidence through testing the effectiveness of controls, substantrve procedures or a combination of both

in addtion we read all the financial and non-financiat nformation i the Annual Report toidentfy material inconsistencies with the audited financial
statements and to identify any information that 1s apparently matenally incorrect based on, or materially mconsistent with the knowledge acquired
by us Inthe course of performing the audit if we become aware of any apparent material misstatements or inconsistencies we consider the
implications for our report

Andrew Kemp (Senior Statutory Auditor)
for and on behalf of PncewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditers

London
19 May 2015

Netes,

1 The maintenance and INtegnty of the Vodafone Group Plewebsite s the responsibibty of the Directors' the work camed out by the auditors does not invelve consideration of these matters and
accordingly the suditors accept no responsibility for any changes that may have accurred to the financial stataments since they werenutially presented on the website

2 Legislabonin the Unted Kingdom gaverning the preparation and dissemination of financial statements may differ fromegistation in other junsdictions

3 Notethat the report set out above isincluded for the purposes of Vodafone Group Ples Annual Report for 2015 only and does not form part of Vedafone Group Ple s Annual Report on Form
20-F lor 2015




Consolidated income statement
for the years ended 31 March

2015 2014 2013 g
Nete £m Emn £m 3
Revenue 2 42,227 38,346 38041 ¢
Cost of sales (30882) (27942) (26 567)
Gross profit 11,345 10,404 11,474
Selling and distnbution expenses (3455) (3033 (2860}
Administrative expenses (5746) {4,245) (455}
Share of results of equity accounted associates and joint ventures 63 278 575 @
Irmpairment losses 4 - {6 600) (7700 g
Other incorne and expense (114) N 468 @
Operating profit/{toss) 3 1,967 (3,913) 2.202) ¢
Non-operating ncome and expense (19 (149) i0
investrrent income 5 883 346 305
Financing costs 5 (1736) (1554) {1596) z
Profit/{Loss) before taxation 1,095 (5.270) (3483) 3
Income tax creditAexpense) 6 4765 16582 “re &
Profit/{loss) for the financial year from continuing operations 5860 11,312 (3959) °
Profit for the financial year frem discontinued operations 7 57 48,108 4,616
Profit for the financlal year 5917 59,420 657
Attnbutable to §
—Owners of the parent 5761 59,254 413
—Non-controling interests’ 156 166 244 §
Profit for the financial year 5917 59,420 657
Earnings/(loss) per share
From continuing operations
-Basic 2153p 4210p {15 66p) 2
—Diluted 2142p 4177p (1566p) §
Total Group @
—Basic 8 2175p 22384p 154p
—Diluted 8 2163p 22207p 154p
Note
1 Profit atinbutable to non-controlling interests salely denves from continuing operations z
S
:
Consolidated statement of comprehensive income g
for the years ended 31 March
015 2014 2013
Note £m fm £m
Profit for the financial year 5917 59,420 657
Other comprehensive income
ftems that may be reclassified to profit orloss in subsequent years
Gains/{losses) on revaluation of avallable-for-sale investments, net of tax 4 (19} (73)
Forexgn exchange translation differences net of tax (6516} (4104) 362
Foreign exchange (gains)/losses transferred to the Income staterment 1 1493 1
Fairvalue gains transferred to the incorne statement )] (25) (12)
Other net of tax 7 - @
Total tems that may be reclassified to profit or loss in subsequent years (6,515) (2,755) 274
ltems that will not be reclassified to profit or loss in subsequent years.
Net actuarial (losses)/gains on defined benefit pension schermes, net of tax 626 212) 37 (182)
Total items that will not be reclassified to profit or loss in subsequent years {(212) 37 (182)
Other comprehensive (expense)/income 6,727) (2,718) 92
Tota! comprehensive (expense)/income for the year (810) 56,702 749 }g
Attributable to §¢
—Qwners of the parent (1076 56711 604 ,f"; %
—Non-controlling interests 266 (%) 145 %-&
(810) 56,702 749 GF

Further details on items in the consobdated statement of comprehensive iIncome can be found in the consolidated statement of changes in equity 1 05
cnpage 107
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Consolidated statement of financial position
at 31 March

31 March

HMach

2W!s 201
Note £m £
Non-current assets
Goodwill 10 22 537 23315
Other ntangible assets 10 20953 23373
Praperty plant and equipment il 26603 22851
Investments i associates and joint ventures 12 3 1i4
Other investments 13 3757 3353
Deferred tax assets 6 23845 20607
Post employment benefits 2 169 35
Trade and other recevables 15 4865 3270
102,726 97,118
Current assets
Inventory 14 482 441
Taxation recoverable 575 308
Trade and other recevables 15 8053 8886
Other investments 13 3855 4419
Cash and cash equivalents 20 6882 10134
Assets held for sale - 34
19,847 24,722
Total assets 122,573 121,840
Equity
Calted up share capital 18 3792 3792
Additional paid-in capital 117054 116573
Treasury shares (7045) (7187)
Accurmulated losses (49471} (51428)
Accumulated other comprehensive Income 1815 8652
Total attributable to owners of the parent 66,145 70,802
Non-contrelling interests 1,595 1,733
Put options over non-gontrolling interests n (754)
Total non-controlling interests 1,568 979
Total equity 67,733 71,781
Non-current Liabllitles
Long-term borrowings 21 22,435 21454
Taxation biabilties - 50
Deferred tax labilities 6 595 747
Post employment benefits 26 567 584
Provisions 17 1082 846
Trade and other payables 16 1264 1339
25,943 25,020
Current liabilities
Short-term borrowings 21 12623 7747
Taxation liabilities 599 873
Provisions 17 767 963
Trade and other payables 16 14908 15456
28,897 25,039
Total equity and llabilitles 122,573 121,840

The consolidated financial statements on pages 105 to 174 were approved by the Board of Directors and authornsed for issue on 19 May 2015 and

were signed on its behalf by

Vittorlo Colao Nick Read
Chief Executve Chuef Financial Officer




Consolidated statement of changes in equity

for the years ended 31 March

Addtoral Other comprehensiveincome EE:Z Non-
Share pa dHn Treasury Retamed  Currency Pensions  Irvestrnent  Révaluanion helders  controlling
capital’ capital? shares losses reserve’ reserve reservet surplus’ Other* funds  interests Toral
fm £m £m Em £m £m £m £m £m £mn £m Emn
1 Apnl 2012 3866 154123 {(7841) BA217) 10738 (466) 220 1040 72 76935 1267 78202
Issue or reissue of shares - 2 287 (237 - - - - - 52 - 52
Purchase of own shares - — (14757 - - - - - - 0475 - (1475)
Share-based payments - 1528 - - - - - - - 152 - 152
Transactions with non-controlling
Interests in subsidianes - - - @ - - - - - 0] a7 (24
Comprehensive Income - - - 43 462 (182 (85 - @ 604 145 749
Profit - - - 413 - - - - - 413 244 657
OC|—before tax - - - - 482 (238) (73 - ® 165 (95 70
OC|—taxes - - - - 21 56 - - 2 37 &4 33
Transfer to the income
statement - - - - 1 - (12) - - an - (1)
Dridends - - - (4800 - - - - — {4801 (384 (518%)
Other - 2 - 15 - - - - - 7 - 17
31 March 2013 3,866 154,279 (9.029) (88,834) 10600 (648) 135 1,040 68 71477 1,011 72,488
Issue or reissue of shares - 2 194 (173) - - - — - 23 - 23
Redemption or cancellation of
shares (749 74 1648 (1648 - - - - - - - -
Capital reduction and creation of
B and C shares 16613 (37470 - 20857 - - - - - - - -
Cancellation of B shares (15613) - - 115 - - - — — (15498 - {15498)
Share-based payments - 88k - - - - - - - g8 - 88
Transactions with non-controlling
Interests in subsidaries - - - (1451 - - - - — (1451 260 (1191
Comprehensive Income - - — 59254 {2436) 3r (19 - 23 567 @ 56,702
Profit - - - 59254 - - - - — 59254 166 59420
OC|—before tax - - - - (3832 57 (119 - 3 (39910 (372 (4163)
OCl—taxes - - - - 3 20 - - (3 (200 @ @23
Transfer to the income
staternent - - - - 1493 - - - (25) 1468 - 1468
Dmvidends - - — (40566) - - - - - (40566) (284) (40850)
Other - - - 18 - — - - - 18 1 19
31 March 2014 3,792 116,973 (7187) (51,428) 8,164 (611) 16 1,040 43 70,802 979 71,781
Issue or reissue of shares - 2 142 (126) - - - - - 18 -~ 18
Share-based payments - G5B - - - - - - - 95 - 95
Transactions with non-controlling
interests in subsidianies - - (756) - - - - - {756 605 (15D
Comprehensive iIncome - - - 5761 (6627} (212) (5} - 7 (0 256 (810)
Profit - - - 5761 - - - - - 5761 156 5917
OCl~before tax - - - - (6842} (269 4 - 72 (7099) 13 (6982
OCl —taxes - - - - 216 57 - - (5 268 (3) 265
Transfer to the income
statement - - - - (1} - © - - (10 - 0
Dividends - - - (2930 - - - - (29300 (262) (3192)
Cther - (i6) - 8 - - - - - ® - 5)]
31 March 2015 3,792 117054 (7,045) {(49,471) 1,537 (823) 11 1,040 50 66,345 1,588 67,733
Notes.

1 Seenote 18 "Called up share capital”

2 Includes share premium, capital redemption reservi and merger reserve The merger reserve was denved from acquisitions made pror to 31 March 2004 and subsequently allocated

1o additiorsal pad-n capial on adoption of IFRS.

3 Thecumencyreservesused to record cumulative translation differences on the assats and Labilities of foreign operations The cumutative translabondifferences are recycled to the Income

statement on disposat of the foraign aperation,

4 Thenvestment reserve s used 1o record the cumulative fair value gains and losses onavailable for-sale financial assets The cumulative gaing and losses are recycled to the income statement

ondisposalof the assets

5 The revaluation surplus derves from acquisitions of subsidianes made before the Groups adoption of IFRS 3 {Rewvised) on 1 Apnil 2010 and compnses the emounts ansing from recegrising the

Groups pre-existing equity interast in the acquired subsidiary at fair value

& Includes the impact of the Groups cash flow hedges with E607 mullon net gaun deferrad to other comprehensive ncorme dunng the year (2014 £129 million net loss)and £649 million net gain

(2014 £171 millon net Loss) recycled 1o the income statement.

=~

Includes E7 rruthion tax credit €2014 £12 mithon charge 2013 £18 mellon credit

Amount for 2093 includes acommitment for the purchase of own shares of £1026 mulbien.
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Consolidated statement of cash flows
forthe years ended 31 March

2015 2014 a3
Note £m Ern Ern

Net cash flow from operating activities 19 9,715 6,227 8,824
Cash flows from Investing activities
Purchase of interests in subsidianes, net of cash acquired 28 (3,003 (4279 (1432)
Purchase of Interests in associates and joint ventures (85 an &
Purchase of Intangble assets 10 (2315) (2327 (3758)
Purchase of property plant and equipment " (6 568} (4 396) (3958)
Purchase of investments 13 (207) (214) (4249)
Disposal of Interests in subsidiaries, net of cash disposed - - 27
Disposal of interests in assocrates and joint ventures 12 27 34919 -
Disposal of property plant and equiprment 11 178 79 105
Disposat of investments 13 899 1483 1,523
Dnadends receved from associates and joint ventures 583 4857 5539
Dividends recesved from irwestments - 10 2
Interest recewved 254 582 461
Net cashflow from investing activitles (10,327) 30,743 (5.746)
Cash flows from financing activitles
Issue of ordinary share capital and reissue of treasury shares 18 8 38 69
Net movernent in short-term borrowings 4722 (2887) 1581
Proceeds from issue of long-term bofrowings 2432 1,060 5422
Repayrnent of borrowings 4.070) (9788 (17200
Purchase of treasury shares - (1033) (1568)
B and € share payments - (14,291) -
Equity dwvidends paid 9 (2927) (5.076) (4806
Dividends paid to nen-controlling shareholders in subsidianes (247) (264) (379)
Other transactions with non-controlling shareholders in subsidianes (718 (i11) 15
Other moverments in loans with associates and joint ventures (52) - 168
Interest paid {1576) (1897 (1,325)
Net cash flow used infinancing activitles (2,418) (34,249) (2,743}
Net cash flow (3,030) 2,721 335
Cash and cash equivalents at beginning of the financral year 20 10112 7506 7001
Exchange (loss)/gain on cash and cash equivalents (221) (115 170
Cash and cash equivalents at end of the financial year 20 6,861 10,112 7.506

During the year ended 31 March 2014 there were a number of matenal non-cash investing and financing actwities that arese inrelation to the
disposal of our Interest In Venzon Wireless, the acquisition of the remaining 23% of Vodafone Italy and the retum of value to sharehalders Full details
of these matenal non-cash transactions are included in note 28 to the consobdated financial statements




Notes to the consolidated financial statements

1. Basis of preparation

This section describes the critical accounting judgements that management has identified as having a potentially
matenal iImpact on the Group’s consolidated financial statements and sets out our significant accounting policies
that relate to the financral statements as a whole Where an accounting policy is generally applicable to a specific
note to the accounts, the policy 1s described within that note We have also detalled below the new accounting
pranouncements that we will adopt in future years and our current view of the impact they will have onour
financial reporting

The consobdated financial staterments are prepared in accordance with IFRS as issued by the International Accounting Standards Board (ASB?)
and are also prepared in accordance with IFRS adopted by the European Union { EU? the Companies Act 2006 and Article 4 of the EUIAS
Regulations The consolidated financial statements are prepared on a going concern basis

The preparation of financial statements in conformity with IFRS requeres managerment to make estimates and assumptions that affect the

reported amounts of assets and liabiities and disclosure of contingent assets and labilities at the date of the financial statements and the reported
amounts of revenue and expenses during the reporting penod A discussion on the Group s critical accounting judgements and key sources

of eshimation uncertanty 1s detailed below Actual results could differ from these estimates The estimates and underlying assumptions are reviewed
onan ongoingbasis Revisions to accounting estimates are recognised in the penod inwhich the estimate 1s revised If the revision affects onty that
period they are recogrised in the penod of the revision and future penods if the revision affects both current and future penods

Amounts in the consolidated financial statements are stated in pounds sterling
Vodatone Group Ple 1s incorporated and dormieried in England and Wales {registration number 1833679)

IFRS reguires the Directors to adopt accounting policies that are the most appropriate to the Group s circumnstances [In determining and apphying
accounting polcies Directors and management are required to make judgements N respect of tems where the choice of specific poticy
accounting estimate or assumption to be followed could matenally affect the Groups reported financial position results or cash flows it may later
be determined that a different choice may have been more appropnate

Management has identified accounting estimates and assumptions relating to revenue recognition taxation business combinations and goodwill,
Jjomnt arrangements, finite lived intangible assets property plant and equipment post ernployment benefits, provisions and contingent liabilities
and impairment that it considers ic be cntical due to their impact on the Groupss financiat statements These critical accounting jJudgements,
assumptions and related disclosures have been discussed with the Cornpany’s Audit and Risk Comnrmittee (see page 64)

Critical accounting Judgements and key sources of estimation uncertainty

Revenue recognition

Arrangerments with multiple delverables

In revenue arrangerments where more than one good or service 1s provided to the custorner custorner consideration s allocated between the goeds
and services using relative fair value principtes The fair values determined for deliverables may impact the trming of the recogrition of reveniuie
Determining the fair value of each deliverable can require cormplex estimates The Group generally determines the fair value of indmidual elements
based on prices at which the deliverable 1s regularly sold on a stand-zlone basis after considering voturne discounts where appropriate

(ross versus net presentation

When the Group sells goods or services as a principal. income and payments to suppliers are reported on a gross basis In revenue and operating
costs Ifthe Group sells goods or services s an agent revenue and payments to supplers are recordedin revenue on a net basis, representing the
margin earned

Whether the Group 1s considered to be the principal or an agent in the transaction depends on analysis by managemient of both the tegal form and
substance of the agreement between the Group and its business partners such jJudgements impact the amount of reported revenue and operating
expenses but do not iImpact reported assets liabilities or cash flows

Taxation

The Groups tax charge on ordinary actmvities 1s the sum of the total current and deferred tax charges The calculation of the Group s total tex charge
Involtves estimation and jJudgement in respect of certain matters where the tax impact 1s uncertain untit a conclusion 1s reached with the relevant tax
autherity or through a legat process The finat resolution of some of these items may give nse to matenal profits losses and/or cash flows

Resolving tax 1ssues can take marmy years asit 1s not always within the control of the Group and often depends on the efficiency of legal processes
In the relevant tax junsdichion

Recognition of deferred tax assets
Sigmficant sterns onwhich the Group has exercised accounting estimation and judgement include the recognition of deferred tax assets in respect
of losses In Luxembourg Germeny Spain India and Turkey and capital allowances in the United Kingdom

The recogrition of deferred tax assets particutarly in respect of tax losses 1s based upon whether itis probable that there will be sufficient and
suitable taxabte profits in the relevant legal entity or tax group against which to utilise the assets In the future

Judgement is required when determining prebable future taxable profits The Group assesses the avallability 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 ‘Impairment reviews” below)
Where tax losses are forecast to be recovered beyond the five year penod the availability of taxable profits 1s assessed using the cash flows and
long-term growth rates used for the value in use calculations
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Notes to the consolidated financial statements (continued)

1 Basis of preparation (continued)

The cash flows inherent in these forecasts include the unsystematic nsks of operating in the telecommunications business including the potental
impacts of changes In the market structure trends 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 assumptions which underpin the Group’s forecasts coutd have animpact on the amount of future taxable profits and could have
a significant impact on the period over which the deferred tax asset would be recovered

The Group only considers substantively enacted tax laws when assessing the amount and avaltability of tax losses to offset against the future taxable
profits See note & Taxation’ to the consolidated finencial statements

Business combinations and goodwill

When the Group completes a business combination, the fair values of the identifiable assets and liabilties acquired including intangible assets

are recognised The determination of the fairvalues of acquired assets and labilities 1s based to & considerable extent, on management s judgement
IFthe purchase consideration exceeds the fairvalue of the net assets acquired then the Incremental amount paid 1S recogrised as goodwill. If the
purchase price consideration 1s lower than the fair value of the assets acquired then the difference 1s recorded as a gain in the iIncome statement

Allocation of the purchase price between finite Ived assets (discussed below) and indefinite lved assets such as goodwill affects the subsequent
results of the Group as finute tived intangible assets are amortised whereas indefinite lived intangible assets, Including goodwall, are not amortised

On transition to IFRS the Group etected not to apply IFRS 3 “Business combinations” retraspectively as the difficutty in applying these requirements
to business combinations cormpleted by the Group between incorporation and 1 Aprit 2004 exceeded any potential benefits Goodwill recorded
before the date of transition to IFRS amounted to £78 753 milion [f the Group had elected to apply IFRS 3 retrospectively it may have led

to anIincrease or decrease In goodwill licences, customer bases, brands and related deferred tax labilites recogrised on acguisition

Seenote 28 Acquisitions and disposals” to the consolidated financial statements for further details

Joint arrangements

The Group participates in anumber of joint arrangernents where control of the arrangement 1s shared with one or more other parties A joint
arrangement s classified as a joint operation or as a joint venture depending on management s assessment of the legal form and substance
of the arrangement

The classification can have a matenal impact on the consolidated financial statements The Group’s share of assets, Labiities revenue expensesand
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 items in the consolidated statement of financial position and cansolidated income statement
respectively See note 12 Investments in associates and joint arrangements to the consolidated financial statements

Finite lived intangible assets
Otherintangible assets Include amounts spent by the Group acquiring licences and spectrum, custormer bases and brands and the costs
of purchasing and developing computer software

Where intangible assets are acquired through business combinations and no actve market for the assets exsts the far 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 ived intang ble assets

Estmation of usefutlife

The useful life over whichntangible assets are amortised depends on management's estimate of the penod over which economic benefit will

be derived from the asset Reducing the useful ife will increase the amartisation charge in the consolidated income statemnent Useful lives are
penodically reviewed to ensure that they remain appropriate The basis for determining the useful Uife for the most significant categones of intangibte
assets s discussed below

Licence and spectrum fees
The esurnated useful lfe 1s generally the term of the licence unless there 1s a presumption of renewat at negligible cost, this 1s adjusted if necessary,
for example taking Into account the impact of any expected changes in technology

Customer bases
The estimated useful fe principally reflects management s view of the average economic bfe of the custorner base and 1s assessed by reference
to customer churn rates Anincrease in churn rates may lead to a reduction in the estmated usefil life and an increase 1n the amortisation charge

Capitalised software
For compurer software the useful life1s based onmanagement s view considenng historical expenence with similar products as well as anticipation
of future events which may impact their life such as changes in technolegy The useful lfe will not exceed the duration of a licence

Property, plant and equipment

Property plant and equipment represents 21 7% (2014 18 8%) of the Group's total assets estimates and assumptions made may have a material
impact on their carmying value and related depreciation charge See note 11 "Property plant and equipment to the consolidaied financial
statements for further details

Estimation of useful ife
The depreciation charge for an asset Is denved using estimates of its expected useful Ufe and expected residual value, which are reviewed annually
Increasing an asset’s expected life or residual value would result in a reduced depreciation charge In the consolidated Income statement

Management determines the useful lives and residual values for assets when they are acquired, based on expenence with similar assets and taking
Into account other relevant factors such as any expected changes in technology The useful ife of network infrastructure 1s assumed not to exceed
the duration of related operating licences unless there 1s a reasonable expectation of renewal or an alternative future use for the asset.




Post employment benefits

Management judgement Is exercised when determining the Group s liabilities and expenses ansing for defined benefit pension schemes
Management 15 required to miake assumptions regarding future rates of inflation salary ncreases discount rates and longevity of merbers each

of which may have a materialimpact on the defined benefit obligatrons that are recorded Further detalls including a sensitmty analysis, are included
innote 26 Post employment benefits to the consolidated financial statements

Provisions and contingent liabilitles

The Group exercises judgement i measuning and recognising provisions and the exposures to contingent labtlities related to pending litigation

or other outstanding claims subject to negotiated settlement mediation arbitration or government requlation, as welt as other contingent labilties
(see note 30 "Contingent Liabilites™ to the consolidated financial statements) Judgement is necessary to assess the lkelihood that a pending claim
wilt succeed or abrability will anse, and to quantify the possible range of any financial settlement The inherent uncertainty of suchmatters means
that actual losses may materially differ from estimates

Impairment reviews
[FRS requires managerment to perform impairment tests annuatly for indefinite lved assets and for finite lved assets if events or changes
Incircumstances indicate that their carmying amounts may not be recoverable

Imparment testing requires managerment to judge whether the carmying value of assets can be supported by the net present value of future cash
flows that they generate Calculating the net present value of the future cash flows requires assumptions to be made in respect of highly uncertain
matters including management s expectations of

= growth in EBITDA calculated as adjusted operating profit before depreciation and amortisation

- timing and amount of future caprtal expenditure,

=+ long-term growth rates and

= appropriate discount rates to reflect the risks nvolved

Management prepares formal five year forecasts for the Group s operations, which are used to estimate therr value :n use In certain developing
markets ten year forecasts are used If it 1s considered that the fifth year of a forecast 1s not indicative of expected long-term future performance
as operations may not have reached maturity

For operations where five year forecasts are used for the Groups value in use calculations a long-term growth rate into perpetuity has been
determined as the lower of

= the nominal GDP growth rates for the country of operation and

= the long-term compound annual growth rate in EBITDA in years six to ten estimated by rmanagement

For operations where ten year forecasts are used for the Group s value in use calculations along-term growth rate into perpetuity has been
determined as the lower of

- the nominal GDP growth rates for the country of operation and

= the compound annual growth rate in EBITDA 1n years nine to ten of the management ptan

Changing the assumptions selected by management.in particular the discount rate and growth rate assumptions used in the cash flow projections,
could sigrificantly affect the Groups impairment evaluation and hence reported assets and prafits or losses Further details including a sensitivity
analysis areincludedinnote 4 Imparment losses tothe consolidated financial staternents

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 eguity nstruments that have been
measured at far value

Basis of consolidation

The consolidated financial statements incorporate the financial statements of the Company subsidianes controlled by the Company (see note
32 ‘Prncipal subsicharies to the consalidated financial statemments) and joint operations that ere subject to joint control (see note 12 Investments
In associates and joint arrangements. to the consolidated financial statements)

Forelgn currencies

The consolidated financral statements are presented in sterling which is the parent company s functional currency and the presentation currency
of the Group Each entity in the Group determines its own functional currency and stems included in the financial statements of each entity are
measured using that functional currency

Transactions in foreign currencies are initially recorded at the functionat currency rate prevailing at the date of the transaction Monetary assets
and liabilities denominatedin foreign currencies are retranslated into the respective functional currency of the entity at the rates prevailing on the
reporting penod date Non-monetary items carried at fair value that are denorminated in foreign currencies are retranslated at the rates prevailing
onthential transaction dates Non-monetary items measured In terms of histonical costin a foreign currency are not retranslated

Changes in the fair value of monetary secunties denominated in foreign currency classified as available-for-sale are anatysed between translation
differences and other changes In the carrying amount of the secunty Translation differences are recognised in the iIncorne statement and other
changes In carrying amount are recognised In equity
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Notes to the consolidated financial statements (continued)

1 Basls of preparation (continued)

Transtation differences on non-monetary financial assets such asinvestments in equity securities classified as avallable-for-sale, are reported as part
of the fair value gain or loss and are Included in equity

For the purpose of presenting consolidated financial staternents the assets and babilibes of entines with a functional currency other than sterling
are expressed in sterling using exchange rates prevailing at the reporting period date Income and expense items and cash flows are translated

at the average exchange rates for the penod and exchange differences ansing are recognised directly inequity On disposal of a foreign entity
the cumulative amount previously recognised in equity relating to that particular foreign operation is recogrused in profit of loss

Goodwill and fair value adjustments ansing on the acquisiion of a foreign operation are treated as assets and liabilities of the foreign operation and
translated accordingly

Inrespect of alt foreign operations any exchange differences that have ansen before 1 Apnil 2004 the date of transtion to IFRS are deemed to be ril
and will be excluded from the determination of any subsequent profit or loss on disposal.

The net foreign exchange gain recognised in the consolidated income staternent for the year ended 31 March 201515 £273 mullion (31 March
2014 £1688 milbon loss 2013 £117 million loss) The net gains and net losses are recorded within operating profit (2015 £8 million charge
2014 £16 million charge 2013 £21 million charge} other Income and expense and non-operating income and expense (2015 £1 million

credit 2014 £1493 million charge 2013 £1 million charge) nvestment and financing income (2015 £276 million credit 2014 £180 milbon
charge, 2013 £91 millon charge) and ncome tax expense (2015 £4 million credit, 2014 £1 million credit, 2013 £4 million charge) The foreign
exchange gains and losses included within other ncome and expense and non-operating Income and expense anse on the disposal of interests
Injoint ventures associates and Investments from the recycling of foreign exchange gains previously recorded in the consolidated staternent

of comprehensive income

New accounting pronouncements adopted on 1 April 2014

On 1 Apnl 2014 the Group adepied the following new accounting policies to cormply with amendments to IFRS The accounting pronouncements
none of which are considered by the Group as sigruficant on adoption are

= Amendments to1AS 32 Offsetting financial assets and financial babilities

- Amendments to JAS 39 "Novation of derivatives and continuation of hedge accounting

- “Improvements to IFRS 20102012 cycle’ Allthe amendments were early adopted by the Group except anamendment to IFRS 8 “Operating
Segments whichwill be adopted on 1 Apnl 2015 and

=+ [FRIC 21 “Levies

New accounting pronouncements to be adopted on 1 April 2015

The following pronouncements which are potentially relevant to the Group have beenissued by the IASB are effective for annuat penods beginning
onor after 1 July 2014 and have been endorsed forusein the EU

- AmendmentstolAS 19 Defined Benefit Plans Employee Contnbutions™

= ‘Improvements to IFRS 2010-2012 ¢ycle” amendment to IFRS 8 ‘Operating Segments”,and

= “Improvements to IFRS 20112013 cycle”

The Groups financial reporting will be presented in accordance with the new standards above, which are not expected to have a material impact
on the conschdated results, financral position or cash flows of the Group from 1 Apnl 2015

New accounting pronouncements to be adopted onor after 1 April2016

On 1 Apnl 2016 the Group will adopt “Accounting for Acquisitions of interests in Joint Operations Amendments to IFRS 117 “Clanfication

of Acceptable Methods of Depreciation and Amortisation Amendments io1AS 16 and IAS38 “Sale or Contnibution of Assets between an Investor
and its Associate or Joint Venture Amendmentsto [AS 10and [AS 28 , ‘Improvements to tFRS 2012-2014 Cycle” and "Disclosure Initiative
Amendments to IAS 1" which are effective for accounting penods on or after 1 January 2016 and which have not yet been endorsed by the EU

The Group 15 currently confirming the impacts of the above new pronouncements on its results, financial position and cash flows which are not
expected to be matenal




IFRS15 Revenue from Contracts with Customers” was issued in May 2015, although it 1s effective for accounting penods beginming on or before
1 January 2017 the IASB has proposed to defer the mandatory adoption date by one year IFRS 15 has not yet been adopted by the EU IFRS 15 wall
have a matenal impact on the Group s reporting of revent:e and costs as follows

= IFRS 15 will require the Group to identify delverables in contracts with customers that qualify as “performance obligations™ The transaction price
recenvable from custormers must be allocated between the Groupss performance oblgations under the contracts on a relative stand-alone selling
price bagis Currently revenue allocated to delverables s restricted to the amount that is recevable without the delivery of additional goods
or services, this restniction will no longer be applied under IFRS 15 The primary impact on revenue reporting will be that when the Group sells
subsidised devices together with airtime service agreernents to custorners, revenue allocated to equipment and recogrised when control of the
device passes to the customer will increase and revenue recognised as services are delivered will reduce

= Under IFRS 15 certain incremental costs incurred in acquinng a contract with a customer will be deferred on the balance sheet and amortised
asrevenue s recognised under the related contract, this will generally lead to the later recognition of charges for some commissions payable
to thurd party dealers and employees

= Certan costs incurred in fulfiling custormer contractswill be deferred on the balance sheet under (FRS 15 and recogrised as related revenue
Is recognised under the contract Such deferred costs are likely to relate to the provision of delverables to customers that o not qualfy
as performance obligations and for which revenue is not recognised currently such costs are generally expensed as incurred

The Groupiscurrently assessing the impact of these and other accounting changes that will anse under IFRS 15 however the changes highlighted
above are expected to have a matenialimpact on the consolidated income statement and consolidated statement of financial position It 15 expected
that the Group will adopt IFRS 15 0n 1 Apnil 2018

IFRSS Financial Instruments was ssued in July 2014 to replace 1AS 39 Financial Instrurnents Recognition and Measurement ' The standard

is effective for accounting periods beginning on or after 1 January 2018 with early adoption permitted but has not yet been endorsed for use in the
EU The standard willimpact the classification and measurement of the Groups financial instruments and will require certain additional disclosures
The changes to recognition and measurement of financial instruments and changes to hedge accounting rules are not currently considered likely
to have any major Impact on the Group's current accounting treatment or hedging actvities The Group will not consider earty adoption of IFRS 9
until the standard has been endorsed by the EU which 1s currentty expected in the second half of 2015
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Notes to the consolidated financial statements (continued)

2.Segmental analysis

The Group’'s businesses are managed on a geographical basis Selected financial data is presented on this
basis below

Tre Groups operating segments are established on the basis of those components of the Group that are evaluated regularty by the chief operating
decision maker 1 deciding how to allocate resources and In assessing performance The Group has a single group of related services and products
being the supply of communications services and products Revenue is attributed to a country or region based on the location of the Group
company reparting the revenue Transactions between operating segments are charged at arm's-length prices

In the Annual Report for the year ended 31 March 2014 the discussion of our revenues and EBITDA by segment was performed under the
“management basis” which nctuded the results of ourjoint ventures on proportionate basis, as this was assessed as being the most nsightful
presentation and was how the Group s operating performance was reviewed internally by management For the year ended 31 March 2015 the
discussion of our revenues and EBITDA by segment 1s performed onan IFRS basis Followang the disposal of our US Group whose principal asset
was Its 45% Interest in Verizon Wireless and the acquisition of a 100%4 interest in Vodafone ltaty on 21 February 2014, this is now assessed as being
the most Insightful presentation and reflects how the Group's operating performance was reviewed internally by management in the year ended
31 March 2015 Segmentalinformation for the years ended 31 March 2014 and 31 March 2013 below has been restated accordingly

Segment information 1s provided on the basis of geographic areas, being the basis on which the Group manages its worldwide interasts with each
country nwhich the Group operates treated as an operating segrent The aggregation of operating segments into the Europe and AMAP regions
reflects inthe opinion of management the similar economic charactenstics within each of those regions as well the similar products and services
offered and supplied classes of custorners and the regutatory emaronment Inthe case of the Europe region this largely reflects membership

of the European Union while for the AMAP region this largely includes emerging and developing econormies thiat are in the process of rapid growth
and industrialssation

Certain financial information s provided separately within the Europe region for Germany italy the UK and Spain and wathin the AMAP region for
India and Vodacom as these operating segments are indnidually material for the Group

Accounting policies

Revenue

Revenue s recogrised to the extent the Group has delvered goods or rendered services urder an agreement, the amount of revenue can

be measured relably and it 1s probable that the economic benefits associated with the transaction will flow to the Group Revenue s measured at the
fair value of the consideration receivable exclusive of sales taxes and discounts

The Group principally obtains revenue from providing the following telecommunication services access charges, artime usage messaging
interconnect fees, data services and information provision, connection fees and equipment sales Products and services may be sold separately
or in bundled packages

Revenue for access charges artime usage and messaging by contract custorners is recognised as services are performed with unbilled revenue
resulting from services already provided accrued at the end of each penod and unearned revenue from services to be provided in future penods
deferred Revenue from the sale of prepaid credit 1s deferred unti such time as the customer uses the airime or the credit expires

Revenvue from Interconnect fees is recognised at the time the services are performed

Revenue from data services and information provision is recognised when the Group has performed the related service and, depending on the
nature of the service 15 recognised either at the gross amount biled to the custormer or the armount recevable by the Group as comrmussion for
faciltating the service

Customer connechion revenue 1s recognised together with the related equipment revenue to the extent that the aggregate equipment and
connection revenue does not exceed the farr value of the equipment delivered to the customer Any customer connection revenue not recognised
together with related equipment revenue 15 deferred and recognised over the penodin which services are expected to be provided to the customer

Revenue for device sales 1s recognised when the device is delivered to the end customer and the significant risks and rewards of ownership have
transferred For device sales made to intermediaries, revenue 1s recognised If the significant nisks associated with the device are transferred to the
intermedrary and the intermediary has na general nght to return the device to recerve arefund Ifthe significant nsks are not transferred revenue
recognition 1s deferred unitil sale of the device to an end customer by the intermediary or the expiry of any nght of return

In revenue arrangements iIncluding more than one delverable the arrangements are dvided nto separate units of accounting Deliverables are
considered separate units of accounting ff the following two conditions are met. (i the deliverable has value to the customer on a stand-alone basis
and () there 1s evidence of the fair value of the itern The arrangement consideration Is allocated to each separate unit of accounting based onits
relative fairvalue Revenue allocated to deliverables is restricted to the amaount that is receivable without the delivery of additional goods or services
This restriction typically applies to revenue recogrised for devices provided to customers including handsets

Commissions
Intermedhiaries are gven cash incentves by the Group to connect new customers and upgrade existing custorners

For ntermediaries 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 i

= the Group receives an identifiable benefit In exchange for the cash incentive that 1s separable from sales transactions to that ntermediary and

- the Group can reliably estimate the fair value of that benefit

Cash incentives that do not meet these critena are recognised as a reduction of the related revenue




Segmental revenue and profit

Segrmemnt Intra reg on Ragonal Intar-regon Group g
revere revenue revenue revenue revenue EBITDA 2
£ Em £m £m £ £
31March 2015
Germany B467 (19) 8448 (22) 8426 2670
Italy 4641 (13 4628 ] 4627 1537
UK 6414 (38) 6376 {20} 6,356 1360
Spam 3664 23) 3641 @ 3639 78 &
Other Europe 5007 EE) 4978 @) 4976 15 @
Europe 28,193 (122} 28,071 47) 28,024 7,924 %
India 4324 an 4313 ()] 4298 1281
Vodacom 4341 - 4341 - 4341 1527
Other AMAP 4828 - 4828 4[0)] 4818 1289
AMAP 13,493 (11) 13,482 {25) 13,457 4097 ¢
Common Functions 754 - 754 ® 746 (106} g
Group 42,440 (133) 42,307 (80) 42,227 11915 3
31March2014
Germany 8272 )] 8,263 (11 8252 2,698
Italy 522 n 521 - 521 182 9
UK 6427 © 6418 (3) 6415 1418 3
Spain 3518 (19 3504 2) 3502 787 g
Cther Europe 5525 )] 5516 (&) 5512 1736
Europe 24,264 (42) 24,222 (20) 24,202 6,821
India 3945 - 3545 3 3942 1135
Vodacomn 4718 - 4718 - 4718 1716
Other AMAP 4810 - 4810 (0 4800 1264 §
AMAP 13,473 - 13,473 (13) 13,460 4,145 %
Common Functions 686 - 686 @ 684 118
Group 38,423 (42) 38,381 (35) 38,346 11,084
Discontinued operations
Venizon Wireless' 9555 4574
P4
31 March 2013 g
Germany 7857 (25 7832 (6 7826 2831 5
italy - - - - - - 3
UK 5150 @n 5123 @ ___ 5mM9 1210 &
Spain 3904 35) 3869 @) 3867 1021
Other Europe 715 (55) 7060 () 7054 2120
Europe 24,026 (142) 23,884 (18) 23,866 7182
India 3907 - 3507 GV 3903 1035
Vodacom 5206 - 5206 — 5206 1891
Other AMAP 4605 )] 4604 (19) 4585 1250
AMAP 13,718 {1 13,717 (23) 13,694 4,196
Common Functions 481 - 481 - 481 88
Group 38,225 (143) 38,082 (41) 38,041 11,466
Discontinued operations
Venzon Wireless' 21972 8831
r“I'lm:;:)clsconnr\l.u:d operations campnsé our US group whose pnncipal asset was a 45% interest in Venzon Wireless which was sold on 21 February 2014 Referto nate 7 "Driscontinued cperatons”
to the consobdated financial staternents for further details
Total revenue recorded in respect of the sale of goods for the year ended 31 March 2015 was £3 211 million (2014 £2,660 million,
2013 £2,633 million)
The Groups measure of segment profit, EBITDA excludes depreciation amortisation, imparrrent loss, restructuning costs loss on disposal of fixed y
assets the Groupss share of results in assacates and jont ventures and other Income and expense A reconciliation of EBITDA to operating profit/ = §
{loss)1s shown overteaf For a reconciliation of operating profit/(loss) to profit for the financial year see the consoldated income statement § g
or page 105 o
ag
e
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Notes to the consolidated financial statements (continued)

2 Segmental analysls (continued)

2018 201 2613
£m £m £m
EBITDA 11,915 11,084 11,466
Depreciation amortisation and loss on disposal of fixed assets (8,345) {7058 {6502}
Share of resilts In associates and joint ventures (63) 324 626
Adjusted operating profit 3,507 4310 5,590
Impairment loss - {6600 {(T700)
Restructunng costs (157) (355) (31
Amortisation of acquwed customer based and brand intangible assets (1269 (551 (249
Other income and expense (114} (717) 468
Operating profit/(loss) f 1,967 (3.913) {2,202)
Segmental assets and cashflow
Cther Depreciation
Norrcurrent Capeal expend. ure on and Opera.ng
assely’ spenditure?  iang bie assets AMOrusaJUon I pRtrhentoss freecasntowt
Em £m £m £m £m £m
31 March 2015
Germany 19,521 2003 3 2574 - 1002
Izaly 6938 1105 95 1,334 - 544
UK 7759 980 15 1363 - 200
Span 8154 B58 - 954 - 29
Other Europe 8189 1,083 193 1017 - 543
Europe 50,561 6,029 306 7,242 - 2,260
India 8599 882 140 863 - 332
Vodacom 4,712 745 2 366 - 762
Other AMAP 4915 19 35 900 - 409
AMAP 18,226 2,546 177 2,329 - 1,503
Commen Functions 1306 622 1 ©® - (900)
Group 70,093 9,197 484 9,565 - 2,863
31 March2014
Germany 22780 1312 3 2036 4900 1,706
Italy 7984 180 - 164 - 251
UK 8031 932 - 1,290 - 621
Spain 3653 511 - 587 800 255
Other Europe 8736 800 273 1047 900 980
Europe 51,184 3.735 276 5124 6,600 3,813
India 7824 633 1938 828 - 812
Vodacom 4560 663 3 593 - 1174
Other AMAP 4l 4850 711 1 932 - 619
AMAP 17,234 2,007 1,952 2,353 - 2,605
Common Functions 1121 571 - 83 - 161
Group 69,539 6,313 2,228 7,560 6,600 6,579
31 March 2013
Germany 19109 1073 2 1423 - 1795
Italy - - - - 4500 -
UK B365 601 863 888 - 788
Spain 4,599 377 - 580 3,200 505
Other Europe g786 593 1,335 1291 - 1148
Europe 41,859 3,044 2,200 4,192 7,700 4,236
india 7388 462 130 914 - 591
Vodacom 5668 703 10 696 - 1345
Other AMAP 5.826 678 90 894 - 619
AMAP 18,882 1,843 230 2,504 - 2,555
Common Functions 982 405 - (35 - (244)
Group 61,723 5,292 2,430 6,661 7.700 6,547
Nates

1 Compnses goodwill, ather intangible assets and property plant and equipment.
2 Includes additions to property plant and equipment and computer software reported withinintangibles Excluges bcences and spectrum edditions.
3 TheGroups measure of segment cash Row which prmarly excludes capital expendiure 5 reconaled to the closest equvalent GAAP measure cash generated by operations on page 203




3. Operating profit/{loss)

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

2015 2014 2003
£m £m £m
Net foreign exchange losses 8 16 21
Depreciation of property, plant and equipment {note 11)
Owned assets 5002 3990 3600
Leased assets 44 48 37
Amortisation of ntangible assets (note 10) 4519 3,522 3024
Impairment of goodwill in subsidiaries, associates and joint arrangements (note 4) - 6600 7,700
Negative goodwitl’ - - (473)
Research and development expenditure 140 214 307
Staff costs {note 25) 4494 3875 3620
Operating lease rentals payable
Piant and machinery 774 651 506
Qther assets including fixed line rentals 1529 1502 1297
Loss on disposal of property, plant and equipment 45 85 77
Own costs capitalised attributable to the construction or acquisition of property plant and equipment (547) (455) (356)
Note

1 Negative goodwillansing onthe acquisition of Cable & Wireless Worldwide Pic on 27 July 2012

The total remuneration of the Group s auditor, PricewaterhouseCoopers LLP and other member firms of PricewaterhouseCoopers International

Limited, for services provided to the Group duning the year ended 31 March 2015 15 analysed below

PricewaterhouseCoopers LLP was appointed as the Groups auditer for the year ended 31 March 2015 Accordingly comparative figures in the table
below for the years ended 31 March 2014 and 31 March 2013 arein respect of remuneration paid to the Group s previous auditor, Deloitte LLP and

other membesr firms of Deloitte Touche Tohmatsu Lirmited

2015 2014 203
€m Em Em
Parent company 2 1 i
Subsidianes 10 8 7
Audit fees 12 9 8
Audit-related fees’ 1 1 1
Cther assurance services? 3 1 3 -
Tax fees? 2 - -
Non-audit fees. 4 4 1
Total fees 16 13 9
Notes

1 Relatestofees for statutory and requlatory filngs

2 Amount for 2014 primarily arose from regutatory filings and shareholder documentationrequirements in respect of the disposal of Venzon Wireless and the acquisibon of the outstanding

rinonty stake inVYodafone [taly

3 Atthetime of the Board decision to recommend PricewaternouseCoopers LLP as the statutory auditor for the year ended 31 March 2015 in February 2014 PrcewaterhouseCoopers LLP were
prowding arange of services to the Group All services that were prohibited by the Secunties and Exchange Comrmission { SEC) for a statutory auditor to prowide ceased by 31 March 2014
Allengagerments that are not prohubited by the SEC but would not have met the Group s awn intermal approval pobey fornon auditseraces ceased by 30 June 2014 to enable atransition

to altemative suppliers where required These services had avalue of approximately £3 miluon through to completion and are included inthe table above

Adeseription of the work perforrmed by the Audit and Risk Committee in order to safeguard auditor Independence when nor-audit services are

provided is set out in Corporate governance” on page 67
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Notes to the consolidated financial statements (continued)

4. Impairment losses

Impairment occurs when the carrying value of assets is greater than the present value of the net cash flows they
are expected to generate We review the carrying value of assets for each country In which we operate at least
annually For further detalls on our mparrment review process see “Critical accounting judgerments and key
sources of estimation uncertainty” in note 1 “Basis of preparation” to the consolidated financial statements

Accounting polictes

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

Forthe purpose of Impairment testing, assets are grouped at the lowest levels for which there are separately identifiable cash flows kriown as cash-
generating units [f the recoverable amount of the cash-generating unit 1s less than the carrying amount of the unit, the impairment loss 1s allocated
first to reduce the carrying armount of any goodwill allocated to the unit and then to the other assets of the unit pro-rata on the basis of the cammying
amount of each assetn the unit. Impairment losses recognised for goodwill are not reversible in subsequent pertods

The recoverable amount 15 the higher of fair value less costs to sell and value In use In assessing value in use the estimated future cash flows are
discounted to therr 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 forwhich the estimates of future cash flows have not been adjusted

The Group prepares and approves formal five year managernent plars for its operations which are used in the value in use calculations In certain
developing markets the fifth year of the management plan may not be indicative of the long-term future performance as operations may not have
reached maturnity For these operations, the Group may extend the plan data for an additional five year penod

Property plant and equipment and finite Lived intangble assets

At each reporting period date, the Group reviews the carnying amounts of Its property, plant and equiprnent and finite [ved intangible assets

to determine whether there 15 any Indication that those assets have suffered an impairment loss If any such indication exists, the recoverable
amount of the asset 1s estimated in order to determine the extent if any, of the impairment loss Where it 1s 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 ar asset or cash-generating unitis estimated to be less than its carrying amount, the carnying amount of the asset
or cash-generating unit s reduced to its recoverable amount and an impairment loss 15 recognised immediately 1n the iIncome statement

Where animpairment loss subsequently reverses the carrying amount of the asset or cash-generating unit 1s Increased to the revised estimate of its
recoverable amount, not to exceed the carrying ameunt that would have been determined had no imparrment loss been recogrised for the asset
or cash-generating unit in prior years and an impairment loss reversal 1s recognised immediately in the income statement

Impairmentiosses

Following our annuat impairment review no Impairment charges were recorded in respect of the Group s geodwill balances during the year ended
31 March 2015 The impairment losses recognised in the consoltdated income staterment within operating profit in respect of goodwill in the years
ended 31 March 2014 and 31 March 2013 are stated below The impairrment losses were based on value in use calculations

2015 2014 2013
Cash generatingunit Reportable segrnent Em £m £m
Germany Germany - 4900 -
ftaly Italy - - 4500
Spain Spain - 800 3200
Portugal Other Europe - 500 -
Czech Republic Other Europe - 200 -
Romania Other Europe - 200 -
- 6,600 7,700
Goodwill

The remaining carrying value of goodwiil at 31 March was as follows
2015 2014
€m £m
Germany 9019 10,306
Italy 2641 307
Spain 2755 1,662
14,415 14,985
Other 8122 8330

22,537 23,315




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

Assumpuon

How oeterm.ned

Budgeted EBITDA

Budgeted EBITDA has been based on past expenience adjusted for the following

= voice and messaging revenues expected to benefit fromincreased usage from new customers, especially
In emerging markets, the introduction of new services and traffic moving from fixed networks to mobile
networks though these factors will be offset by ncreased competitor activity which may result in pnce
declines, and the trend of falling termination and cther regulatedrates,

- non-messaging data revenue 1s expected to continue to grow as the penetration of 3G {plus 4G where
avallable) enabled devices and smartphones nise along with higher data bundle attachrment rates
and new products and services are introduced and

- margins are expected to be Impacted by negative faciors such as the cost of acquinng and retaining
customers i increasingly competitive rarkets and the expectation of further termination sate cuts
by regulators and by positive factors such as the efficiencies expected from thesmplernentation
of Group Initatives

Budgeted capital expenditure

The cash flow forecasts for capital expenditure are based on past expenence and include the ongoing caprtal
expenditure required to roll out netwarks In emerging markets to provide voice and data products and services
and to meet the population coverage requirements of certain of the Group s icences Capital expenditure
inciudes cash outflows for the purchase of property plant and equipment and computer software

Long-term growthrate

For businesses where the five year management plans are used for the Graup s value sn use calculations
a long-term growth rate into perpetuity has been determined as the lower of

= the norminal GDP rates for the country of operation and

= the long-term compound annual growth rate in EBITDA in years six to ten estimated by management

Pre-tax sk adjusted discount rate

The discount rate applied to the cash flows of each of the Group's operations s generally based on the nisk free
rate for ten year bonds 1ssued by the government in the respective market Where government bond rates
contain a material component of credit nsk, high guality iocal corporate bond rates may be used

Theserates are adjusted for a nisk prermium ta reflect both the increased nsk of nvesting In equities and the
systematic nsk of the specific Group operating company In making this adjustment, inputs required are the
equity market nsk premium (that is the required increased return required over and above a nsk free rate by an
investor who ss investing in the market as a whole) and the nsk adjustment, beta applied to reflect the nsk ofthe
specific Group operating company relative to the market as a whole

In determining the nsk adjusted discount rate, management has applied an adjustment for the systernatic

nsk to each of the Group s operations determined using an average of the betas of comparable isted mobile
telecommunications companies and, where avallable and appropnate across a specific terntery Management
has used a forward-looking equity rmarket risk prerrum that takes into consideration both studies by
independent economists, the average equity market nsk premiurn over the past ten yeers and the market nsk
prerniums typreally used by investment banks in evaluating acquisition proposats

Yearended 31 March 2015

During the year ended 31 March 2015 no imparment charges were recorded in respect of the Group s goodwill balances

The table below shows key assurnptions used i the value in use calculations

ASSUMDLONS usedinva'ue In Lse calculaton

Germany italy Span

% % X

Pre-tax risk adjusted discount rate 82 105 98
Long-term growth rate 05 10 15
Budgeted EBITDA! 32 08 10
Budgeted capital expenditure? 116217 125256 115233

Notes

1 Budgeted EBITDA s exprassed as the compouind annual grawthrates in the irtial {ive years for all cash-generating unsts of the ptans used for impaiment testing
2 Budgeted capital sxpenditure wiichexcluaes beences ang spectrum,is éxpressed as the range of capital expenditure as a percentage of revenue in the inial five years for all cash-generating
onits of the plans Lsed for impairment testing
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Notes to the consolidated financial statements (contmued)

4 Impairment losses (continued)

Sensltivity analysis
Otherthan as disclosed below, 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 matenally exceed ris recoverable amount.

The estimated recoverable arnounts of the Group s eperabions In Germany ltaly and Spain exceed their carnying values by £2 2 bitbion £1 3 bition
and £0 3 billion respectrvely

Change requeted for carmying value to equal the recoverable amount

Gesmany by Span

Dps Pps pps

Pre-tax nisk adjusted discount rate 08 16 03
Long-term growth rate o9 )] 03)
Budgeted EBITDA! 73 (79) (26}
Budgeted capital expenditure? 21 29 07

Notes

1 Budgeted EBITDA 15 expressed as the compound annual growth rates in the initiat frve years for all cash-generating urits of the plans used forimparment testing

2 Budgeted capital expanditure whrch excludes licences and spectrum, is expressed as a percentage of revenue in the invtial five years for all cash-generating uruts of the plans used for
impatment testing

Yearended 31 March 2014

Dunng the year ended 31 March 2014 impairment charges of £4900 million £800 million, £500 milion £200 milbion and £200 million were
recorded in respect of the Groups investments in Germary, Spain Portugal, Czech Republic and Romania respectively The imparment charges
refate solely to goodwill The recoverabte amounts of Germary, Spain Portugal, Czech Republic and Romania were £23 0 bilion £3 3 billion,
£13billion £C6 billion and £1 2 billon respectively

The impairment charges wera driven by lower projected cash flows within the business plans resutting in our reassessment of expected future
business performance in the light of current trading and econemic conditions

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

Assurnpuons Lsed nvaluenuse calculaton
Germary Italy Spain Portugal Czech Republic Romania Greace
% *% % % % %

x
Pre-tax nsk adjusted discount rate 77 105 9% i BO 110 243
Long-term growth rate 05 10 19 15 08 10 10
Budgeted EBITDA! 28 (22} 07 0B (] i7 47
Budgeted capital expenditure? 125-217  111-255 90-235 110-283  159-212  105-173 76122

Notes:

1 Budgeted EBITDA)s expressed as the compound annual growth rates in the inibial five years for all cash generating units of the plans used forimparment testing

2 Budgeted capital expengiture which excludes licences and spectrum 15 expressed as the range of capital expenditure a5 a percentage of revenue in the inial five years for all cash generating
units of the plans used for impairment testing




Sensitivity analysls
Other than as disclosed below, management believed that no reasonably possible change in any of the above key assumptions woutd cause the
carrying value of any cash-generating unit to exceed its recoverable amount.

The estimated recoverable amounts of the Groups operations In Germany, ltaty, Spain Pertugal. Czech Republic Romania and Greece were equal
1o or not matenally greater than therr carmying values consequently any adverse change in key assumptions would, i isolation have caused
4 further impairment loss to be recognised

The changes in the following table to assumptions used i the impairment review woutd have, inisolation ledto an{increase)/decrease to the
aggregate impairment loss recognised in the year ended 31 March 2014

Germany Span Poriugal

Increase Decrease Increase Qecrease Ineregse Decrease

by 2pos by 20ps by 2pps by 2ops by 2pps by 2pp8

£on £bn £bn £bn £bn £bn

Pre-tax nisk adjusted discount rate {7 49 0P 08 03 04
Long-term growth rate 49 (52) 08 08 04 02
Budgeted EBITDA! 08 08) 02 02 o1 ()
Budgeted capital expenditure? (24 24 (08) 08 ©2) 02
Czech Republic Rormania

Increase Decrease Ingrease Decrease

by 2pps by 2pps by 2pps by 205

£bn fbn fbn Ebn

Pre-tax risk adjusted discount rate 02 02 ©2) 0z
Long-term growth rate 02 02 02 02
Budgeted EBITDA! - - o1 01

Budgeted capital expenditure? - — _ _

Notes.
1 Budgeted EBITDA s expressed as the compound annual growth ratesin the intial five years for all cash-generating units of the plans used for imparment testing
2 Budgeted capital expenditure)s expressed as a percentage of revenue in theritial five years for all cash-generating urits of the plans used for impairment testing

Yearended 31 March 2013

Durning the year ended 31 March 2013 impairment charges of £4,500 ritlion and £3,200 millon were recorded inrespect of the Group's Investments
In Italy and Spain respectively The impairment charges relate solely to goodwill The recovereble amounts of ltaly and Spain were £8 9 billon and

£4 2 billion respectively The impairment charges were driven by a combination of lower projected cash flows within business plans resulting from
ourreassessment of expected future business performance in ight of current tracing and economic conditions and adverse movements in discount
rates driven by the credit rating and yields on ten year government bonds

The table below shows key assumnptions used (n the value inuse calculations

Assunplions Ursed invalue i ute ca.culat on

Italy Spain Gerrmary Greece Portugal Romara

% % % % % %

Pre-tax risk adjusted discount rate N3 122 96 239 12 12
Long-term growth rate 05 19 14 10 04 30
Budgeted EBITDA! 02 17 25 04 (15 08
Budgeted capital expenditure? 96-152 112-152 113-126 78-110 100189 101155

Notes

1 Budgeted EBITDA 15 expressed as the compound annual growth rates inthe inial five years for all cash-generating uruts of the plans used forimparrment testing

2 Budgeted capital expendifure wihuch excludes beences and spectrum 15 expressed as the range of capital expenditure as a percentage of revenue inthe irutiat five years for all cash-generating
units of the plans used for imparment testing.

The pre-tax nsk adjusted discount rate used for Czech Republic was 5 6%
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Notes to the consolidated financial statements (continued)

4 Impairment losses (continued)

Sensitivity analysls
Other than as disclosed below management believed that no reasonably possible change in any of the above key assumptions would cause the
carnyng value of any cash-generating unit to exceed its recoverable amount,

The estinated recoverable amounts of the Group s eperations in ftaly Spain, Portugal and Greece were equal to or not matenally greater than, their
carmyingvalues consequently any adverse change in key assumptions would nsolation, have caused a further imparment loss to be recognised
The estmated recoverable amounts of the Group s operations In Germany and Romania exceeded therr camying values by approxmately

£1034 milllon and £184 milfion respectvely

{hange required ‘or camyng value
10 equal the recoverable amount

Gerrnany Romana

Pps POs

Pre-tax nsk adjusted discount rate 04 10
Long-term growth rate 09 (2
Budgeted EBITDA! o7 an
Budgeted capital expenditure? 1 28

Notes

1 Budgeted EBITDAIS expressed as the compownd annual growth rates i the initial five years for all cash-generatingunits of the plansused for impairment testing

2 Budgeted capital expenditure 1s expréssed as the range of capital expenditure a5 2 percentage of revenue in thewnitial five years for alt cash-generatingurats of the plans used for
(mparment testing

The changes in the following table to assumptions used in the Impairment review would have, in solatien led to an (increase)/decrease to the
aggregate impairment loss recognised in the year ended 31 March 2013

Italy Span Portugal

Increase Decrease Increase Decrease Increase Decrease

by 2pps by 2pps by 2pps ty 2pos Dy 2pps by 2pps

£on £bn £hn £bn Ebny £on

Pre-tax sk adjusted discount rate {(14) 18 on - 03) -
Long-term growth rate 18 13) - ©n - ©3
Budgeted EBTDA! 05 (O] - on - {01
Budgeted capital expenditure? [GE)] 0% 06) - 02} -

Notes
1 Budgeted EBITDA 15 expressed as the compound annual grawth ratesin the initral five years for all cash-generating units of the plans used for impaiment testing
2 Budgeted capital expenditure is expressed as a percentage of revenue 1n the initial five years for all cash-generating uruts of the plans used forimpavment testng




5. Investment income and financing costs

Investment Income comprises interest received from short-term investments, bank deposits, government bonds
and gains from foreign exchange contracts which are used to hedge net debt. Financing costs mainly arise from
interest due on bonds and commercial paper issued, bank loans and the results of hedging transactions used to

manage foreign exchange and interest rate movements

2015 2014 2043
£m m £rn
Investment income
Avallable-for-sale Investments
Dmdends receved - 10 2
Loans and receivables at amortised cost 324 184 124
Fairvalue through the income statement (held for trading)
Dervatives —foreign exchange contracts - 82 15
Other’ 559 70 64
883 346 305
Financing costs.
ltems in hedge relationships
Other loans 245 265 228
Interest rate and cross currency Interest rate swaps (123) (196) (184
Farr value hedging Instrument (461) 386 (1))
Fair value of hedged item 418 (363) 112
Other financial labiities held at amortised cost.
Bank loans and overdrafts? 842 557 284
Other loans? 677 770 736
Interest credit on settlernent of tax issues® {4 {15 CQ)
Equity put rights and similar arrangerments® 1 143 136
Fairvalue through the incorne statement (held for trading)
Dervatives —forward starting swaps and futures 13 1 105
Other! - 6 51
1,736 1,554 1,596
Net financing costs 853 1,208 1,291
Notes.

1 Amounts for 2015 include net foreign exchange gans of E526 millon (2014 £21 milton gain, 2013 £91 milbion kess) ansing from net foreign exchange movements on certain

intercompany balances
2 The Group capitabsed £142 milkon of interest expense inthe year(2014 £3 milkon 2013 EB milien)
3 Amounts for 2015 include net forexgn exchange losses of E250 milbon (2014 £201 muller, 2013 £nid
4 Amounts for 2015 2014 and 2013 include a reduction of the provisian for potentralinterest on tax ssues
5 Includes 2mounts in relation tothe Group s arrangementswithits non controllng interests
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Notes to the consolidated financial staterments {(continued)

6. Taxation

This note explains how our Group tax charge anses The deferred tax section of the note also provides information
onour 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 tax payable and deferred tax

Current tax payable or recoverable 1s based on taxable profit for the year Taxable profit differs from profit as reportedin the iIncome statement
because sarme tems of Income or expense are taxable or deductible in different years or may never be taxable or deductible The Groups lability for
current tax s calculated wsing UK and foreign tax rates and laws that have been enacted or substantively enacted by the reporting period date

Deferred tax s the tax expected to be payable or recoverable in the future ansing from temporary differences between the carrying amounts

of assets and labiities in the financiat staterments and the corresponding tax bases used in the computation of taxable profit 1t 1s accounted for using
the staterment of financial position hability method Deferred tax liabilities are generally recogrused for all taxable temporary differences and deferred
tax assets are recognised to the extent that it 1s probable that temporary differences or taxable profits will be available against which deductible
temporary differences can be utibsed

Such assets and liabiitres are not recognised If the temporary difference anses from the initial recogrition (other than in a business combination}
of assets and babiliiesin a transaction that affects nerther the taxable profit nor the accounting profit Deferred tax Uabilities are not recognised to the
extent they anse from the inital recegnition of non-tax deductible goodwill

Deferred tax liablities are recognised for taxable temporary differences ansing on investments in subsidianes and associates and interests injomnt
arrangements except where the Group 15 able to control the reversal of the temporary difference and it 1s probable that the ternporary difference
will not reverse in the foreseeable future

The carrying amount of deferred tax assets 1S 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 s calculated at the tax rates that are expected to apply in the penod when the bability 1s settled or the asset realised, based on tax rates
that have been enacted or substantively enacted by the reporting peniod date

Tax assets and Labilities are offset when there 1s a legally enforceable nght to set off current tax assets against current tax Liabilties and when they
erther relate to Income taxes levied by the same taxation authornty on either the same taxable entity or on different taxable entties which intend
to settle the current tax assets and babilities on a net basis

Tan s charged or credited to the income statement except when it relates to items charged or credited to other comprehensive Incorme or directly
to equity, nwhich case the tax 1S recognised In other comprehensive Income or in equity

Income tax expense
2015 2014 2013
Em £m £mn
United Kingdom corporation tax expense
Current year - - -
Adjustrments in respect of pnoryears 1 17 24
1" 17 24
Overseas current tax expense
Current year 846 34 1,062
Adjustrnents in respect of prior years (149 (V)] (249)
697 3089 813
Total current tax expense 708 3,106 837
Deferred tax on ongination and reversal of temporary differences
United Kingdom deferred tax (39 57 (52
Cverseas deferred tax (5439 {15,745) (309
Total deferred tax Income (5,473) (19,688) (361)
Total income tax (income)/expense (4,765) (16,582) 476

UK operating profits are more than offset by statutory allowances for capital nvestrnent in the UK network and systems plus ongoing interest costs
including those ansing fromhe £6 8 bithion of spectrum payments to the UK government in 2000 and 2013




Taxondiscontinued operations

2:15 ZOE: QOE‘\ 3
m m
Tax [credit)/charge on profit from ordinary activities of discontinued operations (57) 1709 1750
Tax charge relating to the gain or loss of discontinued operations - - -
Total tax{credit)/charge on discontinued operations (57) 1,709 1,750
Tax(credited)/charged directly to other comprehensive income
2015 204 2013
£m £m Em
Current tax charge 2 - 4
Deferred tex {credit)/charge (267} 23 (37
Total tax (credited)/charged directly to other comprehensive income (265) 23 (33)
Tax(credited)/charged directly to equity
2015 2014 2013
Em £rn £m
Current tax {credit)/charge G 12 a7
Deferred tax credit 3 - ()]
Total tax {credited)/charged directly to equity {7 12 (18)

Factors affecting the taxexpense for the year

The table below explains the differences between the expected tex expense at the UK statutory tax rate of 21% (2014 23% and 2013 24%) and the

Groups tetal tax expense for each year

2‘:15 20&1: 20;5
Continuing profit/(loss) before tax as shown In the consolldated income statement 1,095 (5,270) (3,483)
Expected incorne tax expense/income) at UK statutory tax rate 230 0212) (836)
Effect of different statutory tax rates of overseas junsdictions 138 (328) ()
Impairment losses with no tax effect - 1958 2664
Disposal of Group investments - 211 (o
Effect of taxation of associates and jont ventures reported within operating profit 25 61 129
Recognition of deferred tax assets :n Luxembourg and Germany' (5468} (19318) -
Tax charge on rationalisation and re-organisation of non-US assets prior to VZW disposal? - 1365 -
Deferred tax impact of previously unrecognised temporary differences including losses (40) (164) {629)
Current taximpact of previously unrecognised temporary differences including losses - - (74)
Effect of unrecognised temporary differences 342 215 {184)
Adjustrments in respecs of prior years (245) (43) (234
Gain on acquisition of CWWwith no tax effect - - 164)
Effect of secondary and irrecoverable taxes 66 37 94
Deferred tax on overseas earnings 38 4 (4
Effect of current year changes in statutory taxrates 118 158 (2}
Expenses not deductible for tax purposes and cther items 148 210 104
Tax on income derived from discontinued operations - 18 -
Exclude taxation of associates %)) (154) (373)
Income tax (income)/expense (4,765) (16,582) 475

Nates'
1 See commentary regarding deferred tax asset recogribion on page 127

2 Includes the US tax charge of £2 210 milbon onthe rabonalisation and regrgarusation of non-LIS assets prior to the disposal of ourinterest inVenzon Wireless
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Notes to the consolidated financial statements (continued)

6 Taxation (continued)

Deferred tax

Anatysis of movernents in the net deferred tax balance duning the year

£
1Apnl 2014 19860
Exchange movermnents (2977)
Credited to the Income staternent (continuing operations) 5473
Charged to the ncome statement (discontinued operations) —
Credited directly to other cornprehensive income 267
Credited directly to equity 3
Reclassifications (12
Anising on acquisition and disposals 636
31March 2015 23,250
Deferred tax assets and babibties before offset of balances within countnes are as follows:
Amount het
{chargecs/ recognised
ered ted Gress Gross Less deferred tax
Khincome ceferred darerred tax amounts (labbyl
staternent taxasset Lability unrecognised asset
£m £m Em £m £m
Accelerated tax depreciation 3832 1183 (1,355} (61) (233)
Intangible assets 155 107 (1704 13 (1584)
Taxlosses 4,866 28,080 - (4,430} 23,650
Deferred tax on overseas earnings (38) - (40 - (40
Other terporary differences 63 1695 (94) {144 1457
31 March 2015 5473 31,065 (3,193) {4,622} 23,250
Deferred tax assets and babilities are analysed in the statement of financial positton after offset of balances within countries as follows
fm
Deferred tax asset 23845
Deferred tax lability (595)
31 March 2015 23,250
At 31 March 2014 deferred tax assets and babilities before offset of balances within countries, were as follows
Armount Net
{ehargec)/ recognised
credited Gress Gress Less de'erred tax
mincome deferred deferfed tax 2rnounts lrabrli*yf
staternent taxasset Liability unrecogrused asset
£m £m Em £m £m
Accelerated tax depreciation {123) 993 (1597} 40 (644}
Intangible assets 255 72 (1.409) 1 (1336
Tax losses 19433 28569 - (7418) 21151
Deferred tax on overseas earnings 2 - ~ - -
Other temporary differences 125 1,186 (343) (154) 689
31March 2014 19,688 30,820 (3,349) {7611 19,860
At 31 March 2014 deferred tax assets and Liabilties were analysed in the statement of financial position after offset of balances within countries,
as follows'
£mM
Deferred tax asset 20607
Deferred tax bability (747)
31March 2014 19,860

Factors affecting the taxcharge in future years

Factors that may affect the Group's future tax charge include the impact of corporate restructunngs the resolution of open issues future planning
corporate acquisitions and disposals the use of brought forward tax losses and changes intax legislation and tax rates

The Group 1s routinely subject to audit by tax autherities in the temmitories inwhich it operates and, specifically in india these are usually resolved
through the Indian legal system We consider each 1ssue on its ments and where appropnate hold provisions in respect of the potential tax bability
that may anse However, the amount ultimately paid may differ ratenally from the amount accrued and could therefore affect the Group s overall
profitability and cash flows in future penods See note 30 "Contingent tiabilities™ to the consoldated financial statements




At 31 March 2015 the gross amount and expiry dates of losses available for carry forward are as follows

Expt ing Expinng g
within wthn g
Syears &—=i0years Unbrnieg Total
£m £m Em £m
Losses forwhich a deferred tax asset 1s recognised 104 64 87246 87414
Losses forwhich no deferred tax s recognised 1124 543 16084 17751
1,228 607 103,330 105,165
At 31 March 2014 the grass amount and expiry dates of losses available for carmy forward are as foliows E
Exparing Dxpining g
wathuin wihn g
Syears E—10years Unlimi ed Touat g
£m £m £m £m
Losses forwhich a deferred tax asset 15 recognised 274 461 79115 79850
Losses forwhich no deferred tax s recognised 1281 518 26318 28118
1,555 980 105,433 107,968 g
Deferred tax assets on losses in Luxembourg §
Included n the table above are losses of £70 576 million {2014 £73,734 million) that have ansen in Luxembaurg companies principally as a result i
of revaluations of those companies investrnents for local GAAP purposes These losses do not expire
A deferred tax asset of £20,755 millon (2014 £18150 million) has been recognised in respect of these losses as we conclude it 1s probable that the
Luxembeurg entities wilt continue to generate taxable profits in the future against which we can utilise these losses The Luxembourg companies
income 1s denved from the Groups internal financing and procurement and roaming activities We have reviewed the latest forecasts for the %’
Luxernbourg companies Including their ability to continue to generate Income beyond the forecast perod under the tax laws substantively enacted 3
at the balance sheet date The assessment also considered whether the structure of the Group woutd continue to allow the generation of taxable a2
inceme Based on this we conclude that it1s probabie that the Luxembourg companies will continue to generate taxable income in the future
Based on the cutrent farecasts the losses will be fully utilised over the next 55to 65 years A 5%—10% change in the forecast Income in Luxembourg
would change the penod everwhich the losses will be fully utilsed by between two and four years Any future changes in tax law or the structure
of the Group could have a significant effect on the use of tosses including the period over which the losses are utilised T
During the current year we recognised an additional deferred tax asset of £3,341 million relating to the historic tax tosses in Luxembourg §
a5 a consequence of the financing arrangements for the acquisition of Grupo Carporativo Ono $ A We also recognised an additional deferred tax 9
asset of £2127 million arsing from the revaluation of nvestments based upon the focal GAAP financial staiements
We also have £7,642 mitlion (2014 £7642 millon) of Luxembourg losses in a former Cable & Wiretess Warldwice Group company forwhich
no deferred tax asset has beenrecogrised as it s uncertan whether these losses will be utiised
Deferred tax assets on losses in Germany %
The Group has taxlosses of £13 600 milkion (2014 £15 290 mition) iIn Germany arising on the write down of investments 1n Germany in 2000 3
The losses are avallable to use against both German federal and trade tax babilities and they do not expire §~
A deferred tax asset of £2 086 million (2014 £2,344 million) has been recagnised in respect of these losses as we conclude it probable that the %

German business will continue to generate taxabie profits n the future against which we can utilse these losses We have reviewed the latest
forecasts for the German business which ncorporate the unsystemnatic nsks of operating in the telecommunications business (see pages 32 to 37)
In the period beyond the five year forecast we have reviewed the profits inherent in the value in use calculations and based on these and our
expectations for the German business, we believe it 1s probable the German losses will be fully utibised Based onthe current forecasts the losses will
be fully usilised over the next 10 to 15 years A 5%—10% change in the profits of the German business would change the pericd over which the losses
will be fully utilised by up to one year

The recognition of the additional deferred tax assets i Luxembourg and Germany in the year ended 31 March 2074 was tnggered by the agreernent
to dispose of the US group whose principal asset was 1ts 45% interest In Venzon Wireless which removed significant uncertainty over the future
structure of the Group including the continuation of future Income streams in Luxembaourg and the availability of the losses in Germany

Other tax losses
Dunng the year the Group acquired Grupo Carporative Ono, S.A andwhich had tax losses of £2 375 mellion in Spain and which are availadle to offset
against the future profits of the Sparush business The losses do not expire

Adeferred tax asset of £603 million (2014 Enil) has been recogrised in respect of these losses as we conclude it s probable that the Spanish
business will continue to generate taxable profits n the future aganst whichwe can utilise these losses We have reviewed the latest forecasts for
the Spanish business which incorporate the unsystematic nsks of operating in the telecommunications business (see pages 32 to 37) Inthe period
beyond the five year forecast we have reviewed the profits Inherent n the value in use calcutations and based on these and our expectations forthe
Spanish business we believe s probable the losses will be fully utiised Based on the current forecasts the losses will be fully utiksed over the next
eight to tenyears A 5%—10% change 1n the profits of the Spanish business would not significantly alter the utdisation period

We have losses amounting to £6 735 milion (2014 £6651 mullion in respect of UK subsidianes which are only avaitable for offset against future
capital gains and since it 1s uncertain whether these losses will be utilsed no deferred tax asset has been recognised We recognised a deferred tax
asset (2014 £442 millon) of these losses inthe prior year
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Notes to the consolidated financial statements (continued)

& Taxatlon (continued)

We hold a deferred tax lability of E40 milllon (2014 £niD) In respect of deferred taxation that would anse If temporary differences on irnvestments
insubsidianes associates and interests in joint ventures were to be realised after the balance sheet date (see table above) No deferred tax liability has
been recogrised in respect of a further £14 925 million (2014 £22 985 mitlion) of unremitted earrings of subsidianes, associates and joint ventures
because we are in a position to control the timing of the reversal of the termporary difference and it 1s probable that such differences will not reverse
inthe foreseeable future It notpracticable to estunate the amount of unrecognised deferred tax babilies in respect of these unremitted earnigs

7. Discontinued operations

On 21 February 2014 we completed the sale of our US group whose principal asset was its 45% Interest in Verizon
Wireless The results of these discontinued operations are detalled below

Income statement and segment analysis of discontinued operations

2015 2014 2003
£m £rn £m
Share of result in associates - 3191 6422
Net financing income/costs) - 27 (56)
Profit before taxation - 3,218 6,366
Taxation relating to performance of discontinued operations 57 (1709 (.750)
Post-tax profit from discontinued operations 57 1,509 4,616
Gain on disposal of discontinued operations
25 2014 2013
£m Em £m
Gain on disposal of discontinued operations before taxation (see note 28) - 44,996 -
Qther itemns ansing from the disposal’ - 1603 -
Net gain on disposal of discontinued operations - 46,599 -
Note,
1 Includes dmidends recerved from Venzon Wireless after the date of the announcement of the disposal.
Profit for the financlal year from discontinued operations
2015 2014 2013
€m Em £m
Profit for the financial year from discontinued aperations 57 1509 4616
Net gain on disposal of discontinued operations - 46559 —
Profit for the financlal year from discontinued operations 57 48,108 4,616
Eamnings per share from discontinued operations
05 2014 2013
Pence pershare Pente per share Pence per share
—Basic 022p 18174p 1720p
=Diluted 021p 180 30p 1720p
Total comprehensive income for the financial year from discontinued operations
2015 2014 203
£m En £m
Attributable to owners of the parent 57 48,108 4,616
Cash flows from discontinued operations!
2Ms 2014 203
£m £m Em
Net cash flows from operaung activities - 2617) (1464
Net cash flows from investing activities - 4830 4798
Net cash ftows from financing activities - (2225) (5164}
Net (decrease)/Increase in cash and cash equivalents - (12) (1,830
Cash and cash equivalents at the begnming of the financial year - - 1721
Exchange gain/(loss) on cash and cash equivalents - 12 109

Cash and cash equivalents at the end of the financial year - - -

Noter
1 Dunngthe year ended 31 March 2015 the Group recerved a final tax distnbution from Venzon Wireless of £359 mmullion and a taxgtion refund of £84 millon in relation todur disposed US Group
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8. Earnings per share

Basic earnings per share is the amount of profit generated for the financial year attnbutable to equity sharehotders
divided by the weighted average number of shares in 1ssue dunng the year

s 2014 2013

Millons. Mllors W lions

Weighted average number of shares for basic earnings per share 26489 26,472 26831
Effect of dilufive potentiat shares restricted shares and share options 140 210 -
Welghted average number of shares for dilited earnings per share 26,629 26,682 26,831
2015 2014 203

&m £m &m

Earnings for basic and diluted earnings per share 5,761 39,254 413
Basic earnings per share 2175 22384p 154p
Diluted garnings per share 2163p 22207p 154p

On 19 February 2014 we announced a 6 for 11" share consolidation effective 24 February 2014 This had the effect of reducing the number
of shares in issue from 52 821751 216 ordinary shares (including 4 351 833 492 ordinary shares held in Treasury) as at the close of business
on 18 February 2014 to 28 811,864,298 new ordinary shares in issue immediately after the share consobdation on 24 February 2014

9. Equity dividends
Dividends are one type of shareholder return, historically paid to our shareholders in February and August.
2015 2004 203
£m £m £m
Declared during the financial year
Final dividend for the year ended 31 March 2014 747 pence per share
{2013 692 pence per share, 2012 6 47 pence per share) 1875 3365 3193
Intenim dividend for the year ended 31 March 2015 3 60 pence per share
(2014 3 53 pence pershare 2013 3 27 pence per share) 955 1711 1,608
Special dwvidend for the year ended 31 March 2015 nil
{2014 17294 US cents per share — see below 2013 ni) - 35490 -
2,930 40,566 4,801
Proposed after the end of the reporting period and not recognised as a lability
Final dwidend for the year ended 31 March 2015 762 pence per share
(2014 747 pence per share, 2013 692 pence per share} 2020 1975 3377

On 2 September 2013 Vodafone announced that it had reached agreement to dispose of its US group whose principal asset was its 45% interest
1n Venzon Wireless { VZW} to Venzon Communications tnc ( Venzan) for a total consideration of US$130 billion (€79 bilbon)

At a General Meeting of the Company on 28 January 2014, shareholders approved the transactions and foilewing completion on 21 February 2014
Voodafane shareholders received all of the Verizan shares and US$23 9 brilion (£14 3 billion) of cash {the Return of Value) totaling LiS$85 2 billkon
(E510 billion}

The Return of Value was carned out in the form of a B share scheme pursuant to a Court-approved scheme of arrangement and associated
reduction of capital (the Scheme’) The Scheme prowided shareholders (other than sharehalders in the United States and certain other junsdictions
with the flexibility to receive their proceeds as ether anincome or capital retum Under the Scheme, Vodafone shareholders were 1ssued unlisted
non-voting bonus shares which were shortly thereafter either cancelled in consideration of the relevart armount of Vernizon shares and cash

or the holders recerved the retevant amount of Venzon shares and cashin satisfacton of a special distnbution on the bonus shares depending

on shareholder elections and subject to applicable secunties laws
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Notes to the consolidated financial statements {continued)

10. Intangible assets

Our statement of financial position contains significant intangible assets, mainly in relation to goodwill and
licences and spectrum Goodwill, which arises when we acquire a business and pay a higher amount than the fair
value of its net assets primarly due to the synergies we expect to create, 1s not amortised but 1s subject to annual
impairrment reviews Licences and spectrum are amortised over the life of the licence For further detalls see
“Cntical accounting judgements™ in note T “Basis of preparation” to the consolidated financial statements

Accounting policies
Identifiable intangible assets are recogrised when the Group controls the asset it 1s probable that future economic benefits attnbuted to the asset
will flow to the Group and the cost of the asset can be reliably measured

Goodwill
Goodwill ansing on the acquisicion of an entity represents the excess of the cost of acquisition over the Group s interest in the net fairvalue of the
identifiable assets, labilities and contingent labilities of the entity recognised at the date of acquisition

Goodwill s initially recognised as an asset at cost and 1s subsequently measured at cost less any accumulated impairment losses Goodwillis not
subject to amartisation but 15 tested for impairment or whenever there 1s evidence that it may be required Goodwilt is denorrvnated in the currency
of the acquired entity and revalued to the closing exchange rate at each reporting periad date

Negative goodwill ansing on 2n acguisibon s recogrised directly in the income statement

Ondisposal of a subsidiary or a jointly controlled entity, the attnbutable amount of goodwallis included in the deterrmination of the profit or loss
recognised in the income statement or disposal

Goodwill ansing before the date of transition to IFRS on 1 April 2004, has been retained at the previous UK GAAP amounts, subject to being tested
for iImpairment at that date Goodwill written off to reserves under UK GAAP prior to 1998 has not been reinstated and is not included in determining
ary subsequent profit or loss on disposal

Firute bved intangible assets

Intangible assets with finite lives are stated at acquisition or development cost less accumulated amortisation The amortisation peniod and method
15 reviewed at least annuatly Changes in the expected useful Ufe or the expected pattern of consurmption of future economic benefits embodied
inthe asset are accounted for by changing the amortisation periad or method as appropriate and are treated as changes In accounting estimates

Licence and spectrum fees

Amortisation penods for icence and spectrum fees are determined primarily by reference io the unexpired licerce penod the conditions for licence
renewal and whetherlicences are dependent on specific technologies Amortisation s charged to the income statement on a straight-line basis over
the estimated useful Lives from the commencernent of related network services

Computer software

Computer software comprises compuiter software purchased from third parties as well as the cost of internally developed software Computer
software icences are capiialised on the basis of the costs mcurred to acquire and bnng into use the specific software Coststhat are drectty
associated with the production of identifiable and urique software products controlled by the Group and are probable of producing

future economic benefits are recogrised as iIntangible agsets Direct costs include software development employee costs and directly
attributable overheads

Software integral to an tem of hardware equipment is classified as property plant and equipment
Costs associated with maintaiming computer software programs are recognised as an expense when they are Incurred

Internally developed software is recognised only if all of the following conditions are met

= an asset (s created that can be separately identified
= 1115 probable that the asset created will generate future economic benefits and
= the development cost of the asset can be measured reliably

Amortisation 1s charged to the Income staternent on a straight-bne basis over the estimated useful ife from the date the software 1s available for use

Cther intangible assets

Other intangible assets including brands and customer bases are recorded at fair value at the date of acquisiton Amortisation s charged to the
Income statement over the estimated useful ives of intangible assets from the date they are available for use on a straight-line basis with the
exception of customer relationships which are amortised on a sum of digits basis The amertisation bass adopted for each class of ntangible asset
reflects the Group's consumption of the economic benefit from that asset




Estmated useful lives
The estimated useful lives of finite lived intangible assets are as follows

<+ Licence and specirum fees 3-25years
- Computer software 3-5years
3 Brands 1-10years
-+ Customer bases 2—7 years
bicencesand Computer
Gooawall spectrum software Other Total
&m Em £rn £m £m

Cost
1 Apnit 2013 73316 28871 B879 2905 113971
Exchange movements (3054 (1757 (375) (434 {5620
Ansing en acquisition 6,855 1319 464 2861 11503
Addittons - 2228 1437 - 3665
Disposals - (74) (296) - 3E70
QOther - 5 103 - 108
31March 2014 77121 30,592 10,212 5332 123,257
Exchange movements (8756 (1235) (1.036) (542) (11,569
Ansing on acguisition 1634 - 48 05 2587
Additions - 467 1844 17 2328
Disposals - - (464) (12} (476)
Other - (20 11 - ©)
31 March 2015 69,999 29,804 10,615 5,700 116,118
Accumulated impairment losses and amortisation
1Apnl 2013 48926 12 534 6112 2260 69832
Exchange moverments {1,720) (732 (261 (338) (3,051
Amorisation charge for the year - 7683 1282 557 3522
Imparment losses 6,600 - - - 6600
Disposals - 65 (279) - (343)
Other - - g - 9
31 March 2014 53,806 13,420 6,864 2479 76,569
Exchange movements (6344 (717 {707) {234 (8002)
Amortisation charge for the year - 1751 1491 1277 4519
Disposals - - (454) (12) {466)
Other - - 8 - 8
31 March 2015 47,462 14,454 7202 3,510 72,628
Net book value
31 March 2014 23,515 17172 3,348 2,853 46,688
31 March 2015 22,537 15,350 3,413 2,190 43,490

For lcences and spectrum and other intangible assets, amortisation s Included within the cost of sales tine within the consolidated ncorne
statement Licences and spectrumwith a net book value of £2 059 million {2014 £3,885 milton) have been pledged as secunty against borrowings

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

2015 20,4

Expirydate &m Em

Germany 2016/2020/2025 2843 3743
italy 2018/2021/2029 1094 1,301
UK 2033 3050 3425
India 2015-2034 3994 3885
Qatar 2028/2029 987 945
Netherlands 2016/2029/2030 940 1188

The remaining amortisation penod for each of the licences i the tabte above corresponds to the expiry date of the respective licence A summary
ofthe Groups most significant spectrum licences can be found on page 200
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Notes to the consolidated financial statements (continued)

11. Property, plant and equipment

We make significant investments in network equipment and infrastructure — the base stations and technology
required to operate our networks —that form the majority of our tangible assets All assets are depreciated over
their useful economic ives For further detalls on the estimation of useful economic lives, see “Critical accounting
judgements” in note 1 “Basis of preparation” to the consolidated financial statements

Accounting policies
L and and bulldings held for use are stated in the statermenit of financial position at their cost less any subsequent accumulated depregiabion and

subsequent accurnulated impairment losses

Amounts for equipment, fixtures and fittings which includes network infrastructure assets and which together comprse an all but insignificant
amount of the Group s property plant and equipment, are stated at cost less accurnulated deprectation and any accumulated imparrment losses

Assets i the course of construction are carned at cost, less any recognised impairment loss Depreciation of these assets commences when the
assets are ready for their intended use

The cost of property, plant and equipment includes directly attrioutable Incremental costs incurred in therr acquisition and instadlation

Depreciation 1s charged so as to write off the cost of assets other than tand, using the straight-line method over their estimated useful ives
as follows

Land and bulldings
= Freehold bulddings 25-50 years
= L easehold premises the term of the lease

Equipment fixtures and fitings

= Network infrastructure 3-25years

- Other 3-10years

Depreciation 1s not provided on freehold land

Assets held under finance leases are depreciated over therr expected useful ives on the same basis as owned assets or where shorter the term
of the relevant lease

The gain or loss ansing on the disposal or retirement of an tem of property plant and equipment is determined as the difference between any sale
proceeds and the carrying amount of the asset and 15 recogrised in the income statement




! and and

Equ prment
fixtures

buldings andfitings Total
Em Em Er

Cost
1Apnl 2013 1598 42448 44046
Exchange movements (99) (2900) (2999
Arising on acquisition 13 6,286 6,399
Additions 127 4743 4870
Disposals of subsidiznes - {15) (15)
Disposals (93 (1224 (1317
Transfer of assets to jont operations - 672) (672)
Other — (103) (103)
31March 2014 1,646 48,563 50,209
Exchange movements 17N 4,307) {4,224)
Arising on acquisition 7 3443 3450
Additrons 172 7181 7353
Disposals (52) {1664} (718
Other 13 14 27
31March 2015 1,669 53,430 55,099
Accumulated depreciation and impairment
1 Aprl 2013 £99 25763 26,462
Exchange movements (20) (1477 (1497
Charge for the year 59 3935 4,038
Disposals of subsidianes - (15} (15)
Disposals (46) (1099 (1145)
Transfer of assets to Jont operations - (a7e) (476)
Other — ) )
31March 2014 732 26,626 27,358
Exchange movements 62) (2296 (2358)
Charge for the year 18 4528 5046
Disposals (24) (1550} (1,574)
Other ao 34 24
31March 2015 754 27,742 28,496
Net book value:
31March 2014 914 21,937 22,851
31March 2015 915 25,688 26,603

The net book value of land and bulldings and equipment fixtures and fittings Includes £24 million and £468 miliion respectively (2014 £48 million
and £413 rmitlion}in relation to assets held under finance leases Included in the net book value of land and builldings and equiprent fixtures

and fittings are assets In the course of construction which are not depreciated with a cost of £85 milbon and £1 705 million respectively

(2014 £70 milbon and £1617 million) Property, plant and equipment with a net book value of Enil {2014 £1 million) has been pledged as securty

against borrowings
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Notes to the consolidated financial statements (continued)

12. Investments in associates and joint arrangements

We hold interests In several assoclates where we have significant influence, with the most significant being
Safancorn Limited following the disposal of Verizon Wireless on 21 February 2014, as well as interests In a number
of joint arrangements where we share control with one or more third parties For further details see “Critical
accounting jJudgerments” in note 1 “Basis of preparation” to the consolidated financial statements

Accounting policies

Interests it joint arrangerments

Ajoint arrangement i1s a contractual arrangernent whereby the Group and other parties undertake an economic activity that 1s subject tcjoint
controt thatis when the relevant actvitres that sigrificantly affect the investee s returns require the unarimous consent of the parties sharing
control Joint arrangements are ether joint operations or joint ventures

Jontoperatons .

Ajoint operation is a joint arrangement whereby the parties that have joint control have the nights to the assets, and obligations for the liabiliies
relating to the arrangement or that other facts and circumstances indicate that this is the case The Group's share of assets Labilities revenue,
expenses and cash flows are combimed with the equivalent tems in the financial statements on a ine-by-line basis

Any goodwili ansing on the acquistion of the Group's interest in a jointly controlled entity 1s accounted for in accordance with the Group's accourting
policy for goodwill ansing on the acquisition of a subsidiary

Jomtventures
A joint venture $ ajoint arrangement whereby the parties that have joint control have the nghts to the net assets of the arrangement

At the date of acquisition any excess of the cost of acquistion over the Group s share of the net fairvalue of the dentifieble assets babilities and
contingent liabilities of the joint venture s recagnised as goodwill The goodwill is included within the carrying amount of the investment

The results and assets and liabilities of joint ventures are Incorporated in the consolidated financial statements using the equity method

of accounting Under the equity methed investments in joint ventures are carned in the consolidated statement of financial posiion at cost

as adjusted for post-acquisition changes in the Group s share of the net assets of the joint venture, less any irmpairment in the value of the
investrment The Group's share of post-tax profits or losses are recogrised in the consolidated income statement Losses of 8 joint venture in excess
of the Group's interest in that joint venture are recognised only to the extent that the Group has incurred legal or constructive obligations or made
payments on behalf of the joint venture

Associates

An associate 1s an entity over which the Group has significant influence and that 1s neither a subsidiary nor an interest in a joint venture

Significant iInfluence 1s the power to participate in the financial and operating policy decisions of the Investee but do not have control or jont controt
over those policies

At the date of acquisition any excess of the cost of acquisition over the Group's share of the net fair value of the identifieble assets, labilities and
contingent Liabilities of the associate is recognised as goodwill. The goodwillis included within the carmying amount of the iInvestment

The results and assets and liabilities of agsociates are ncorporated in the consoldated financial statements using the equity method of accounting
Under the equity method investments in associates are carmed in the consobdated statement of financial position at cost as adjusted for post-
acguisition changes in the Groups share of the net assets of the associate, less any impairment in the value of the imvestment The Group's share
of post-tax profits or losses are recognised in the consolidated income statement Losses of an associate In excess of the Group's interest

In that associate are recognised only to the extent that the Group has incurred legal or constructive obligations or made payments on behalf

of the associate

Jointoperations

The Company's pincipal jaint operation has share capital consisting solely of ordinary shares and 1s indirectly held and principally operates in the
UK The financial and operating activities of the operation are jointly controlled by the participating shareholders and are primarily designed for all
but an insignificant amount of the cutput to be consumed by the shareholders

Country of
InCO poraJon of Percentage’
Name of jaint operation Principal actvity reg stratipn sharehaldings
Cornerstone Telecornmunications Infrastructure Limited Network infrastructure UK 500

Note'
1 Effective awnership percentages of Vodafone Group Ple at 31 March 2015 rounded to the nearest tenth of one percent




Jointventures and associates

2015 2014

£m £m

tnvestment In joint ventures (331) (158)
Investment In associates 328 272
31March (3 114

Joint ventures

The financial and operating actvities of the Groupss joint ventures are jointly controlled by the participating shareholders The participating
shareholders have nghts to the net assets of the joint ventures though therr equity shareholdings Unless otherwise stated the Company's principal
Joint ventures all have share capital consisting solely of ordinary shares and are atlindirectly held The country of incorporation or registration of alt
joint ventures s alsc thew principal place of operation

Country of
INCOrpOraLon of Percentage’
Nameofjon venwre Prircapai actiaty reg stration shareholdings.
Indus Towers Limited? Network infrastructure India 420
Vodafone Hutchison Australia Pty Limited® Network operator Auystralia 500

Notes:

1 Effective ownershup percentages of Vodafone Group Ple at 31 March 2015 rounded to the nearest tenth of one percent
2 42% of Indus Towers Limited 1s held by Vodafone India Limited CVIL)

3 Vodafone Hutchison Austrabia Pty Limited has 2 year end of 31 Decernber

Joint ventures included the results of the Vodafone Omnitel BV until 21 February 2014 On 21 February 2014 the Group acquired the remaining
23 1% nterest upon which date the results of the wholly-acguired entity were consolidated in the Group's financial statements

The following table provides aggregated financial information for the Group s joint ventures as it relates to the amounts recognised in the incorme
statement statement of comprehensive Income and statement of financial position

{Lass)/profitfrom Other Total comprehernsive

Irvestment in Joint ventures continuing operath p lva Income {expenae)/income

2015 2014 2013 015 2014 2013 015 2002 203 005 2014 20,3

£m £rn Em £m Em £m £m £m £m £m tn £m

Viodafone Omnitel BV! - - 844 - 261 731 - - (5 - 26 726

Indus Towers Limited 247 373 (26) 18 21 15 - - - 18 21 15

Viodafone Hutchison Australia Pty Limted  (667) (559} (6090 (60)  (66) (223) 1 - 3059 66 (@20

Other 89 28 6 @ 5 3 - - 2 )] 5 M

Total (331) (158) 7812 (151) 221 520 - - (150) 221 520
Note

1 Prorto2) February 2014 the other partapating shareholder held substantve vete aghts such that the Group did not undaterally contrel the finanaal and operating policies of Vodafone
Omnitel BV

The summansed financial information for each of the Group s matenal equity accountead joint ventures on a 100% ownership basis 15 set out below

Vodafons Hutchison

Vodatons Cmnitel 8 V7 indua Towers Limited Australls Pty LimRted
2015 204 2013 2013 2014 2013 s 2014 2013
£m Em Ern Em Em Em £m m £m

Income statement and statement of comprehensive Income

Revenue

4931 6186 1580 1547 1489 1838 2032 2497

Depreciation and amartisation (937) (999) (40n (507 (2560 (15) (423) {454

Interest income - 1 2 29 20 B 2 10 6

interest expense - (15 © @ @249 003 228 212 (9

Income tax {expense)/income - 7)) @300 (82 39 (53 - 1 3

Profit or loss from continuing operations - 339 95 44 51 34 (3200 (132) (446
Other comprehensive (expense)/income - - )] - - - 2 - 6
Total comprehensive Income/(expense) - 339 945 44 51 34 (318 (132 (440

Statement of financial position

Non-current assets - - 1482 1798 2285 1916

Current assets - - 278 423 424 590

Non-current babilites - - {686) (801 (3,473) (3150

Current labilities - - (487) (532 (743)  (661)

Equity shareholders’ funds - - (587) (88B) 1507 1305

Cash and cash equivalents wathin current assets - - 6 143 90 60

Non-current iabilities excluding trade and other payables

and prowvisions - - 481 (On (3325) (3060)

Current liabilities excluding trade and other payables and provisions - - (188 (258) 00 (67)

Note

1 Priorto 21 February 2014 the ather parigpaning shareholder held substantive veto nghts such that the Group did net urelaterally control the financal and eperating poboes of Vodafone
Omniel BY

The Group receved a dividend of £166 million in the year to 31 March 2015 (2014 £26 mullion 2013 £46 rllion) from Indus Towers Limited
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Notes to the consolidated financial statements (continued)

12 Investments In assoclates and Joint arrangements (continued)

Associates
Unless otherwise stated, the Company s principal associates all have share capital consisting sclely of ordinary shares and are all indirectly held
The country of incorporation or registration of all associates 1s also their principat place of operation

Countryof
INCOMPORALON & Pergentage
Nameof associate Principal acUv ty registraton shareholdings
Safancom Limited> Network operator Kenya 400

Notes:
1 Effectrve ownership percentages of Vodalone Group Ple at 31 March 2015 rounded to the nearest tenth.of one percent.

2 The Group also holds two non-voting shares.

3 At 31 March 2015 the fair value of Saefancom Lirmted was KES 273 bilkon (£1 589 miflion) based on the closing quoted share pace on the Nairobx Stock Exchange

On 21 February 2014 the Group disposed of its 4526 interest in Cellco Partnership which traded under the name Venzon Wireless Results from
discontinued operations are disclosed in note 7 “Discontinued operations to the consolidated financial statements The Group receved

£4 828 mitbon of dvidends in the year to 31 March 2014 (2013 £4 798 million) from Cellco Partrership

The following table provides aggregated financiat information for the Group s associates as it relates to the amounts recognised in the Income
staternent, staterment of cornprehensive income and consolidated staterment of financial position

Profit/(loss) from Otharcomprehensive Totalcomprehensive

Investment in assoctates continuing operations {expense)/income Income/(expense)

2015 2004 2013 2015 2074 2013 W05 2014 2013 2015 204 2013

£m £m £m Em £m £m £m Em {1y} £m £m £m

Cellco Partnership - — 38373 - - - - (n - - 3190 6422

Other 328 272 262 BB 57 55 - - - 88 57 55

Total 328 272 38,635 88 57 55 - (1) - B8 3,247 6,477
The summansed financial infarmation for each of the Groups matenal equity accounted associates on a 1009 ownership basis 1s set out below

Cellco Partnership

2015 2014 2013

£m £m £m

income statement and statement of comprehensive income

Revenue - 22122 4B827
Depreciabon and amortisation - (2186 (5149
Interest income - 1 3
Interest expense - (38) 6O
Income tax (expense)/income - 29
Post-tax profit from discontinued operations - 7092 14272
Other comprehensive expense - (2) -
Totalcomprehensive Income - 7090 14272
Statement of financlal position

Non-current assets - -

Current assets - -

Non-current biabilities - -
Current Liabilities - -
Equity shareholders furds - -
Cash and cash equwvalents within current assets - -
Nen-current labdities excluding trade and othey payables and provisions - -
Current Labibties excluding trade and other payables and provisions — —




13. Other investments

We hold a number of other listed and unlisted investments, mainly comprising US$5 25 billion of loan notes from
Verizon Communications

Accounting policles

Cther nvestments are recogrused and derecogrised on a trade date where a purchase ar sale of an investment s under a contract whose terms
require delivery of the Investment within the timeframe established by the market concemned and are iInitizlly measured at fair value, including
transaction costs

Gther investments classified as held for trading and available-for-sale are stated at far value Where securities are held for trading purposes gains
and losses ansing from changes in fair value are included in net profit or loss for the period For avaitable-for-sale nvestments gains and losses
arising from changes in fair value are recognised directly in equity, until the secunty s disposed of or 1s deterrmined to be wnpaired at which tirme the
cumulative gain or loss previousty recognised in equity deterrmined using the weighted average cost method, 1s Included in the net profit or loss for
the period

Other investments classified as loans and receivables are stated at amortised cost using the effective interest method less any impairment

2015 2014
£€m £m
Inctuded within non-current assets.
Equity securities
Listed 4 13
Unlisted 222 228
Debt secunties
Public debt and bonds 148 141
Other debt and bonds 3383 3171
3,757 3,553

The listed and untisted securities are classified as avallable-for-sale Public debt and bonds are classified as held for trading and other debt and bonds
which are not quoted in an active market are classified as loans andrecevables

Unlisted equity investments are recorded at fair value where appropnate

Other debt and bonds includes loan notes of US$5 25 bilbon (£3,547 million) ssued by Venzon Communications Inc as part of the Group s disposal
of its Interest in Venzon Wireless of which U$$250 million (€168 million) 15 recorded within current assets The carrying amount of these loan nates
approximates fair value

Current other investments comprise the followng

2015 2074
£m £m

Included within current assets

Debt securnties

Public debt and bonds 982 938
Other debt and bonds 2223 2957
Cash and otherinvestments held inrestricted deposits 650 524
3,855 4,419

Public debt and bonds are classified as held for trading Cash held in restricted deposits are classified as loans and receivables and include amounts
held in qualifying assets by Group Insurance companies to meet reguiatory requirements

Other debt and bonds includes £2 016 million (2014 £2 809 million) of assets held for trading which include £2.016 milkon (2014 £3 979 million)
of assets held In managed investment funds with liquidity of up to 90 days and Enil (2014 €830 mallion) of short-term secuntised nvestrnents with
orginal maturities of up 1o s months and £38 million (2014 £144 million) of assets classiied asloans and recewvables compnsing collateral paxd
on dervative financral instruments

Current public debt and bonds nclude government bonds of £830 milion (2014 £852 millien)ywhich consist of ighly liquid index Linked gilts with
less than four years to matunty held on an effective floating rate basis

For public debt and bonds other debt and bonds and cash held inrestricted ceposits, the camying amount approximates fair value
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Notes to the consolidated financial statements (continued)

14. Inventory

Our nventory primartly consists of mobile handsets and 1s presented net of an allowance for obsolete products

Accounting policles

Inventory s stated at the lower of cost and net realisable value Cost is determined on the basis of weighted average costs and comprises direct

materials and where applicable directlabour costs and those overheads that have been incurred in bringing the mventories to therr present location

and conditron
2015 2014
Em £n
Goods held for resale 482 441
Inventory 1s reported net of allowances for obsolescence an analysis of which s as follows
205 2014 2013
Em tm Em
1 April (88) (89 {92)
Exchange movements B 6 )]
Amounts credited/(debited) to the income staternert 6 &) 9
31 March (74) (£8) (B9)

Cost of sales Includes amounts related to inventory amounting to £5 701 million (2014 £5,340 millien 2013 £5107 rrillior)




15. Trade and other receivables ©
2
QOur trade and other receivables mainly consist of amounts owed to us by customers and amounts that we pay =
to our suppliers in advance Trade recewvables are shown net of an allowance for bad or doubtful debts Denvative
financial instruments with a positive market value are reported within this note
Accounting policies
Trade receivables do not carry any interest and are stated at ther nominal value as reduced by appropnate allowances for estimated imecoverable 5’
amounts Estimated imecoverable amounts are based on the ageing of the recevable balances and histoncal experience Indandual trade ]
receivables are wiitten off when management deems them not to be collectible 3
205 2014 g
Ermn £
Included within non-current assets
Trade recevables 2BB 232
Amounts owed by associates and joint ventures B85 51 ‘g
Other receivables 190 150 3
Prepayments and accrued income’ 566 552 &
Derwvative financral instruments 3736 2245
4,865 3,270
Included within current assets.
Trade receivables 3944 3627 g
Amounts owed by associates angjont ventures 133 68 3§
Other recenvables 930 1233 °
Prepayments and accrued ncome? 2777 3,760
Dernvative financial instruments 269 198
8,053 8,886
u
Notes' E
1 31 March 2015 amount includes prepayments of £566 million and accrued income of £t &
2 31 March 2015 amount includes prepayments of £938 million and accrued ncome of £1839 mulbion. o
The Groups trade recevables are stated after allowances for bad and doubtful debts based on management’s assessment of ereditworthiness
an analysis of which is as follows
2015 2004 2013
€m £m £m
1Apil 589 770 79 &
Exchange movements 60) 67 AV
Amounts charged to administrative expenses 541 347 360 §
Trade recevables wntten off (268) {461) (379) g
31March 802 589 70 S
The carnying amounts of trade and other recervables approximate their fair value and are predominantly non-interest beanng The fair values of the
dervative financial nstrurments 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
2ms 2014
£m fm
Included within “Derivative financial instruments”,
Farr value through the income statement (held for tradingy
Interest rate swaps 2378 1262
Cross currency Interest rate swaps 218 158
Forexgn exchange coniracts 33 68
2,629 1,488
Designated hedge relationships
Interest rate swaps 88 609
Cross currency interest rate swaps 1288 346
4,005 2,443
b3
g3
£
G
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Notes to the consolidated financial statements (continued)

16. Trade and other payables

Our trade and other payables mainly consist of amounts we owe to our suppliers that have been mvoiced or are
accrued They also include taxes and social secunty amounts due in relation to our role as an employer Dervative
financial instruments with a negative market value are reported within this note

Accounting policies
Trade payables are not interest beanng and are stated at ther nominal value

20;: ZOEM
Included within non-current Liabllities,
Other payables 86 72
Accruals and deferred income! 284 456
Dervatve financial instruments 894 811
1,264 1,339
Included within current liabilitles
Trade payables 5054 470
Amounts owed to associates and joirt ventures 44 51
Other taxes and social secunty payable 1028 1.047
Other payables 621 678
Accruats and deferred ncome? 8071 8900
Denvative financial nstruments 90 70

14,908 15,456

Nates.
1 31 March2015 amount includes accruals of £161 milion and deferred income of £123 million
2 31 March2015 amountincludes accruals of £6 408 million and deferred income of £1 663 millon

The carmying ameunts of trade and other payables approximate therr fair value The fair values of the dervative financial instruments are calculated
by discounting the future cash flows to net present values using appropniate market interest and foreign currency rates prevailing at 31 March

20;: 20E14
m
Included within “Derlvative financial instruments”
Fair value through the income statement (held for trading)
Interest rate swaps 672 430
Cross currency interest rate swaps 229 12
Options " -
Forexgn exchange contracts 46 29
958 471
Designated hedge relationships
Interest rate swaps 10 205
Cross currency interest rate swaps 16 205
984 881




17. Provisions

Aprovision is a liabllity recorded in the staternent of financial position, where there is uncertainty over the timing
or amount that will be paid, and 1s therefore often estimated The main provisions we hold are In relation to asset
retrement obligations, which nclude the cost of returning network infrastructure sites to their original condition
at the end of the lease, and clams for legal and regulatory matters For further details see “Critical accounting
Judgements” In note 1 “Basis of preparation” to the consolidated financial staterments

Accounting policies

Provisions are recognised when the Group has a present obligation (legal or constructive) as a result of a past event it s probable that the Group will
be required to settle that obligation and a reliable estimate can be made of the amount of the obligation Prowvisions are measured at the Directors
best estimate of the expenditure required to settle the cbligation at the reporting date and are discounted to present value where the effect

15 materrat

Asset retirernent obligations

Inthe course of the Group s activities 2 number of sites and other assets are Utilised which are expected to have costs associated with
de-cornrmissioning The associated cash outflows are substantially expected to occur at the dates of exit of the assets to which they relate
which are [ong-term in nature primanly n penods up to 25 years from when the asset 1s brought into use

Legal and regulatory

The Group 1s involved in a number of legal and other disputes including notifications of possible claims The Directors of the Company, after taking
legal advice have established provisions after takinginto account the facts of each case The timing of cash cutflows associated with the majority

oflegat claims are typically less than ene year however for some legal claims the timing of cash flows may be long-term in nature For a discussion
of certain legal 1ssues potentially affecting the Group see note 30 Contingent iabilities™ to the consolidated financial statements

Qther provisions

Other provisions comprises various provisions including those for restructunng costs and property The associated cash outflows for restructunng
costs are primarily less than one year The timing of the cash flows associated with property 1s dependent upon the remaining term of the
associated lease

Asset

retrement Legaland

obligations requlatory Ciher Total

£m £ £m £m

1 April 2013 467 450 653 1570
Exchange movements (14) (33) 27) (74)
Ansing on acquistion 62 92 5 159
Armnounts capitalised in the year 14 - - 14
Amounts charged to the Income statement - 140 374 514
Utiised in the year - payments (26) (35 (186) (247)
Amounts released to the income staternent — (32} 61) (93)
Otner (18) (25) 9 (34
31March2014 485 557 767 1,809
Exchange movements (34) (8 (47) (99)
Arising on acquisition — 26 59 85
Amounts capitalised in the year 58 - — 38
Amounts charged to the income staternent - 277 270 547
Utilised in the year — payments (13 (5% (385 {449
Amounts released to the Income statement (30) {100) (96) (226)
Other - 143 (19 124
31 March 2015 466 834 549 1,849
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Notes to the consolidated financial statements (continued)

17 Provislons (continued)

Provisions have been analysed between current and non-current as follows:

31 March 2015
Asset
retirernent Legal and
obligatons reguiatory Other Toal
£n Em tn £m
Current babilities 14 3 442 767
Non-current labilities 452 523 107 1082
466 834 549 1,849
31March 2014
hsser
retirernent Legatand
cbligations regulaiony Other Total
€m Em Em Em
Current liabilities 14 271 678 963
Non-current Liabilities 471 286 89 846
485 557 767 1,809

18. Called up share capital

Called up share capital s the number of shares in issue at their par value A number of shares were allotted duning
the year In relation to employee share schemes

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

205 2014
Number £m Number Em
Ordinary shares of 202%21 US cents each allotted, issued and fully paid !
1 April 28811923128 3792 53820386309 3866
Aliotted dunng the year 863970 - 1423737 -
Consolidated during the year® - — (24009886918 -
Cancelled dunng the year - — (1000000000 {74
31 March 28,812,787,098 3,792 28,811,923128 3,792

Notes

1 At31March 2015 the Group held 2 300 749013 {2014 2 371962 907) treasury shares with a nominal value of £303 mition (2074 £312 million) The market value of shares held was
£5072 milbon(2014 €5 225 milhor) Dunng the year 71213 894(2014 103 748 921) treasury shares were reissued under Group share option schemes

2 On19February 2014 we announced a "6 for 11" share conselidation effectve 24 February 2014 This had the effect of reducing the number of shares imissue from 52 821 751 216 ardinary
shares (including 4 351 833 492 ordinary shares held in Treasury) as at the close of business on 18 February 2014 to 28 811864 298 new ordinary sharesinissue imrmediately after the share
consoldation on 24 February 2014

During the yearto 31 March 2014, we 1ssued 14732 741 283 B shares of US$1 88477 per share and 33 737176 433 C shares of US$0 00001 per
share as part of the Return of Value followmng the disposal of our US Group whose principal asset was its 45% stake in Venzon Wireless The B shares
were cancelled as part of the Return of Value The C shares were reclassified as deferred shares with no substantive nights as part of the Return

of Value and transferred to LDC (Shares) Limuted { LDC) On B May 2015 we repurchased and then subsequently cancelled all deferred shares

Allotted duringthe year
Morminal Ne.
value proceeds
Number £m fm
UK share awards 863970 - 2
US share awards - -
Total share awards 863,970 - 2




19. Reconciliation of net cash flow from operating activities

The tabte below shows how our profit for the year from continuing operations translates into cash flows generated

from our operating activities

2015

2004

2013

Notes £m Em £m
Profit for the financial year 5917 59,420 657
Profit for the financial year from discontinued operations 7 (57 (48108) 4616
Profit/(loss) for the financial year from continuing operations 5860 11,312 (3,959)
Nopr-operating Income and expense 19 149 (10)
Investment Income (883) (346 (305)
Financing costs 1736 1,554 1,596
Income tax (credit)/expense 6 (4,765) (16 582) 476
Operating profit/{loss) 1,967 (3,913 (2,202)
Adjustments for
Share-based payments 27 88 92 124
Depreciation and amortisatian 0N 9585 7560 6661
Loss on disposal of preperty, plant and equipment 3 49 a5 77
Share of result of equity accounted associates and joint ventures 12 63 (278 (575)
Impairment losses 4 - 6600 7700
Otherincome and expense 14 620 (468)
{Increase)/decrease ininventory 14 {73) 4 56
{Increase)/decrease intrade and other receivables 15 (230) 526 (199)
{Decreasel/increase In trade and other payables 16 (1,046) 851 320
Cash generated by operations 10,397 12,147 11,494
Net tax paid (682) (5920) (2670)
Net cash flow from operating activitles 9,715 6,227 8,824

20. Cash and cash equivalents

The majonity of the Group's cash is held in bank deposits, money market funds or in repurchase agreements which
have a maturity of three months or less to enable us to meet our short-term biquidity requirernents

Accounting policies

Cash and cash equivalents comprise cash in hand and call deposits, and other short-term highly liquid investrnents that are readily convertble

to a known amount of cash and are subject to aninsignificant sk of changes in value

2015 2014

£m £m

Cash at bank and in hand 2,379 1498
Money market funds 2402 3648
Repurchase agreements 2000 4799
Commercial paper o) -
Short-term secuntised investments - 189
Cash and cash equivalents as presented in the statement of financial posttion 6,882 10,134
Bank overdrafts (21) (22)
Cash and cash equivalents as presented in the statement of cash flows 6,861 10,112

Cash and cash equivalents are held by the Group on a short-term basis with ll having an onginal maturity of three months or less The carrying

amount approximates therr farr value

Cash and cash equivalents of £1722 millon {2014 £777 million) are held n countries with restrictions on remittances but where the batances
could be used to repay subsidianies third party liabilities Ofthis balance INR 57,863 million (E623 mullan) was used to settle India spectrum licence

obligations on 8 April 2015
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Notes to the consolidated financial statements (continued)

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 long-term issuances i the capital markets Including bond and commercial
paper 1ssues and bank loans We manage the basis on which we Incur interest on debt between fixed interest rates
and floating interest rates depending on market condrtions using mterest rate dervatives The Group enters Into
foreign exchange contracts to mitigate the impact of exchange rate moverments on certain monetary items

Accounting policies

Capital market and bank borrowings

Interest bearing loans and overdrafts are tnibally measured at fair value twhich s equal to cost at inception) and are subsequently measured

at amornised cost, using the effective interest rate method except where they are identified as a hedged tem in a designated hedge relationship
Any differerice between the proceeds net of transaction costs and the amount due on settlement or redemption of borrowings 1s recognised over
the term of the borrowing

Carrying value and fair value Information

M5 2014

Short-term Long term Short term Long erm
b ings bor Tetal borrowings bomowengs Towl
&m £m £m £m £m £m

Financial labilities measured at amortised cost

Bank oans 1876 5128 7004 1263 4647 5510
Bank overdrafts 21 - 21 22 - 22
Commercial paper 5077 - 5077 950 - 950
Bonds 1297 65684 79581 1783 4465 6248
Other liabilies' 23 3863 133 3994 3729 110 3839
Bonds in designated hecge relationships 489 10490 10979 - 12232 12232
12,623 22,435 35,058 7,747 21,454 29,201

Notes.
1 At31 March 2015 amount includes €2 542 milbion (2014 £1185 melen) i relation to collateral support agreements
2 Includes a£13 tilbon{2014 £1 4 bition) babrbty for payments due to holders of the equety shares in Kabet Deutschland AG under the terms of a domination and prafit and loss

transfer agreemert.
3 A3 March 2014 ameuntincludes £882 millionin relation 1o the Pirarnal Healthcare option.
Bank loans iInclude INR 457 billon (E4 9 billior) (2014 INR 425 billion (€4 3 billion) of loans held by Vodafone India Limited { VIL) and ts subsidiaries
{the "VIL Group™ The VIL Group has a number of secunty arrangernents supporting certain icences secured under the terms of agreements
between the Group, the Department of Telecommunications and the Government of India including certain share pledges of the shareswithin the
VIL Group The terms and conditions of the security arrangements mean that, should members of the VIL Group not meet all of therr loan payment
and performance obligations the lenders may sell the pledged shares and enforce nghts over the certain licences under the terms of the tri-party
agreements to recover therr losses, with any remaining sales proceeds being returned to the VIL Group Each of the eight legal entities within the VIL
Group provide cross guarantees to the lenders iIn respect of debt contracted by the other entities

The fairvalue and carrying vatue of the Group s short-term borrowings are as follows

Sterlngequivalent nom.nal value farvalue Carryngvalue
2015 2014 2013 2014 2015 2014
€m £m £m £m ém £m
Financial liabillties measured at amortised cost 10,689 5,655 10,843 5,964 10,837 5964
Bonds 1265 1756 1,309 1771 1297 1783
Euro floating rate note due June 2014 - 929 - 930 - 930
4 625% sterling 350 milbon bond due
Septernber 2014 - 302 - 307 - 315
4 625% sterbng 525 rmtlion bond due
Septernber 2014 - 525 - 534 - 538
5125% euro 500 millien bond due Apnl 2015 361 - 362 - 379 -
6 25% euro 1250 million bond due January 2016 904 - 947 - 918 -
Bonds In designated hedge relationships 489 - 489 -~ 489 -
215% Japanese yen 3000 millon bond due
Apnl 2015 17 - 17 - 17 -
LS dollar 700 millon floating rate note due
February 2016 472 - 472 - 472 -
Short-term borrowings 12,443 7411 12,641 7,735 12,623 7,747




The far value and carrying value of the Group s long-term borrowings are as follows

Ste Lng equivalent nomana. value Farvalue Camyng ve'

2Ms 2014 2015 2014 2015 20.4
£m Ern £m Em €m £m

Financial liabilities measured at amortised cost.
Bankloans 5173 4788 5213 4707 5128 4647
Other babilities 133 110 133 110 133 110
Bonds 6,002 4272 6908 4620 6684 4465
51252 euro 500 millbion bond due Apnl 2015 - 413 - 432 - 435
6 25% euro 1250 millien bond due January 2016 - 1032 - 1020 - 943
475% euro 500 milion bond due June 2016 268 302 283 328 287 441
6 5% euro 400 million bond due luly 2017 - 330 - 351 - 347
5 375% sterling 600 milbon bond due December 2017 549 548 605 611 568 569
5% euro 750 rillion bond due June 2018 542 619 622 716 564 644
6 5% euro 700 million bond due June 2018 - 578 - 604 - 606
8125% sterling 450 million bond due Novernber 2018 430 450 553 558 476 480
1% euro 1750 millon bond due September 2020 1265 - 1283 — 1263 -
465% euro 1,250 mitlon bond January 2022 904 - 1129 - 1081 -
5375% euro 500 million bond June 2022 361 - 475 - 484 -
1875% euro 1000 million bond due Septernber 2025 723 - 768 - 721 -
5625% sterling 250 millon bond due Decernber 2025 250 - 313 - 343 -
59% sterling 450 million bond due Novernber 2032 450 - 562 - 656 -
275% euro 332 milion bond due Decermnber 2034 240 - 2B5 - 241 -
Bonds in deslgnated hedge relationships 9397 10851 10201 1797 10450 12232
215% Japanese yen 3000 million bond due April 2015 - 17 - 18 — 18
US doltar 700 rmullion floating rate note due February 2016 - 420 - 420 - 420
5625% US dollar 1300 million bond due February 2017 B76 779 944 874 920 836
1625% US dollar 1,000 million bond due March 2017 674 599 679 607 672 597
125% US dollar 1000 million bond due September 20717 674 599 670 554 672 597
15% US dollar 1400 milkon bond due February 2018 943 839 942 827 941 837
4625% US dollar 500 milion bond due July 2018 337 300 367 332 375 343
545% US dollar 1,250 milbon bond due June 2015 842 745 955 B5% 538 833
4375%US dollar 500 mnlion bend due March 2021 337 300 371 322 346 296
4 65% eurp 1250 mdlion bond due January 2022 - 1032 - 1213 - 1194
5 375% euro 500 million bond due June 2022 - 413 - 509 - 536
2 5% US dollar 1,000 million bond due September 2022 674 599 554 551 667 557
295% US dollar 1,600 million bond due February 2023 1078 959 1066 903 1121 939
5 625% sterting 250 rmilion bond due December 2025 - 250 - 284 - 313
6 6324% euro 50 million bond due December 2028 36 4 109 93 86 B1
787526 US dollar 750 milbon bond due February 2030 505 450 Fal 603 771 698
59% sterling 450 rmdllion bond due Novemnber 2032 - 450 - 519 - 561
6 252 US dollar 495 milbon bond due Novemnber 2032 333 297 410 341 445 399
6152 US dollar 1700 rilbon bornd due February 2037 1145 1019 1,392 1166 1,578 1416
4 3752 US dollar 1 400 mitlion bond due February 2043 943 839 929 762 958 761
Long-term borrowings 20,705 20,121 22,455 21,234 22,435 21,454

Fairvalues are calculated on the basis of level 2 fair value hierarchy using quoted market pnces or discounted cash flows with a discount rate
based upon forward interest rates available to the Group at the reporting date Further information can be foundin note 23 "Captal and financial

risk management”
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Notes to the consolidated financial statements (continued)

21 Borrowings (continued)

Maturity of borrowings

The maturity profile of the anticipated future cash flows including interest (n relation to the Group's non-dervative financial babilites on an
undiscounted basis which therefore, differs from both the carrying value and fairvalue 15 as follows

Bank Cornmercial Cther t:\esagrva.elc-‘.c:?er:'.lsg;re1

loans paper Bonds Uabiles T¢iaonshyps Total

£ £ &n £m £m £m

Within one year 1928 5092 1588 3885 873 13366
In one to two years 831 - 610 18 1256 2715
In two to three vears 1090 - B31 M 2650 4582
In three to four years 520 - 1191 12 626 2749
In four to frve years 862 - 135 12 1101 2110
In more than five years 1,660 - 4958 15 8118 14,851
7,29 5,092 9,313 4,053 14,624 40,373

Effect of discount/financing rates (287) (15 (1332 (36) (3645 {5315
31 March 2015 7,004 5,077 7,981 4,017 10,979 35,058
Within one year 1,286 954 2191 3758 453 8642
Inone to two years 695 - 1709 N 890 3305
Intwo to three years 375 - 591 7 1228 2201
In three to four years 1164 - 1075 B 2468 4715
Infour to fve years 2710 - 1724 8 668 5110
In more than five years 592 - - 69 11087 11,748
6,822 954 7,290 3,861 16,794 35,721

Effect of discount/financing rates 912) (1] (1042) - 4562 (6520
31 March 2014 5910 950 6,248 3861 12,232 29,201

The matunty profile of the Grougp s financial dernvatives (which include interest rate swaps cross currency interest rate swaps and foreign exchange
swaps) using unciscounted cash flows 1s as follows

2015 2014

Payabla Recelvable Payeble Recenable

&m £€m fm £

Within one year 2647 3537 1,284 1442
Inone to two years 5457 4005 2454 3656
In two to three years 4179 4617 4439 3920
In three to four years 1430 1542 5040 3138
In four to frve years 1145 2164 1729 2137
In more than five years 13177 17864 1479% 12737
28,035 34,129 29,795 27,050

Payables and recevables are stated separately in the table above as settlement is on a gross basis The net effect of discount/financing rates
15 £3073 million (2014 £4 327 millon) leaving a £3,021 milkon (2014 £1 562 milion) net recenable in relation to financialinstruments This s split
£984 million {2014 £881 million) within trade and other payables and £4 005 millon (2014 £2,443 million} withun trade and other recevables

Gains and losses recognised in the hedging reserve in equity on ¢ross currency interest rate swaps as at 31 March 2015 will be continuously released
to the income staternent within financing costs unbil the repayment of certain bonds classified as loans designated in hedge relationships i the
table of matunties of non-dervative financiat babilities above

The currency splt of the Group's foreign exchange dervatives is as follows

;s 2014

Payable Recetvable Payable Recewable

£€m £m £m Em

Sterling 11461 12,578 B955 9222
Euro B.158 6228 5342 11364
US dollar 5598 9908 10613 4330
Jepaneseyen 594 17 589 17
Other 3238 1374 1880 2765
29,049 30,105 27,379 27,698

Payables and receivables are stated separately in the table above as settlement s on a gross basis Tne net effect of discount/financing rates

15 £192 milien (2014 £7 million) leaving a £1,248 millon (2014 £326 mullion) net recervable in relation to foreign exchange financial nstruments
Thiss spit £291 millon {2014 €246 milion)within trade and other payables and £1,539 million (2014 €572 mibon) within trade and

other recevables




The present value of minmum lease payments under finance tease arrangements underwhich the Group has leased certain of its equiprment
15 Included within other tiabilities and 1s analysed as follows

2015 244

£m £m
Within one year 14 21
Intwo to five years 40 34
Inmore than five years 85 69
Interest rate and currency of borrowings 1s as follows
Totat Floatngra.e Fixedrae Oner
borrowngs bomowings porrowings' DOrrOwRNGS:
Cierency Em £m Em Ern
Sterling 2108 55 2046 7
Euro 19531 4252 13972 1,307
US dollar 7962 7782 180 -
Other 5457 2898 255% -
31 March 2015 35,058 14,987 18,757 1,314
Sterling 2801 885 1910 &
Euro 16,225 4557 10220 1448
US dollar 4537 4,330 207 -
Other 5638 2768 1988 882
31 March2014 29,201 12,540 14,325 2,336
Naotes

1 Theweighted averageinterast rate for the Group s stering denominated fixed rate borrowangs 1s § 3%{2014 57%) The weighted average time forwhich these rates are fixed 15 B 1 years
(2074 2 Syears) The weighted average interest rate for the Groups euro denominated fixed rate bormowingsis 3 4% (2014 4 4% The weighted average time for which the rates are fixed
15 75 years (2014 2 Gyears) Theweighted average interest rate for the Group 5US doltar denomenated fixed rate borrowings s 2 8% (2014 2 9%) The wesghted average time forwhich the rates
are fued 153 Syears (2014 57 years) The weighted average interast rate for the Group s other currency fixed rate bomrowings s 9 696(2014 10 235) The weighted average tme forwhichthe
rates are fixed 1s 0 6 years (2014 1 dyears)

2 AL31 March 2015 other borrowings of £1 314 rullon{2074 £2 336 milbor)include a£1 3 bitben (2014 €14 bilbon) bability for payments due to holders of the equity shares inKabel Deutschiand
AG under the terms of a dominanion and profit and loss transfer agreement

The figures shown in the tables above take into account interest rate swaps used to manage the interest rate profile of financial Liabiliies
Interest on floating rate borrowings 1s generally based on national LIBOR equivalents or government bond rates in the relevant currencies

Additional protection from euro and US dollar interest rate movements s provided by fixing interest rates or reduced by floating interest ratesusing
Interest rate swaps or Interest rate futures

2015 2014 2015 2014

us$! us$* EUR' EUR!

Interest rate Interast rate Interestra.e Interestra e Interast rate Interest rate Interest rate Interestra e

futures awaps futures SWaps futures SWaps futures SWaps

£m £m £m £m Em Em Em Em

Within one year - - - (5722 {2,282 655 (3716) 5814
Incne to two years - - - (5722 1,659 - 6519 5814
Intwo to three years — - - (5722 3000 - 1726 5814
Inthree to fouryears - - - (3744} 1687 - 4979 3806
In four to five years - - - (2759 (20) 4782 103 2802
Inmore than five years? — - - (2,605) - (5258) - 2207

Notes
1 Inthe table above figures shown as positive Indicate anincrease infixed interest debt and figures shown i brachets indicate a reductonin fived interest debt
2 Figures shown as "in more than five years™ relate to the penoeds from March 2020 to December 2043 (2014 March 2019 1o Decermber 2043)
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Notes to the consolidated financial statements (continued)

21 Borrowings (continued)

Borrowing facilities

Committed facilities expiry
2015 2014
Drawn Undrawn Drgwn Undrawn
€m £&m £mn £m
Within one year 1065 - 590 70
In one to two years 431 - 451 13
In two to three years 736 - 171 2643
Inthree to four years 757 573 565 35
Infourto five years 317 2750 - 3188
In more than five years 1065 3257 i728 582
31 March 4,371 6,620 3,505 6,531

At 31 March 2015 the Group's most significant committed facilities compnsed two revobving credit facilities which remained undrawn throughout
the yeer of US$39 billon (€2 6 bilion? and £3 9 billon (£2 8 billion) maturing n five years Under the terms of these bank facilities lenders have

the nght, but not the oblgation to cancel their commitment 30 days from the date of notification of a change of control of the Company and have
outstanding advances repaid on the last day of the current interest period The facility agreements prowvide for certain structural changes that do not
affect the obligations of the Cornpany to be specifically excluded from the definition of a change of control. This is i addition to the nights of lenders
to cancel their commatment if the Company has committed an event of default.

The terms and conditions of the Group s drawn facilities obtained in relation to projects inits ftalian, German Turkish and Romanian cperations

of €16 billion n aggregate (E1 2 bilbon) and the undrawn facilities in the Group s UK and Insh operations totalling £0 5 billion and the undrawn facility
in the German operation 6f €04 bilion (€0 3 rullion) are similar to those af the LS dollar and eura revobang credit facilties Further informatian

on these facilities canbe found in note 22 “Liquidity and capitat resources

22, Liquidity and capital resources

This section inctudes an analysis of net debt, which we use to manage capital, and commutted borrowing facilties

Net debt

Net debtwas £22 3 bitlion at 31 March 2015 and includes biabilities for amnounts payable under the domination agreernent in relation to Kabel
Deutschland (E1 3 billon) and deferred spectrum Licence costs in India (€1 8 bilhon) This increased by £8 5 billion in the year as a result of the
acquisition of Grupe Corporativo One SA payments for spectrum licences and equity shareholders dividends which outweighed favourable
foreign exchange movements and positive free cash flow

Net debt represented 351% of aur market capitalisation at 31 March 2015 compared to 23 5% at 31 March 2014 Average net debt at month end
accounting dates over the 12 month penod ended 31 March 2015 was £198 billion and ranged between net debt of £141 billion and £22 9 billon

Our consolidated net debt position at 31 March was as follows

5 204

€m £m

Cashand cashequivalents 6,882 10,134
Short-term borrowings

Bonds (1786) {(1783)

Commercial paper’ (507N (950)

Put options over non-controlling interests? (1307 (2330)

Bank loans (1876 (1,263)

Other short-termn borrowings® (2,577) (142%)

(12,623) (7,747)

Long-term borrowings

Put options over non-controlling interests (7 )]
Bonds loans and other long-term borrowings (22428) (21448)
(22,435) (21,454)

Other financal nstruments? 5905 5367
Net debt (22,271) (13,700)

Notes

1 At31March 2015 U5$3.321 millon was drawn under the US commeraal paper programme and €3 928 million was drawn under the euro commercial paper programme

2 Includes a€13 bilkon {2014 £14 bilord Lability for payments due to holders of the equity sharesin Habel Deutschland AGunder the terms of a domination and profit and loss
transfer agreement.

3 OALS Margh 2015the armountipcludes £2 542 milkon (2014 £1185 milban) in relation to cash receved under collateral support agreements

4 Compnses mark-to-market adustrents on defvative financal instruments which re included as a component of trade and other recervables (2015, £4 005 million: 2014 £2 443 mullion}
and trade and other payables (2015, £984 silbon: 2014 £881 mithon) and short-terminvestments pnmanly inindex bnked government bords and managed ivesiment funds included
a5 acomponent of ather rvestments (2015 £2 884 milkon. 2014 £3 805 mullon)




At 31 Maich 2015 we had £6 882 rmillion of ¢ash and cash equivalents which are held in accordance with the counterparty and settlement risk irits
of the Board approved treasury policy The main forms of ligud investment at 31 March 2015 were managed investment funds money market
funds UK index inked government bonds tn-party repurchase agreements and bank deposits

The cash receved from collateral support agreements mainly reflects the value of our interest rate swap and cross currency Interest rate swap
porifolios which are substantially net present value positive See note 23 for further details on these agreements

Commercial paper programmes

We currently have US and euro commercial paper programmes of US$15 dillion and €5 billion respectively which are available to be used tomeet
short-term Lquidity requirements At 31 March 2015 amounts external to the Group of £3,528 million (£2,839 million) were drawn under the euro
commercial paper programme and US$3,321 millon (£2,237 millon) were drawn down under the US commercial paper programme with such
funds being prowided by counterparties external to the Group At 31 March 2014 amounts external to the Group of €731 milion (E604 million}
were drawn under the euro commercial paper programme and LS$578 million (E346 million) were drawn down under the US commercial paper
programme with such funds being provided by counterparties external to the Group

The cornmercial paper faciliies were supported by US$3 9 bition (E2 6 billior) and €39 bitlion (€2 8 billion) of syndicated committed bank facilities
(see Committed faciliies” below) No amounts had been drawn under either bank facility

Bonds

We have a €30 bilbion eure mediurm-term note programme and a US shetlf programme which are used to meet medium to long-term funding
requirerments At 31 March 2015 the total amounts i issue under these programmes split by currency were US$14 6 billon £17 bilkon and

£78billion

At 31 March 2015 we had bonds outstanding with a norninal value of £17153 millon (2014 £16979 million) Inthe year ended 31 March 2015 bonds
with a nominal value equivalent of £2 2 billion were 1ssued under the US shelf The bonds issued in the year were

HNorinzlamount Sterling equivalent
m £m

Dateof bond issue Maturity of bond

11 September 2014 11 September 2020 1750 1265
11 September 2014 11 Septernber 2025 1000 723
1 Decernber 2014 1 Decernber 2034 332 240

Own shares

The Group held a maximum of 2 371948 109 of its own shares dunng the year which represented 8 2% of 1ssued share capital at that ime

Committed facilities

in aggregate we have committed faciliies of approximately £10991 mitbon of which £6 620 million was undrawn and £4 371 rmillion was drawn
at 31 March 2015 The following table summanses the cormimitted bank facilties available to us at 31 March 2015

Commi*tad bank facil Les Amounts drawn

Terms and cond tions

28 March 2014

€39 billion syndicated revolving No drawings have been made against
credit facility maturing this faciity The facilty supports our

Lenders have the nght but not the obligation, to cancel therr
commitrnents and have outstanding advances repaid no sooner than
30 days after notification of a change of control This s in addtion to
the nghts of lenders to cancel their commitment if we commuit an event
of default however it should be noted that a matenal adverse change
clause does not apply

The facility matures on 28 March 2020 with each lender having the
option to extend the Facility for a further year prior to the second
annwversary of the Facility if requested by the Company

28 March 2020 commerctal paper programmes and
may be used for general corporate
purposes Including acquistions

27 February 2015

US$3 9 billion syndicated
revolving credit facility

No drawings have been made against
this facibty The facibity supports our

Lenders have the nght, but not the abligation tocancet their
commitments and have outstanding advances repaid no soones than

maturing 27 February 2020 commercial paper programmes and 30 days after notification of a change of control. Thisis in addtion to
may be used for general corporate the nghts of lenders to cancel their commitrent If we commt an event
purposes Including acquisitions of default however it should be noted that a matenal adverse change
clause does not apply
The faclity matures on 27 Februery 2020, with each lender having
the option to () extend the Facility for a further year prior to the first
anriversary of the Facility and should such extension be exercised to
() extend the Facility for a further year prior to the second anniversary
of the Faclity inboth cases if requested by the Compary
27 November 2013
£05 bilion loan factlity This facility was drawn downinfullin -~ As the syndicated revolving credtt facilities with the addition that should
maturing 12 December 2021 euros as allowed by theterms ofthe  our UK and Insh operating companies spend less than the equivalent of

facility on 12 Decermnber 2014

£09 billion on capital expenditure we will be required to repay the drawn
arnount of the facility that exceeds 50% of the capital expenditure
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Notes to the consolidated financial statements (continued)

22 Liquidity and capital resources {continued)

Comrmitted bank facilil es

Amountsdrawn

Terms and conduens

28 July 2008

€04 bitlion loan facility, Thus facilsty was drawn down in full Asthe syndicated revolving credit facilities with the addition that

matunng 12 August 2015 on 12 August 2008 should our Italian operating company spend less than the equivalent of
€15 bithen on capital expenditure we willbe required to repay the drawn
amount of the facility that exceeds 18% of the capital expenditure

15 September 2009

€04 billion loan facility, This facility was drawn down in full As the syndicated revolving credit faciliies with the addition that, should

maturing 30 July 2017 on 30 July 2010 our German operating cornpany spend less than the equivalent of
£08 bition on VDSL related capital expenditure we will be required to
repay the drawn amount of the facility that exceeds 50% of the VDSL
capital expenditure

29 September 2009

US$07 billion export This facility is fully drawn down and Asthe syndicated revalving credit faciliies with the addition that the

credit agency loan 15 aMorising Company was permitted to draw down under the facility based upon

facility, final matunty date eligible spend with Encsson up until the final draw down date of 30 June

19 September 2018 2011 Quarterly repayments of the drawn balance commenced on
30 June 2012 with a final matunty date of 19 September 2018

8 December201

€04 billion loan facility This facility was drawn down in full Asthe syndicated revolving credit facilities with the addition that

maturing on 5 June 2020 on 5June 2013 should our talizn operating company spend less than the equivalent of
£1 3 billron on capital expenditure we will be required to repay the drawn
amount of the facility that exceeds 50% of the capital expenditure

20 December 2011

€0 3 billion toan facility

maturing 18 September 2019

This facility was drawn down in full
on 18 September 2012

Asthe syndicated revolving credit facilities with the addition that,
should our Turkish and Romanian operating companies spend less than

4 March 2013 the equivalent of €1 3 billion on capital expenditure, we will be required

£01 billron loan facility This facility was drawn down in full to repay the drawn amount of the facility that exceeds 50% of the

matunng 4 December 2020 on 4 December 2013 capital expendiiure

2 December 2014

US$0 85 billion loan facility Ths facility isundrawn and has an Asthe syndicated revolving credit facilities with the addition that

matunng 2 June 2018 avallability penod of six rnonths the expenditure should be spent on projects involving Canadian
domiciied entities

17 Decemnber 2014

€035 billion loan faciity, This facility 1s undrawn and has an Asthe syndicated revolving credt facilities with the addition that should

maturing on the seven year avallability peniod of 18 months our German operating company spend less than the equivalent of

anniversary of the first drawing

The facibty s avalable to finance a
project o upgrade and expand the
mobile network in Germany

€07 blion on caprital expenditure, we will be required to repay the drawn
amount of the facility that exceeds 50% of the capital expenditure

Furthermore, certain of our subsidiaries are funded by external facilities which are non-recourse to any member of the Group other than the
borrower These faciliies may only be used to fund ther operations At 31 March 2015 Vodafone India had facilities of INR 233 bitton (E2 S bilhion)
ofwhich INR 233 billion {€2 5 billion) was drawn Vodafone Eqypt had an undrawn revolving credit facility of EGP 4 0 bilion (€353 mitlion)
Vodacom had fully drawn facilities of ZAR 10 billion (€55 milion} Ghana had external faciuties of US$143 million {£56 rmillion} and GHS 60 million
(E110 millron) both of which were fully drawn

We believe that we have sufficient funding for our expected working capital requirements for at least the next 12 months Further details regarding
the matunty currency and interest rates of the Group s gross borrowings at 31 March 2015 are included in note 21 “Borrowings

Dividends from assoclates and to non-controlling shareholders

Dividends from our associates are generally paid at the discration of the Board of Directors or shareholders of the individual operating and holding
companies and we have ne nghts to recerve dvidends except where specified within certain of the Group s shareholders’ agreements Similarly,
other than engoing dividend obligaticns to the KDG minonty shareholders should they continue to hold therr oty stake, we do not have existing
obligations under sharehotders agreements to pay dividends to non-controlling interest partners of our subsidianes or joint ventures

The amount of dmdends receved and paid in the year are disclosed in the consolidated statement of cash flows

Potential cash outflows from option agreements and similar arrangements

Under the terms of the sale and purchase agreement governing the disposal of the US Group including the 452 interest in Venzon Wireless,
the Group retains the responsibility for any tax babiies of the US Group excluding those relating to the Venzon Wireless partnerstup, for penods
up to the completion of the transaction on 21 February 2014

Off-balance sheet arrangements
We do not have any matenial off-balance sheet arrangements as defined in tem S .2 of the SEC's Form 20-F Please refer to notes 29 and 30 for

a discussion of our comrmitmenits and contingent Labilities




23, Capital and financial risk management

This note details our treasury management and financtal nsk management objectives and policies, as well as
the exposure and sensitivity of the Group to credit, iguidity, interest and foreign exchange risk, and the poticies
In ptace to monitor and manage these nsks

Accounting policies

Financial instruments
Financial assets and financial labilities in respect of financial nstruments are recognised on the Group s statement of financial positicn when the
Group becomes a party to the contractual prowisions of the instrument

Financial Liabiities and equity Instrumenits

Financial labibties and equity instruments 1ssued by the Group are classified according to the substance of the contractual arrangemnents entered
into and the definitions of a financial Liability and an equity Instrument An eguity Instrument 1s any contract that evidenices a residual interest in the
assets of the Group after deducting all of its kabilities and includes no obligation to delwver cash or other financial assets The accounting policies
adopted for specific financial babilities and equity instruments are set oLt below

Put option arrangements

The potential cash payments retated to put options ssued by the Group over the equity of subsidiary companies are accounted for as financial
Liabilities when such options may only be settled by exchange of a fixed amount of cash or another financial asset for a fixed number of shares
In the subsidiary

The amount that may become payable under the option on exercise 1s nitially recognised at present vatue within borrowings with a corresponding
charge directly to equity The charge to equity 1s recognised separately as wntten put options over non-controlling interests adjacent

to non-controllinginterests in the net assets of consobidated subsidianies The Group recognises the cost of writing such put options deterrruned
as the excess of the present value of the option over any consideration received as a financing cost.

Such options are subsequently measured at amortised cost, using the effective interest rate method 1n order to accrete the labilty up to the
amount payable under the option at the date at which it first becomes exercisable the charge anising 1s recorded as a financing cost. In the event that
the option expires unexercised the labibity 1s derecognised with a corresponding adjustment to equity

Dervative financial nstruments and hedge accounting
The Group s activities expose 1t to the financial nsks of changes in foreign exchange rates and interest rates which it manages using derivative
financial Instruments

The use of financial dervatives is governed by the Groupss policies approved by the Board of Directors, which provide written principtes on the use
of financial denvatives consistent with the Group's risk management strategy Changes invalues of ali derivatives of a financing nature are included
within investment Income and financing costs in the ncome staternent unless designated i an effective cash flow hedge relationship or a hedge
of a net rwestment in foreign operations when changes in value are deferred to other comprehensive iIncome or equity respectively The Group
does not use denvative financial Instrurnents for speculative purposes

Dervative financial nstruments are initially measured at fair value on the contract date and are subseguently remeasured to farr value at each
reporting date The Group designates certain denvatives as

- hedges of the change of fair value of recognised assets and liabiliies { fair value hedges™, or

2 hedges of highly probable forecast transactions or hedges of foreign currency or interest rate nsks of firm commitments { cash flow hedges™ or

= hedges of net investments in foreign operations

Hedge accounting Is discontinued when the hedging instrument expires or s sold terminated or exercised or no longer quelifies for hedge
accounting or if the Company chooses to end the hedging relationship

Farrvalue hedges

The Groups pobicy s to use desvative Instruments {primanly interest rate swaps) to convert a proportion of its fixed rate debt to floating rates in order
to hedge the interest rate nsk anising principally fror capital market borrowings The Group designates these as farr value hedges of Interest rate nisk
with changes in farr value of the hedging instrument recognised in the income staterment for the penod tegether wath the changes in the fair value
of the hedged rtem diue to the hedged risk, to the extent the hedge 1s effective Gains or losses relating to any Ineffective portion are recognised
immediately in the income staternent

Cash flow hedges

Cash flow hedging 1s used by the Group to hedge certain exposures to varability in future cash flows The portion of gains or losses relating
tochangesin the fair value of derivatives that are designated and qualfy as effectve cash flow hedges s recognised in other comprehensive Income
gains or osses relating to any ineffective portion are recognised immediately in the Income statement.

When the hedged nerm s recognised in the income statement amounts previously recognised in other comprehensive iIncome and accumulated
In equity for the hedging instrument are reclassified to the income staternent. However when the hedged transachon results inthe recogrition
of 2 non-financial asset or a non-financial Liabiity the gains and losses previously recognised In other comprehensive Income and accumutated

In equity are transferred from equity and included in the initiel measurement of the cost of the non-financial asset or non-financial lrability

When hedge accounting is discontinued any gain or loss recognised in other comprehensive income at that time remains in egquity and
15 recognised In the Income statement when the hedged transaction 15 ultimately recogrised in the income statement If a forecast transaction
15 no longer expected to occur, the gain or loss accurulated in equity 15 recognised immediatety in the Income statement.
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Notes to the consolidated financial staterments (continued)

23 Capitaland financial fisk management (continued}

Net investrnent hedges

Exchange differences ansing from the transtation of the net investment in foreign operations are recognised directly in equity Gains and losses

onthose hedging instruments twhichinclude bonds, commercial paper, cross currency swaps and foreign exchange contracts) designated
as hedges of the netinvestrnents in foreign operations are recognised In equity to the extent that the hedging relationship 1s effective these

amounts are included in exchange differences on translation of fareign operations as stated in the statement of comprehensive income Gains and
losses retating to hedge ineffectrveness are recognised immediatety in the income statement for the penod Gains and losses accurnutated in the

transtation reserve are ncluded in the incomne statement when the foreign operation s disposed of

Capital management
The following tabte surmmanses the capital of the Group
2015 204
£m £m
Financlal assets
Cash and cash equivalents {6882 (10134)
Fair value through the incorne statement (held for trading) (5513 (5,293)
Derwative mstruments wn designated hedge relatwonstups 0376 (@55)
Financial liabilities.
Farr value through the iIncome statements (held for trading) 958 47
Denvative instruments 1n designated hedge relationships 26 410
Fimanciat babilines held at amortised cost 35058 29201
Net debt 22,21 13,700
Equity 67,733 71781
Capital 90,004 85,481

The Group's policy 1s to borrow centrally using a mixture of long-term and shart-term capital market issues and borrowing facilities to meet

anticipated funding requirements These borrowings, together with cash generated from operations, are loaned nternally or contributed as equity
to certain subsidianies The Board has approved three internal debt protection ratios being net interest to operating cash flow {plus dwvidends from
associates) retaned cash flow (operating cash flow plus dvidends from assaciates less interest tax, dwidends to non-controlling shareholders and
equity dvdends) to net debt, and operating cash flow (plus dvidends from associates) to net debt These internal ratios establish levels of debt that
the Group should not exceed other than for relatively short periods of time and are shared with the Group's debt rating agencies being Moody's

Fitch Ratings and Standard & Poor s

Financialrisk management

The Group's treasury function provides a cenitralised service to the Group for funding, foreign exchange interest rate management and counterparty

risk management

Treasury operations are conducted within a frarmework of policies and guidelines authornsed and reviewed by the Board most recently on 28 July
2014 A treasury nsk committee comprising the Group's Chief Financial Officer, Group General Counsel and Company Secretary, Group Financial
Controller Group Treasury Director and Director of Financial Reporting meets three times a year to review treasury activities and its members
receive managerment information relating to treasury actities on a quarterly basis The Group s accounting function, which does not report to the
Group Treasury Director, provides regular update reports of treasury acivity to the Board The Group's internal auditor reviews ihe nternal controt

environment requtarly

The Group uses a number of denvative mstruments for currency and interest rate nsk management purposes only that are transacted by specialist

treasury personnel. The Group mitigates banking sector credit risk by the use of collateral support agreements

Credit risk

The Group considers its exposure to credit risk at 31 March to be as fellows
2015 2014
€m Em
Bank deposits 2379 1,498
Repurchase agreements 2000 4799
Cash heldinrestricted deposits 650 524
UK government bonds 830 852
Money market fund investrments 2402 3648
Denvatrve financial instruments 4005 2443
Other investments — debt and bonds 5906 5525
Trade recewables 4232 3859
Other recevables 1120 1546
Short-term secuntised iInvestments - 1019
23,524 25,713




The Group invested in UK indextinked government bonds on the basis that they generated a floating rate return in excess of £ LIBOR and are
arnongst the most creditworthy of Investments available

The Group has two managed investment funds These funds hold fixed income sterling secunties and the average credit quality s hugh double A

Money market investrnents are in accordance with established internal treasury policies which dictate that an Investment s long-term credit rating
15 no tower than mid 888 Additionally the Group invests in AAA unsecured money market mutual funds where the investment 1s imited to 7524
of each fund

The Group has investments in repurchase agreements which are fully collateralised investments The collateral is sovereign and supranational debt
of rmajor EU countries with at least one AAA rating denominated in euros, sterling and US dollars and canbe readily converted to cash Inthe event
of any default ownership of the collateral would revert to the Group Detailed below is the value of the collateral held by the Group at 31 March 2015

2015 2014

£m £m

Sovereign 1977 4464
Supranational 23 335
2,000 4,799

In respect of financial nstruments used by the Group's treasury function, the aggregate credrt risk the Group may have with one counterparty

is irmited by () reference to the long-term credit ratings assigned for that counterparty by Moody's, Fitch Ratings and Standard & Poor s (i) that
counterparty’s five year credit default swap {CDS? spread and (i) the sovereign credit rating of that counterparty’s pnnoipal operating jurisdiction
Furthermore collateral support agreements were introduced from the fourth quarter of 2008 Under collateral support agreements the

Group s exposure 1o a counterparty with whomn a collateral support agreement is in place 1s reduced to the extent that the counterparty must post
cash collateral when there 1s value due to the Group under outstanding dervative contracts that exceeds a contractually agreed threshold amount.
When value s due to the counterparty the Group 1s required to post collateral on identical terms Such cash collateral is adjusted daily as necessary

In the event of any default. ownership of the cash collateral would revert to the respective holder at that paint Detailled below s the value of the cash
collateral, which 1s reported within short-term borrowings held by the Group at 31 March 2015

205 2014
£m £m
Cash collateral 2.542 1185

The majorty of the Groups trade receivables are due for matunty within 90 days and largely comprise amounts recenvable from consumers and
business custormers At 31 March 2015 £2 869 rrullion (2014 £2 360 million) of trade receivables were not et due for payment Overdue trade
recevables consisted of £1141 million (2014 £1 219 million) relating to the Europe region and €222 mdlion (2014 £280 million) retating to the
AMAP region Accounts are monitored by managerment and provisions for bad and doubtful debts raised where it 1s deemed appropriate

The following table presents ageing of recenvables that are past due and provisions for doubtful recevables that have been established

2015 2014

Gross Lezs Nst Gross Less et

heabil provish ivibl recenables PIOVISIONS recenab'es

£m £m £m £m £m fm

30 daysorless 417 &n 356 1327 (356} 971
Between 31 and 60 days 231 (35 196 218 (2D ikl
Between 61 and 180 days 288 (67) 221 187 (53 134
Greater than 180 days 1205 (615 590 516 (313) 203
2,141 (778) 1,363 2,248 (749) 1,499

Concentrations of credit sk with respect to trade recevables are imited given that the Group's customer base 15 large and unrelated Dueto this
managernent believes there 15 no further credit nsk provision required In excess of the normal provision for bad and doubtful recevables
Amounts charged to administrative expenses during the year ended 31 March 2015 were £541 rmillion (2014 £347 million, 2013 £360 mitson)
(see note 15 ‘Trade and other recervables”)

Asdiscussed innote 30 Contingent biabilies  the Group has covenanted 1o provide secunity In favoLr of the Trustee of the Vodafone Group
UK Pension Scheme in respect of the funding deficit in the scheme The securnity takes the form of an English Law pledge over UK index inked
government bonds

Liquidity risk

At 31 March 2015 the Group had £3 9 billion and US$3 9 billion syndicated committed undrawn bank faciliies which support the US$15 billen
and £5 billicn commercial paper programmes avatlable to the Group The Group uses commercral paper and bank facilibes to manage short-term
bgurdity and rnanages long-term biguedity by raising funds in the capital markets

The £39 billion syndicated committed facility has a matunty date of 28 March 2020 with the option to extend the Facility for a further year

prior to the second anniversary of the Facility if requested by the Company The US$3 9 billon syndicated committed facility has a maturity

of 27 February 2020with the option to extend the facility for a further year prior o the first anniversary and if should such extension be exercised
an option to extend for a further year prior to the second anniversary of the facility Both facilities have remained undrawn thraughout the financial
year and since year end and provide liquidity support
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Notes to the consolidated financial statements (continued)

23 Capital and financlal risk managerent (continued}

The Group manages liquidity risk on long-term borrowings by maintairing a vaned maturity profile with a cap on the level of debt matunng In any
one calendar year, therefore mirimising refinancing nsk Leng-term bamoewings mature between one and 28 years

Liguidity 15 reviewed daily on at least a 12 month rofiing basis and stress tested on the assumption that all commercial paper outstanding
matures and s not reissued The Group maintains substantial cash and cash equivalentswhich at 39 March 2013 amounted to £6 882 million
(2074 £10134 million}

Market risk

Interest rate management

Under the Group's interest rate management policy interest rates on monetary assets and liabiities denomenated in euros US dollars and sterling
are maintained on a floating rate basis except for penods up to sixyears where interest rate fixing has to be undertaken n accordance with treasury
palicy Where assets and labilities are denominated in other currencies interest rates may also be fixed In addiron fixing 1s undertaken for longer
periods when interest rates are statistically low

For each one hundred basis point fall or nse In market interest rates for all currencies inwhich the Group had horrowings at 31 March 2015 there
would be an increase or decrease I profit before tax by approximately £36 million (2014 increase or decrease by £42 million) including mark-to-
market revaluations of interest rate and other denvatves and the potential interest on outstanding tax issues There would be no material Impact
on equity

Foreign exchange management

As Vodafone's primary Listing i on the London Stock Exchange its share price 1s quoted in steriing Since the sterling share price represents the vatue
of ts future muth-currency cash flows pnncipally in euro South Afncan rand Indian rupee and sterling the Group maintains the currency of debt
and interest charges in proportion to its expected future principal mutt-currency cash flows and has a policy to hedge external foreign exchange
nisks on transactions denominated in other currencies above certain de minimis levels As the Group s future cash flows are increasingly likely

to be denved from emerging markets it 1s tikely that a greater proportion of debt In emerging market currencies will be drawn

At 31 March 2015, 129% of net debt was denominated in currencies other than sterling (86% euro, 23% India rupee 11% US dollar and 9% othen
while 297 of net debt had been purchased forward in sterling in anticipation of sterling denorminated shareholder returns via dvidends This allows
eurd US dollar and other debt to be serviced in proportion to expected future cash flows and therefore prowides a partial hedge against ncome
statement translation exposure as interest costs will be denorminated in foreign currencies

Under the Group's foreign exchange management policy foreign exchange transaction exposure in Group ¢ormpanies is generally maintained at the
lower of £3 mullion per currency per month or £15 mullion per currency over a six month penod

The Group recognises foreign exchange movements in equity for the translation of net Investmertt hedging instruments and balances treated

as investments in foreign operations However there is no netimpact on equity for exchange rate movements on net nvestment hedging
Instruments as there would be an offset in the currency translation of the foreign operation At 31 March 2015 the Group held financial liabilities

In a netinvesiment against the Group s consolidated euro net assets Sensitvity to foreign exchange mavements on the hedging liabilities, analysed
against a strengthening of the euro by 5% (FY14 3%)would result in a decrease in equity of £876 million {FY14 £333 milior) whichwould be fully
offset by foreign exchange movements on the hedged net assets

The following table details the Group s sensitvity of the Groups adjusted operating profit to a strengthening of the Group's major currency i which
it transacts The percentage movement applied to the currency 1s based on the average movements in the previous three annual reporting penods
Amounts are caleulated by retranslating the operating profit of each entity whose functional currency is euro

2015 204
£m €m
Euro 5% (2014 3%) change— Operating profit! 81 60

Not

1 * gperanng profit pefore imparment losses and other income and expense

At 31 March 2015 the Group s sensitivity to foreign excharge movernents, analysed against a strengthening of the US dollar by 9% (FY14 5%) onits
externat US dollar exposure would decrease the profit before tax by £71 milbon(FY14 £4 million) Foreign exchange on certain internal balances
analysed against 2 strengthening of the US dollar of 9% (FY14 526) and euro of 526 (FY14 326)would decrease the profit before tax by £65 million
(FY14 US$190 million} and £186 millon (FY14 £189 million) for US doltar and euro respectively

Equity sk
There 1s na materal equity nsk relating to the Group's equity investments which are detalled in note 13 “Other investments”




Fair value of financial Instruments

g
The table below sets out the valuation basis’ of financial instruments held at fair value by the Group at 31 March 2015 §
Level 2 Level 22 a2l
FH 2014 2015 2004 2015 2014
€m £m £m “on tm £m
Financial assets
Fair value through the Income statement - - 3184 4019 3184 4019
Dervative financial nstruments. g
Interest rate swaps - - 2466 1871 2466 1871 €
Cross currency interest rate swaps - - 1,506 504 1506 504 %
Foreign exchange contracts - - 33 68 33 68
Interest rate futures - - 8 13 8 13
- - 7197 6,475 97 6,475
Financial investments available-for-sale g
[=]
Listed equity secunties* 4 6 - - 4 6 3
Unlsted equity secunities® - - 222 154 222 154 3
4 6 222 154 226 160
4 6 7419 6,629 7,423 6,635
Financial liabilities.
Derwvative financial instruments
Interest rate swaps - - 682 635 682 635 g
Cross currency interest rate swaps - - 245 217 245 217 &
Interest rate options - - M - 1 -
Foreign exchange contracts — - 46 29 46 29
- - 984 881 984 B81
Notes 3
}  There were no changes made during the year tovaluation methads or the processes 1o determine classification and no transfers were made between the levels inthe farvalue hierarehy S
2 Level1 classification compnses financialinstruments where fair value s determined by unadjusted quated pnees in active markets for dentical assets er Labibites §.
3 Level? ciassification compnsesitemns where fairvaiue s determined frominputs other than quoted pnices that are observable for the asset or bability either directly or indirectly o
Denvative financialinstrument farvalues are present values determined from future cash flows discounted at rates denved from market sourced data
4 Listed and unbsted secunties are classified as held for sale financial assets and fair values are denved from observable quoted market pnces for smilar items Details are included nnote 13
Otherinvestments”
Fair value and carrying value information
The farr values and carmying values of the Groupss financial assets and financial labilities held at amortised cost are set out in the table below’ %
Unless otherwise stated the valuation basis islevel 2, compnsing financial instruments where fair value is determined from inputs otherthan quoted 3
prces observable for the asset or lability erther directly orindirectly g
Farvalue Carrying value g
2015 20.4 2015 2014 E
£m £rn £m £m
Cash and cash equivalents? 6882 10134 6882 10134
Cash and other Investments held in restricted deposits® 650 524 650 524
QOther debt and bonds’ 3551 317 3551 3
11,083 13,829 11,083 13,829
Short-term borrowings
Bonds* (1798 1771} (1786) (1783}
Commercial paper® (5077} (930 (5077 (950
Bark loans and other short-term bofrowings® (5766) (5014) (5760) (5014)
(12,641) (7,735) (12,623) (7,747}
Long-term borrowings
Bonds* (17109 (16417} (17174 (16697}
Bank loans and other long-term borrowings® (5,346 (4817 {5261 (4,757)
(22,455) (21,234) (22,435) (21,454)
(24,013) {15,140) (23,975 {15,372)
Notes: o«
1 The Groups trade and other recesvables and trade and other payables are not shown in the table above The ¢arrying amountsof both categones approximate their fair values. E §
2 Cashand cash equivalents are held by the Growp on ashort term basiswith all having & matunty of three months or less. The carrying value approximates ther farvalue ce
3 Otherdebt and bondsis predominantly compnsed of loan notes from Verizon Commurications held at amortised cost. Oetailsincluded innote 13 "Other imvestments™ £ §
4 The Group s bonds are held at amortised costwth far values available from market observabie pnees. 3
5 Commercial paper and cther banks loans are held at amortised costwith far values caiculated from market observable datawhere appropnate. %g
(=]
G
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Notes to the consolidated financial statements (continued)

23 Capltal and financlal isk management {continued)

Net financial Instruments
The table below shows the Group s financial assets and Liabilities that are subject to offset in the balarice sheet and the impact of enforceable master
netting or sirmilar agreements

At 31 March 2015 Aelated amounts ot se off inthe balance sheet
Amounts Right of set off
presentadin whd
Grossamount AmoLnt setoff balance sheet coun.erpart.es Casheollateral Netamoun
Em £m £m £m Em £m
Dervative financial assets 4005 - 4005 (726) (2,542) 737
Denvative financial abilities (584 - (584) 726 30 (228)
Total 3,021 - 3,021 - (2,512) 309
At 31March 2014 Related amoun,s not setoffin he halance sheet
Amounts. Rightof set off
prasantedin withderivative
Gross amount Amount set off balsncesheet counterparties Cashcollsteral hetamount
£m Em £m £ £m £m
Denvative financial assets 2456 - 2456 (678} (1185 593
Denvative financial abilities (8B1) - (881 678 130 (73)
Total 1,575 - 1,575 - (1,055) 520

Finanoial assets and babilities are offset and the amount reported in the consolidated balance sheet when there s alegally enforceable right

to offset the recognised armounts and there s an ntention to settle on a net basis or realise the asset and settle the ligbility simultaneously
Denvative financial instruments that do not meet the critena for offset could be settled net in certain circumstances under ISDA (International Swaps
and Denvatives Association) agreements where each party has the opt:on to settle amounts on a net basis in the event of defauit from the other
Colizteral may be offset and net settled against derwvative financal nstrurnents in the event of default by either party The aforementioned collaterat
balances are recorded In “other short-term investments” or short-term debt respectively

24, Directors and key management compensation

This note detalls the total amounts earned by the Company’s Directors and members of the Executive Committee

Directors
Aggregate emolurments of the Directors of the Company were as follows
2015 2014 2073
£€m £m £m
Salaries and fees 4 4 5
Incentive schemes 3 2 2
Other benefits’ 1 1 1
] 7 8
Note

1 Includes the value of the cash allowance taken by some Indmduals in beu of pension conthbutions
The aggregate gross pre-tax gain made on the exercise of share options In the year ended 31 March 2015 by Directors who served during the year
was £ril {2014 £4 milion 2013 £2 million)

Key managementcompensation
Aggregate compensation for key rnanagement, being the Directors and mernbers of the Executive Committee was as follows

2005 2014 2013

£m £m £rn

Short-terrm employee benefits 8 17 17
Share-based payments 18 21 23
36 38 40




25. Employees

This note shows the average number of people employed by the Group dunng the year, In which areas of our

business our employees work and where they are based it also shows total employment costs

2015 2014 2013
ploy Emp Employees
By activity
QOperations 17602 14947 13736
Selling and distrbution 35629 31342 29658
Custorner care 2nd adminsstration 52065 42857 39198
105,300 89,146 82,592
By segment
Germany 14520 10623 11088
Italy 6,757 1123 -
Spain 5324 3552 4223
UK 12437 12979 B319
Other Europe 15,390 15392 19995
Europe 54,228 43,669 43,625
India 12303 11925 11,339
Vodacom 7260 7176 7311
Other Afnca Middle East and Asia Pacific 74,312 16002 12659
Africa, Middle East and Asia Paclfic 33,875 35,103 31,3509
Non-Controlted Interests and Common Functions 17197 10374 7658
Total 105,300 89,146 82,592
The costincurred inrespect of these employees (including Directors) was
2015 2074 2013
Em £rn £m
Wages and salaries 3469 3.261 2989
Social security costs 442 364 350
Other pension costs (note 26) 195 158 157
Share-based payments (note 27) 88 92 124
4,194 3,875 3,620
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Notes to the consolidated financial staternents (continued)

26. Post employment benefits

We cperate a number of defined benefit and defined contnibution pension plans for our employees The Group's
largest defined benefit scheme 1s inthe UK 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

For defined benefit retirement plans the difference between the fairvalue of the plan assets and the present value of the plan liabilities 1s recogrised
as an asset or Lability on the statement of financial position Scheme tiabilities are assessed using the projected unit funding method and applying
the principat actuanal assumptions at the reporiing penod date Assets are valued at market value

Artuarial gans and losses are taken to the statement of comprehensive income as incurred For this purpose, actuanal gains and losses comprise
both the effects of changesin actuanal assurnptions and expenence adjustments ansing because of differences between the previous actuanal
assumptions and what has actually occurred The return on plan assets in excess ofinterest incorne 15 also taken to other comprehensve Income

Other moverments in the net surplus or deficit are recognised in the income statement including the current service cost any past service cost and
the effect of any curtailments or settlements The interest cost less the expected interest Income on assets 15 also charged to the income statement
The amount charged to the incorne staternent in respect of these plans s inclsded within operating costs or in the Groupss share of the results

of equity accounted operations as appropriate

Currulative actuarial gains and losses at 1 Apnl 2004, the date of transition to IFRS were recognised in the statement of financial position
The Group contributions to defined contnbution pension plans are charged to the income statemenit as they fall due

Background

At 31 March 2015 the Group operated a number of pension plans for the benefit of its employees throughout the world, with varying nghts and
oblgatrons depending on the conditions and practicesn the countnes concerned The Group's pension plans are provided through both defined
benefit and defined contnibution arangements Cefined benefit schemes provide benefits based on the employees length of pensionable serice
and therr final pensionable salary or other cteria Defined contnbution schernes offer employees indmvidual funds that are converted into benefits
at the trme of retirement

The Group operates defined benefit schermes i Germany Ghana Indta, Ireland haly, the UK and the Urited States Defined contribution pension
schemes are currently provided in Australia Egypt Germany, Greece Hungary, india Ireland Italy, the Netherlands, New Zealand Portugal,
South Afnca Spanand the UK

Income statement expense
2015 2014 2013
£m Em £n
Defined contribution schemes 155 124 118
Defined benefit schemes 40 34 39
Total amount charged to income statement (note 25} 195 158 157
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Defined benefitschemes

At the start of the year, the Group had two main UK defined benefit schermes being the Vedafone UK Group Pension Scheme ( Vodafore UK plan’
and the Cable & Wireless Worldwide Retirement Plan { CWWRP’) The Vodafone UK plan and the CWWRP plan closed to future accrual on 31 March
2010 and 30 November 2013 respectively Untit 30 Novermber 2013 the CWWRP allowed employees to acerue a pension at a rate of 1/85thof therr
final salary for each year of service until the retirement age of 50 with a maximum pension of two thirds of final salary Employees contributed 5%
of therr salary Into the scheme

On 6 June 2014 the assets and Lisbilities of the CWWRP were transferred into a new section of the Vodafone UK plan The CWWRP was thenwound
up There are now two segregated sections of the Vodafone UK plan the pre-existing assets and Liabiliies sn the Vodafone Section and the former
CWWRP assets and babilities in the CWW Section

The defined benefit ptans are administered by Trustee Boards that are legally separated from the Group The Trustee Board of each pension fund
consists of representatives who are employees former employees or are ndependent from the Company The Boards of the pension funds are
required by law to actin the best interest of the plan partcipants and are responsible for setting certain poticies, such as investment and contnbution
policies and the governance of the fund

The defined benefit pension schemes expose the Group to actuanal nsks such as longer than expected longevity of members, lower than expected
return on investments and higher than expected inflation, which may increase the labibities or reduce the value of assets of the plans

The UK pensions envirenment 15 requlated by the Pensions Regulator whose statutory objectives are set out inlegislation and include promoting
andimproving understanding of the good admiristration of work-based pensions protecting member benefits and regulat:ng occupational
defined benefit and contribution schemes The Penstons Regulator is a non-departrnental public body established under the Pensions Act 2004
and sponsored by the Department for Work And Pensions operating within a legal regulatory frarnework set by the UK Parlament The Pensions
Regulator's statutory objectives and regulatory powers are described on its website at thepensionsregulator govuk

The Yodafone UK planis registered as an occupational pension planwith HMRC and 1s subject to UK legislation and oversight from the Pensions
Regulator UK legislation requires that pension schemes are funded prudently and that valuations are undertaken at least every three years
Separate valuations are required for the Vodafone Section and CWW Section Within 15 months of each valuation date, the plan trustees and the
Group must agree any contnbutions required to ensure that the plan is fully funded over time on a suitably prudent measure

The most recent valuations for the Vodafone and CWWRP sections of the Vodafone UK plan were carred out as at 31 March 2013 by independent
actuaries appointed by the plan Trustees These valuations revealed a total deficit of £437 million on the schemes funding basis Following the
valuation the Group paid special one-off contnibutions totaliing £365 mullion in Apnl 2014 (E325 million nto the Vodafone Section and £40 million
into the CWW Section) These lump sum contributions represented accelerated funding amounts that would otherwise have been due over the
penod to 31 March 2020 No further contributions are therefore currently due for the Vodafone UK plan for the period to 31 March 2016 The next
valuation date s 31 March 2016 at which point the position of the scheme will be assessed again

Funding plans are iIndwidually agreed for each of the Group s defined benefit pension schemes with the respective trustees takinginto account
local requlatory recuirernents It is expected that ordinary contributions relating to future service of £39 million wilt be paid into the Group s defined
benefit pension schemes during the year ending 31 March 2016

The Group has also provided certain quarantees in respect of the Vodafone UK plan further details are provided in note 30 “Contingent liabilities”
to the consolidated financial statements

Actuarial assumptions
The Groups scheme babilities are measured using the projected unit credit method using the pnncipal actuanal assumptions set out below

2015 2014 2013

x X x

Weighted average actuarial assumptions used at 31 March'
Rate of nflation? 30 32 33
Rate of Increase In salanes 28 31 38
Discount rate 30 42 43

Notes.
1 Figures shownrepresent aweighted average assurnpuionof the indraduat schemes.
2 Therate of ncrease in pensions N payment and deferred payment s the rate of inflation

Mortality assumptions used are based on recemmendations from the ndadual scherme actuanies whichinclude adjustments for the expenence
of the Group where aporopriate The Group s largest schemne 1s the Vodafone UK ptan Further bfe expectancies assumed for the UK schemes

are 24 5/258years {2014 23 3/247 years 2013 23 6/25 3 years) for a male/female pensioner currently aged 65 and 271/28 7 years
(2014 259/27 5 years, 2013 26 8/275 years} from age &5 for a male/fermale non-pensioner member currently aged 40
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Notes to the consolidated financial statements (continued)

25 Post employment benefits {continued)

Charges made to the consolidated iIncome statement and consolidated statement of comprehensive Income { SOCIN on the basis of the

assumptions stated above are

2015 2014 2013

£m £m Em

Current service cost 37 14 27
Netinterest charge 3 20 12
Total included within staff costs 40 34 39
Actuarial losses/(gains) recogrised in the SOCI! 269 (57) 238

Note:

1 Amouriis disclosed in the SOC are stated net of £57 mullion of tax (2014 £20 milbon 2013 £56 million)

Fair value of the assets and present value of the liabilities of the schemes

The amount iIncluded in the staternent of financial position ansing from the Group s obligations in respect of its defined berefit schernes 1s as follows

Assers Liabllues Netdefier
tm tn £m
1April 2013 3723 {4,251} (528)
Service cost - (14) (14
tnterest income/lcost) 162 {(182) Q)
Return on plan assets excluding interest ncome (114 - (114)
Actuarial gains arsing from changes in demographic assumptions - 35 35
Actuanal gans ansing from changes in financial assumptions - 44 44
Actuaral gains ansing from expenence adjustments - 9z 92
Employer cash contributions 51 - 51
Member cash contributions 7 m -
Benefits paid 81 81 -
Liabilities assurmed in business combinations - (121) (121}
Exchange rate moverments (13} 17 4
Other movements 107 (85) 22
31 March 2014 3,842 (4,351) (549}
Service cost - (3N (3N
Interest income/(cost) 176 (179) (3
Return on plan assets excluding interest income 721 - 721
Actuanal losses ansing from changes In financial assumptions - (982) (982)
Actuanal losses arising from experience adjustments - 8 e
Employer cash contributions 404 - 404
Member cash contributions 9 ) -
Benefits paid (95) 95 -
Exchange rate movernents (83 116 33
Other movements (8 41 23
31 March2015 4,956 (5,354) (398)
An analyss of net (deficitl/assets s provided below for the Group as a whole
s 2014 2013 0.2 201
tm tm £m 31 trn
Analysis of net (deficit)/assets
Total fair value of scherne assets 4956 3842 372% 1604 1,558
Present value of funded scheme liabilities (5288) (4325 (4239 (1853 (1488
Net (deficit)/assets for funded schemes (332) (483) (516) (249) 70
Present value of unfunded scheme Labilities (66) (66) (12) (12) (13
Net (deficit)/assets (398) (549) (528) (261) 57
Net (deficit)/assets are analysed as.
Assets 169 35 52 3t g7
Liabilities (567) (584) (5800 (292) (40)
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An analys's of net assets/{deficit) 1s provided below for the Groups largest defined benefit pension scheme in the UK whichis a funded scheme
Follewing the merger of the Vodafone UK plan and the CWWRP plan on 6 June 2014 the assets and Labidities of the CWW Section are segregated
from the Vodafone Section and hence are reported separately below

CWW Section’ Vodafone Sectior?
2015 2014 2013 2015 2014 2N3 2002 200
£m tm £m £m Em Em 17y} im
Analysis of net assets/(deficit)
Total far value of scheme assets 2251 1,780 1827 1912 1343 1328 1,218 1180
Present value of scherne labilities (2085 01732 (1874 (2133) (0677 (1647 (1444 (1127
Net assets/{deficit) 166 48 47 (221) {334) (319) (226) 53
Net assets/(deficit) are analysed as
Assets? 166 48 - - - - - 53
Liabilities - - (47) {227) (334) (319) (226} -
Notes

1 Cable &Wireless Worldwide Retirement Planuntil 6 June 2014

2 Vodafone UK planuntil 6 June 2074

3 Pension assets are deemed to be recoverable and there are na adjustrents in respect of minimurm funding requirements as future economic benefits are avadabdle to the Company eitherinthe
form of future refunds or for plans stll open to benefit accrualin the form of possible reductions in future contnbutions

Duration ofthe benefit obligations
The weighted average duration of the defined benefit obligation at 31 March 20151522 7 years (2014 217 years 2013 214 years)

Fair value of pension assets
2015 2014
€m £m
Cash and cash equivalents a7 65
Equity nvestments
With quoted prices in an active market 1489 1318
Without quoted prices in an active market 154 102
Debt instruments
With guoted prices In an active market 2,567 1320
Property
With quoted prices In an active market 7 7
Without quoted prices In an active market 12 13
Dervatives '
With guoted prices in an active market 99 435
Without quoted prices In an active market - 46
Annuity policies —Without quoted pnces in an active market 531 476
Total 4,956 3,842

Note
1 Denvatesinclude collateral neld inthe form of cash

The schemes have no direct investments in the Group s equity securities or in property currently used by the Group

Each of the plans manages nsks through a variety of methods and strategies including equity protection to limit downside nisk infalls in equity
markets inflation and Interest rate hedging and in the CWW Section of the Vodafene UK plan a substantial insured pensicner buy-in pelicy

The actual return on plan assets over the yearto 31 March 2015 was £897 million (2014 £48 million)

Sensitivity analysis

Measurement of the Group's defined benefit retirement obligation is sensitive to changes In certan key assumptions The sensitivity analysis below
shows how a reasonably possible increase or decrease in a particular assumption would, In isolation result in anincrease or decrease inthe present
value of the defined benefit oblgation as at 31 March 2015

Rate of infiaticn Rateof Inc easeirselares Drscount rae Lifs expactancy
Decrease by05% Increaseby05% Decreaseby05%  Increaseby(05%  Decreaseby05%  Inceaseby0S%  Increase by 1year Decreateby yea
£m £mn £m £m Em £m &m Em
(Decrease)/Increase In present value
of defined obligation 474 507 {29) 27 623 (584) 127 (128)

The sensitvity analysis may riot be representative of an actual change in the defined berefit obligation as it is unlikely that changes in assumptions
would occr in1solation of one another In presenting this sensitaaty analysis, the change in the present valiue of the defined benefit obuigation has
been calcutated onthe same basis as prioryears Using the projected unit credit method at the end of the reperting period whichisthe same as that
appled incalculating the defined benefit obligation Liability recogrised in the statement of financial postion

MIRIBAO

FIURIOLIIH matnas ABaeng

3OUBUIBAOD

siepueuy

UOTRULIOJUI|UnIPRY

J)d dnoug auoyepop,

510z Lioday 1enuuy

161




1d GNOUD FU0EPOA,

SLOZ Loday lenuuy

162

Notes to the consolidated financial staternents (continued)

27. Share-based payments

We have a number of share plans used to award shares to Directors and employees as part of their remuneration
package A charge is recognised over the vesting period In the consolidated iIncome staternent 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 farr value
{excluding the effect of non-rmarket-based vesting condimons) at the date of grant The farvalue determined at the grant date of the equity-settied
share-based payments 15 expensed on a strarght-line basts over the vesting peniod, 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 correspending increase in retained earmings s also recognised

Fair value 1s measured by deducting the present value of expected dividend cash flows over the Iife of the awards from the share price as at the
grant date

Some share awards have an attached market condition based on total shareholder returmn { TSR), which s taken into account when calculating the
fair value of the share awards The valuation for the TSR is based an Vodafone's ranking within the same group of companies where possible over
the past five years

The farr value of awards of non-vested shares 1s equal to the closing price of the Group’s shares on the date of grant adjusted for the present value
of the delayin receiving dvidends where appropnate

The maximurm aggregate nurmber of ordinary shares which may be issued In respect of share options or share plans will not (without shareholder
approval) exceed

= 10% of the ordinary share capital of the Cormpany n 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 penod under all plans and

2 5% of the ordinary share capital of the Compary 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 penod under all plans cther than any plans which are operatec
on an all-employee basis

Shareoptions

Vodafone Group executive plans
No share options have been granted to any Directors or employees under the Company’s discretionary share option plans in the year ended
31 March 2015

There are options outstanding under the Vodafone Group 1992 Long-Term Stock Incentive Plan and the Vodafone Global incentive Plan
These options are normally exercisable between three and ten years from the date of grant The vesting of some of these options was subject
to satisfaction of performance conditions Grants made to US employees are made inrespect of ADSs

Vodafone Group Sharesave Plan

The Vodafone Group 2008 Sharesave Plan enables UK staff to acquire shares in the Cormpany through monthly savings of up to £250 over a three
and/or five year period at the end of which they may also receve a tax free bonus The savings and bonus may then be used to purchase shares
atthe option price which s set at the beginning of the iInvitation period and usually at a discount of 20% to the then pravailing market price of the
Companys shares

Shareplans

Vodafone Group executive plans
Under the Vodafone Global Incentive Plan awards of shares are granted to Directors and certam employees The release of these shares
1s conditional upon continued employrnent and for some awards achievernent of certain performance targets measured over a three year penod

Vodafone Share Incentive Plan
The Vodafone Share Incentive Plan enables UK staff to acquire shares in the Company through mionthly purchases of up to £125 per month or 5%
of salary whicheveris lower For each share purchased by the employee, the Company provides a free matehing share




Movements in outstanding ordinary share and ADS options

ADS cplions Orctnary share op.Jons
2015 204 2013 2015 2014 2013
Milllons Mlons Milliors Milllons Mlbons Mltons
1 Apnl - 1 27 40 84
Granted duning the year - - - 7 12 7
Forfeited duning the year - - - ) (1} (3}
Exercised during the year - - (1 (6 (22} (41}
Expired dunng the year - - - m ) (9
31 March - - - 25 27 40
Weighted average exercise price
1 Apnt - Us$2216 Us$is20 £142 £141 £118
Granted during the year - - - £156 £149 E145
Forfeited dunng the year — - - £145 £134 £164
Exercised during the year - Us$Re 3 Us$i3 88 £125 E143 £105
Expired during the year - - - £145 €137 £098
31March - - US$2216 €149 £142 £141

Summary of options outstanding and exercisable at 31 March 2015

Qutstandtng Exercisabie
Weighted Weighted
average average
Weighted FRMPAINING Weighted rema g
Outstanding average contractual Exercisable average corvactual
sha &5 exercise Ufe shares. eyercise Lfe
Millions price Months Milions price Montns
Vodafone Group savings related and Sharesave Plan
£001-£100 - - — - - -
£101-€200 23 £148 32 - - -
23 £148 32 - - -
Vodafone Group 1999 Long-Term Stock Incentive Plan
E101-£200 2 €158 22 2 £159 22
Share awards
Movements in non-vested shares are as follows
2015 2014 2013
Weighted ‘Weghtea Weghted
average far ave agefar ave agefar
vaiue at value at valueat
Mibons grantga.e Mlions gra-.ca.e Mlsorys gantdale
1 Apnl 243 £144 294 £127 352 £108
Granted 83 £163 84 £158 21 £149
Vested 62 £135 81 £11N (118 £091
Forferted (47) €135 (54) £119 (31 £119
31 March 217 €156 243 €144 294 £127

Otherinformation
The total farr value of shares vested during the year ended 31 March 2015 was £84 million {2014 £90 millon 2013 £107 mallon)

The compensation cost Included in the consolidated income staternent in respect of share options and share plans was £88 millon
(2074 £92 million 2013 £124 millon) which is comprised entirely of equity-settled transactions

The average share price for the year ended 31 March 2015was 212 7 pence (2014 212 2 pence, 2013 1730 pence)
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Notes to the consolidated financial statements (continued)

28. Acquisitions and disposals

We completed a number of acquisitions during the year including, most significantly, the acquisition of Grupo
Corporativo Ono, SA (Ono) The note below provides details of these transactions as well as those in the prior
year For further detalls see “Cnticat accounting judgements and key sources of estimation uncertanty” in note 1
“Basis of preparation” to the consoltdated financial statements

Accounting policies

Business combinations

Acquisitions of subsidianes are accounted for using the acquisition method The cost of the acquisiiion s measured at the aggregate of the fair values
at the date of exchange of assets given, labilities incurred or assumed and equity Instruments ssued by the Group Acquisition-related costs are
recognised inthe Income statement as incurred The acquiree’s dentifiable assets and liabilities are recognised at their fair values at the acquisition
date Goodwillis measured as the excess of the sum of the consideration transferred, the amount of any non-controling interests 1n the acquiree
and the farr value of the Group's prewviously held equity interest in the acqLiree, if amy over the net amounts of identifiable assets acquired and
labilities assumed at the acquisition date The interest of the nan-controliing shareholders in the acquiree may inbially be measured either at fair
value or at the non-controlling sharehotders proportion of the net farr value of the identifiable assets acquired babiliies and contingent babilities
assumed The choice of measurement basis s made on an acquisitron-by-acquisition basis

Acquisition of interests from non-controlling shareholders
Intransactions 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-controlling interest 1s adjusted 1s recogrised in equity

Acquisitions
The aggregate cash consideration in respect of purchases of interests in subsidianes net of cash acquired, is as follows
£m
Cash consideration pald
Grupo Corporativo Ono, S A 2945
Other acquisittons completed dunng the year 265
Fees paid in respect of acquisitions’ 18
3,228
Net cash acquired (139
3,093
Note.

1 Charged 10 other income and expensen the consolicated incame statement.

Total goodwill on acquisitions was £1 634 million and included £1423 million in relation to Ona and £211 million in relation to other acquisitions
completed during the year No amount of goodwilt 1s expected to be deductible for {ax purposes

Grupo Corporativo Ono, S A (*Ono’)

On 23 July 2014 the Group acquired the entire share caprtat of Ono for cash consideration of £2945 million The primary reason for acquinng the
business was to treate 3 leading integrated communications operator in Spain offenng customers unified communication serices The results
of the acquired entity have been consolidated in the Group s Income statement from 23 July 2014 and contributed £691 million of revenue and
aloss of £313 millon to the profit attributable to owners of the parent duning the year

The acquisition date fair values of the assets and babilities acquired are prowisional These may be further adjusted aswe gain a further understanding
of the business The provisional purchase price allocation is set out i the table below

Fas value
£m

Netassets acquired

identifiable Intangible assets’ 777

Property plant and equipment 3272

Other investments 7

Trade and other recenvables 156

Cash and cash equivalents 143

Current and deferred taxation 647

Short and long-term borrowings (3.00m
Trade and other payables {391
Prowisions (83)
Net identifiable assets acquired 1,527

Non-controlling interests 6)]
Goodwill? 1423

Total consideration® 2,945

Notes:

1 ldentfiable mtangible assets of £777 mithon consisted of customer contracts and relationships of £710millon brand of £33 mibon and software of £34 millon

2 The goodwillansingon acquistignis pnncipally related to the synergies expected to anse followang the integration of the Ono business These principally relate to synergies expected
to anse following integrat:on of the respective networks operating cost rauonabsation and revenue synergies dnven by the larger netwaork faotprint and incremental revenue streams fram
integrated services

3 Transaction costs of €11 milbanwere changed 1n the Group s consoldated income statement in the year ended 31 March 2013




Pro-forma full year Information

The following unaudited pro-forma summary presents the Group as if the acquisition of Ono had been cornpleted on 1 Apri 2014 The pro-forma
amounts Include the results of Ono application of Vodafone accounting policies amortisation of the acquired finite ived intangible assets
recognised on acquisition and Interest expense on the increase in net debt as a result of the acquisttion The pro-forma information is provided for
comparative purposes onty and does not necessanly reflect the actual results that would have occurred norisit necessanly indicative of future
results of operations of the combined companies

2015

£
Revenue 42603
Profit for the financial year 5829
Profit attnibutable to equity shareholders 5673

Pence
Basic earnings per share 2142
Diluted earnings per share 2130

Otheracquisitions

During the 2015 financial year the Group completed a number of other acquistiions for an aggregate net cash consideration of £265 milon
all of whichwas paid dunng the year The aggregate fair vatues of goodwill. identifiable assets and liabiliies of the acquired operations were
E211 mithion, £483 million and £429 miltion respectively in additior, the Group completed the acquisition of certain non-controliing interests
for a net cash consideration of E718 milion

Kabel Deutschland Holding AG ('KDG")

0On 30 July 2013 the Group launched a voluntary public takeover offer for the entire share capital of KDG and on 13 September 2013 announced
that the 752 minimum acceptance condition had been met The transaction completed on 14 October 2013 with the Group acquinng 76 572

of the share capital of KDG for cash consideration of £4 855 million The primary reason for acquinng the business was to create a leading integrated
communications operator 1in Germany offering consumer and enterprise customers unified communications services

The purchase price allocation s set outin the table below

Fairva'ue
Net assets acquired
|dentifiable Intangible assets' 1641
Property plant and equipment 4381
Investment in associated undertakings B8
Inventory 34
Trade and other recevables 154
Cash and cash equivalents 619
Current and deferred taxation (1423)
Short and long-term borrowings (2784)
Trade and other payables {1,590)
Provisions 63)
Post employment benefits (62)
Net identifiable assets acquired 1,315
Non-controlling interests? (308)
Goodwill® 3848
Total consideration® 4,855

Notes

1 Identfiableintangible assets of £1641 million consisted of customer relationstups of £1 522 milkon, brand of £18 mlbon and software of €101 milbon,

2 Non-controllnginterests have been measured using the net fair value of the identifiable assets acquired babilles and cortingent Labiboes assumed

3 The goodwillis pnnapatly attnbutable to cost and capital expenditure synergies expected to anse from the combination of the acquired business and the Group s existing operations in Germany
and further revenue synergies from cross-seling 1o the respective customer base together with improved customer loyalty giveri the wider unified senvice offenng

4 Trarsaction costs of £17 milbonwere charged inthe Group s consobdated income statementinthe year ended 31 March 2014

Vodafone Omnitel BV {*Vodafone Italy”)

Cn 21 February 2014 the Group acquired a 100% nterest in Vodafone Italy having previcusty held a 76 996 stake in Vodafone Italy whichwas
accounted for as 2 joint venture The Group acquired the additional 23 1% equity as part of the consideration receved for the disposal of the

Group's Interests in Verizon Wireless (see “Disposals™ below) There was no observable market for Venzon shares and so the far value of consideration
paid by the Group for the acquisition was considered to be more reliably determined based on the acquisition-date fair value of Groups existing
equity interest n Vodafone ltaly Using a value in use basis the consideration paid for the acquisiion was determined to be £7121 rrulion compnsing
£5473 million for the Group s existing 76 9% equity interest and £1,648 million for the addimonal 23 1% equity nterest
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Notes to the consolidated financial statements (continued)

28 Acguisitions and disposals (continued)

The purchase pnce allocation Is set out In the table below

Fawvﬁéu:
m
Net assats acquired

Identifiable Intangible assets' 3000
Property plant and equipment 27
Inventory 89
Trade and other recevabtes (net of provisions of £285 million) 1745
Current and deferred taxatron (155}
Short and long-term borrowings (19)
Trade and other payables 24415
Provisions (96)
Post ernployment benefits (52)
Netidentifiable assets acquired 4114
Goodwill? 3007
Total consideration 7121
Nates

1 Identfiableintangible assets of £3 000 milion conssted of customet relationstups of £1.519 mllton, keences and spectrurn of £1,319 million and software of £362 millor
2 Thegoodwillis attnbutable to () efficences from the ability to eperate the business as awholly ewried subsidiany (i) the non recogrinon of certanintangible assets such as the assembled
workforee ang{il} the vatue sttnbutable to access future customers.

Disposals

Verizon Wireless (VZW")

On 21 February 2014 the Group sold its US sub-group which included its entire 45% shareholding in VZW to Verizon Communications Ing for a total
consideration of £76 7 billion before tax and transaction costs The Group recogrised a met gain on disposal of £44 996 milion reperted in profit for
the financial year from discontinued operations

m

Net assets disposed (27957)
Total consideration’ 76716
Other effects® (3763)
Net gain on disposal®* 44,996
Notes.

1 Consideration of £76 7 billon compnses cash of £35 2 bilbon, shares in Venzon Communications Inc, of £35 7 billior, loan notesi1ssued by Venzon Communications Inc. of £3 1 bithon.and
221 3% interestin Vodatone Raly valued at £1 7 billon.

2 Dthereffects include foreign exchange [osses transferred to the consobidated income statament

3 Reported in profit for the financial year from discontinued operations inthe conselidated income statement

4 Transaction costs of £100 milbonwere charged inthe Group s consolidated income statement inthe year ended 31 March 2014

The Group did not separatety vatue the embedded denvatives ansing from the agreement to sell the US sub-group for a fixed consideration

on 2 September 2013 because it was not able to make a rebiable estirate of the value of this denvative due to the difficulty in estimating the fair
value of the shares in an unlisted entity in the penod between 2 September 2013 and transaction completion on 21 February 2014

Vodafone Omnitel B Y. {'Vodafone ltaty’

On 21 February 2014, the Group completed a deemed disposal of its entire 76 9% shareholding in Vodafone Italy as part of the VZW disposal deal for
atotal consideration of £5 5 bithion before tax and transaction costs The Group recognised a net loss on disposal of £712 million reported in other
Income and expense

£m

Net assets disposed (8480)
Total consideration 5473
Other effects’ 2295
Net loss on disposal® {712)
Nates

1 Qthereffectsinclude foreign exchange gans transferred to the consolidated income staternent,
2 Reportedin otherincorne and expensein the consobdated incame statément.




29. Commitments

A commitment 1 a contractual obligation to make a payment in the future, mainly in reation to leases and
agreements to buy assets such as network infrastructure and IT systems These amounts are not recorded
In the consolidated statement of financial position since we have not yet received the goods or services from
the supplier The amounts below are the minimum amounts that we are committed to pay

Accounting policies

Leases are classified as finance leases whenever the terms of the lease transfer substantially all the nsks and rewards of ownershup of the asset
to the lessee All other leases are classified as operating leases

Assets held under finance leases are recogrised 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 lease payrments as determined at theincepiion of the lease The corresponding lability to the tessoris included in the statement
of financial position as a finance lease obligation Lease payments are apportioned between finance charges and reduction of the lease obligation
50 as to achieve a constant rate of iInterest on the remaining balance of the lizbility Finance charges are recognised inthe income statement

Rentals payable under operating leases are charged to the ncome staternent on a straight-line basis over the term of the relevant lease
Benefits receved and recenvable as an incentive to enter into an operating lease are also spread on a straight-line basis over the lease term

Operating lease commitments

The Group has entered into commercial leases on certain properties, network infrastructure, motor vehicles and stems of equipment
The leases have vanious terms, escalation clauses purchase options and renewal nghts none of which are individually sigrificant to the Group

Future minimum lease payments under nen-cancellable operating leases comprise

2015 2014

£m £m

Within one year 1403 1128
In more than one year but less than two years 925 841
In more than two years but less than three years 797 678
In more than three years but less than four years 698 557
In more than four years but less than five years 550 a77
In more than five years 2207 2051
6,580 5,732

The total of future minimum sublease payments expected to be receved under non-cancellable subleases is £358 million (2014 £33 mullion)

Capital commitments
Company and subsidiaries Shareofjaint operations Group
205 2014 2015 2004 2015 204
£m Ern £m £n £m fm
Contracts placed for future caprtal expenditure not
provided in the financial statements' 4871 2307 86 28 4957 2335

Note
1 Commitmentincludes tontracts placed for property plart and equipment and intasgible assets

Capital commitments includes £2 682 million in relation to spectrum acquired in 12 telecom airctes in India This included spectrurn in all six of our
900MHz circles due for extension in December 2015 We also acquired new 3G spectrum n seven circles

MINIIND

IURLICHIJ mawal Baeng

3RLIBADG

LIONBULIOMI |BUCIIPPY

S102 Woday leruuy
) dnouD U0sepOA

167



i dNoIY JUCRPOA

SLOZ Hoday eouuy

168

Notes to the consolidated financial statements (continued)

30. Contingent liabilities

Contingent liabilities are potential future cash outflows, where the likelihood of payment s considered more than
remote, but 1s not considered probable or cannot be measured reliably

2015 2014

£m £m

Performance bonds' 766 442
Other guarantees and contingent liabibties? 2539 2500

Notes:
1 Performance bords require the Group to make payments fo thurd parties in the event that the Group does not performwhat is expected of it under the terms of any related contracts

of commeraial arangements
2 Other guarantees pnnaipally compnse Vodafone Group Ples guarantee of the Group s S0% share of an AUD 17 billion {oan faality end a US$3 5 billon oan facility efts joint venture Vodafone
Hutchison Australia Pty Limited

UK pensionschemes

Atthe start of the year the Group had two man UK defined benefit schemes being the Vodafone UK Group Pension Scheme ( Vodafone UK plan)
and the Cable & Wireless Worldwide Retirernent Plan {CWWRP) On 6 June 2014 all assets and Labilities of the Cable & Wirelass Worldwide
Retirement Plan were transferred into a new section of the Vodafone Group Pension Scheme The Cable & Wireless Retirernent Plan was then
wound up There are now two segregated sections of the Vodafone UK Group Pension Scheme the Viodafene Section and the CWW Section

The Group has covenanted to provide secunity in favour of the Vodafone UK Group Pension Scheme —Vodafone Section whilst there s & defictt
Inthis section The deficit is measured on a preseribed basis agreed between the Group and Trustee In 2010 the Group and Trustee agreed secunty
of acharge over UK index linked gilts (ILG) held by the Group InDecemnber 2011 the secunty was increased by an additional charge over further ILG
due to a ssgnificant increase in the deficit at that time

In Apnil 2014 the secuntywas reduced foliowing a reduction in the deficit following the results of the 2013 valuation and a £325 milion company
contrbution to the Scherne The Scherne retains securty over £264 5 million (motional value) 2017 ILGs and £38 million {(notional value) 2016 ILGs
The security may be substituted either on a voluntary or mandatory basts As and when alternative secunty s provided the Group has agreed that
the secunty cover should include additionat headroom of 33% although if cashis used as the secunity asset the ratio will revert to 100% of the
relevant kabilities orwhere the proposed replacement secunty asset 1s isted on an internationally recognised stock exchange In certain core
Junsdictions the Trustee may decide to agree a lower ratio than 133%. The Company has also provided two quarantees to the Vodafone Section

of the scheme for a combined value up to £1 25 brllion to provide security over the defict under certain defined circumstances including insolvency
of the employers The Company has also agreed a smilar guarantee of up to £1 25 billron for the CWW Section An additional smaller UK defined
benefit scheme the THUS Plc Group Scheme, has a guarantee from the Company for up to £110 million

Legal proceedings

The Company and its subsidiaries are currently, and may from time to time become iInvolved in a number of legal proceedings Including inquines
from or discussions with governmental authorities that are incidental to their operations However save as disctosed below the Company and

Its subsicharies are not currently invelved in 1) any legal or arbitration proceedings (including any governmertal proceedings which are pending

or known to be contemplated) which may have or have had In the 12 months preceding the date of thus report a significant effect onthe financial
position or profitability of the Company and its subsidienes or () any matenal proceedings inwhich any of the Company s Directors members

of senior managerment o affiliates are either a party adverse to the Company or tts subsidianes or have a material interest adverse to the Company
orits subsidianies Due to inherent uncertainties no accurate quantification of any cost, or timing of such cost which may anse from any of the legal
proceedings outlned below can be made

Telecom Egypt arbitration

In October 2009 Telecom Egypt commenced arbitration against Vodafone Egypt in Cairo alleging breach of non-discnimination provisions
Inaninterconnection agreement as a result of lower interconnection rates paid to Vodafone Eqypt by Mobinil, Telecormn Egypt also sought

to jon Viodafone International Holdings BV ( VIHBY), Vodafone Europe BV (VEBV) and Vodafone Group Plc to the arbrtration In January 2015
the arbrral tnbunal 1ssued its decision It held unammousty that it had no junsdiction to arbitrate the claim against VIHBY VEBY and Vodafone
Group Plc The trbunal alse held by a three to two majonty that Telecom Egypt had failed to establish any kabiity on the part of Vodafone Egypt
Telecom Egypt has appled to the Egyptian court to set aside the decision

Indian tax case

In August 2007 and September 2007, Vodafone India Limited { VIL) and VIHBV respectively recerved notices from the Indian tax authority

alleging potentiat iability In connection with an alleged failure by VIHBY to deduct withholding tax from consideration paid to the Hutchison
Telecornmunications International Limited group (HTIL) 1n respect of HTILs gain onits disposal to VIHBY of its interests in a wholly-owned subsidiary
that ndirectly holds interests in VIL. In January 2012 the tndian Supreme Court handed down its judgement, holding that VIHBV s interpretation

of the Income Tax Act 1967 was correct that the HTIL transaction in 2007 was not taxable in India and that consequently VIHBV had no obligation
towithhold tax from consideration paid to HTIL in respect of the transaction The Indian Suprerne Court quashed the relevant notices and demands
1ssued to VIHBY in respect of withholding tax and interest On 20 March 2012 the Indian Government returned VIHBY's deposit of INR 25 billion and
refeased the guarantee for INR 85 billion which was based on the demand for payment 1ssued by the Indian tax authonty in October 2010 fortax

of INR 79 billon plus interest

On 28 May 2012 the Finance Act 2012 became law The Finance Act 2012 1sintended to tax any gain on transfer of shares in a non-Indian company
which derves substantial value from underlying Indian assets such as VIHBV's transaction with HTIL in 2007 Further it seeks to subject a purchaser
such as VIHBV, to a retrospective obligation to withhold tax




VIHBV has not received any formal demand for taxation in respect of the HTIL transaction following the effective date of the Finance Act 2012

but it did recewve a letter on 3 January 2013 reminding it of the tax demand raised prior 10 the Indian Supreme Court's jJudgerment and purporting

to update the Interest element of that demand to @ total amount of INR 142 billon The separate proceadings taken against VIHBY to seek to treat

it as an agent of HTIL in respect of its alleged tax onthe same transaction aswell as penalties of up to 100% of the assessed withholding tax for the
alleged failure to have withheld such taxes remain pending despite the issue having been ruled upon by the Indian Supreme Court Should a further
demand for taxation be receved by VIHBV or any member of the Group as a result of the new retrospective tegislation we believe itis probable

that we will be able to make a successful claim under the Dutch-India Bilateral lnvestment Treaty ( Dutch BITS On 17 January 2014, VIHBV served

an amended tngger notice on the Indran Government under the Duteh BIT supplernenting a tngges notice filed on 17 April 2012 immediately prior
tothe Finance Act 2012 becoming effective, to add claims relating to an atternpt by the Indian Government to tax aspects of the transaction with
HTIL under transfer pncoing rules

On 17 April 2014 VIHBV served its notice of arbitration under the Dutch BIT, formally commencing the Dutch BiT arbitration proceedings
Anarbitrator has been appointed by VIHBV The Indian Government appointed an arbitrator but he resigned in May 2015 The third arbitrator

who will act as chairman of the tribunal. had been agreed by the two party-appointed arbitrators (prior to the Government's arbitrator s resignation)
but declined to accept the appointment. There 1s now likely to be a delay in appointing the charman pending the Indian Government appointing

a replacement for its party-appointed arbitrator If there s no subsequent agreement on appointment of a chairman the International Court

of lustice will appoint the third arbitrator

We did not carry a provision for this Litigation or inrespect of the retrospective legislation at 31 March 2015 or at previous reporting dates

Other Indian tax cases
VIL and Vodafone India Services Private Lirmited { VISPL) {formerty 3GSPL) are involved in a number of tax cases with total claims exceeding
£1 Sbillion plus interest and penalties of up to 300% of the principal.

VIL tax claims

The claims aganst VIL range from disputes concerning transfer pncing and the applicability of value-added tax to SIMcards to the disatlowance
of incorne tax holidays The quantum of the tax claims against VIL s in the region of £1 3 billen VIL 1s of the opirion that any finding of material
ligbility to tax s ot probable

VISPL tax claims

VISPL has been assessed as owing tax of approximately £260 million {pius interest of £190 millicn) in respect of {) a transfer pricing margin charged
for the international 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 to HTIL, and (i) the acquisition of and/or the alieged transfer of options held by VISPL for VIL equity shares The first two of the three
heads of tax are: subject to anindemnity by HTIL under the VIHBY Tax Deed of Indemnity The larger part of the potential claim 1s not subject to any
indemnity VISPL unsuccessfully challenged the merits of the tax demand in the statutory tax tnibunal and the jurnsdiction of the tax office to make
the demand in the High Court. The Tax Appeal Tnbunal has now heard the appeal and ruled in the Tax Office’s favour VISPL has lodged an appeal
(and stay application) in the Bombay High Court which was partially heard in April and concluded in early May 2015 Inthe meanume, () a stay of the
tax demand on a deposit of 2 million and (i) a corporate guarantee by VIHBY for the batance of tax assessed remains in place pending a decision
on the appeal In the Bombay High Court which 1s expected during 2015 fVISPL loses the appeal. its terms of the stay of demand may be revisited
(and could be increased) while VISPL pursues a further appeal in the Supreme Court

Indlan regulatory cases

Litigation remains pending in the Telecommunications Dispute Settlement Appellate Tnbunal (TDSAT ) High Courts and the Supreme Court

In relation to a number of significant requlatory issues including mobile termination rates ( MTRs), spectrum and licence fees licence extension
and 3G intra-circle roarming (ICR)

Public interest ktigation Yakesh Anand v Union of India Vodafone and others

The Petitioner brought a speciet leave petition i the Indian Supreme Court on 30 January 2012 against the Government of India and mobile
network operators including VIL seeking recovery of the alleged excess spectrum allocated to the operators compensation for the alleged excess
spectrum held in the amount of approximatety €4 7 billon and & criminal investigation of an alleged conspiracy between government officials and
the network operators A clamwith similar allegations was dismissed by the Supreme Ceurt in March 2012, with an order that the Petiioner should
pay a fine for abuse of process The case is pending before the Supreme Court and 1s expected to be called for hearing at some uncertain future date

Cne time spectrum charges Vodalone India v Union of india

The Government of India has sought to impose one time spectrum charges of approximately €525 million on certan operating subsidianies of VIL
We filed a petition before the TDSAT challenging the one time spectrum charges on the basis that they are illegal, violate Vodafoness licence terms
and are arbitrary unreasonable and discnminatory The tnbunal stayed enforcement of the Government s spectrum demiand pending resolution

of the dispute The Indian Department of Telecommunications { DoT?) recently proposed that since several operators have brought similar
challenges n different junsdictions they move a transfier petition before the Supreme Court Accordingly the matter in the TDSAT stands adjourned
until 11 August 2015

3G inter-circle roaming Vodafone India and others v Union of India

InApnl 2013 the DoT ssued a stoppage notice to VILs operating subsidianes and other mobile operaters requinng the immediate stoppage of the
provision of 3G services on other operators mobile networks in an alleged breach of licences The regulator also imposed a fine of approxmately
€5 5 million We applied to the Detii High Court for an order quashing the regutator s notice Interm relief from the notice has been granted (but
lirnited to existing customers at the time with the effect that VIL was not able to provide 3G services to new customers on other operators 3G
networks pending a decision on the issue) The dispute was referred to the TDSAT for decision which ruled on 28 Apnt 2014 that VIL and the other
operators were permitted to provide 3G services to their customers (current and future) on other operators’ netwarks The Dot has appealed the
Jjudgement, which is pending before the Supreme Court.
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Notes to the consolidated financial statements (continued)

30 Contingent liabllities (continued}

Extension of licences m Delty, Mumbar and Hotkata VIL and othersv Union ofindia

We sought an extension of our existing icences in Delhi Murnbal and Kolkata That extensiorwas denied by the DoT by order dated 21 March

2013 We appesled that decision to the TDSAT and by its order dated 31 January 2014, the TDSAT denied the extension Inthe meantime, in order
to maintain continuity of services VIL sought and obtained spectrumin these cities The appeal to the Supreme Court was rejected on 14 May 2015

Other cases Inthe Group

ltaly

British Telecom (italy) v Vodafone ltaly

The ltabian Competition Authenty concluded an investigationin 2007 when Vodafone lzaly gave certain undertakings in relation to allegations that
it had abused tts dominant position in the wholesale market for mobile termination In 2010 British Telecom (taly) brought a cvil damages claim
against Vodafone Italy on the basis of the Competition Authontys investigation and Vodafone Italy s undertakings Bnitish Telecom (italy) seeks
damages in the amount of €280 million for abuse of dominant position by Vodafone ltaly in the wholesale fixed to mobile termination market for
the period from 1999 to 2007 A court appointed expert delivered an opinion to the Court that the range of damages in the case should be in the
region of €10 million to €25 millien which was reduced in a further supplemental report published in September 2074 to a range of €8 million

to €11 million The expert’s report will be considered by the Court before 1t passes judgement on the case

FASTWEB v Vodafone Italy

The Itaban Competition Authority concluded an investigation in 2007 when Vodafore ltaly gave certain undertakings inrelation to allegations

it had abused 1ts dorminant position in the wholesale market for mobile termunation In2010 FASTWEB brought a civit damages claim against
Vodafone Italy on the basss of the Competition Autharty s investrgation and Vodafone Italys undertakings FASTWEB sought damages in the amount
of €360 mill:on for abuse of dorminant position by Vodafone Italy in the wholesale fixed to mobile termination rarket A court appointed expert
detvered an opinion to the Court that the range of damages m the case should be in the region of €0 5 millien to €2 3 milion On 15 October 2014
the Court decided to reject FASTWEB s damages claim in its entirety

Greece

Papistas Holdings SA, Mobile Trade Stores (formerly Papistas SA) and Athanasios and Loukua Papistas vVodafone Greece, Vodafone Group Plc
and certain Directors and Officers of Vodafone

in December 2013, Mr and Mrs Papistas, and companies owned or controlled by them brought three claims in the Greek court In Athens against
Vodafone Greece Vodafone Group Plc 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 €10 billion of the
claim s directed exclusively at one former and one current Director of Vodafone Greece The balance of the claim (approxmately €285 5 million)

15 sought from Vodafone Greece and Vodafone Group Plc on a joint and several basis The cases are scheduled to come to trialin Novernber 2015
and Apnl 2016

Tanzania

Cats-Net Limited vVodacom Tanzania Limited

In 2012, Cats-Net Limited brought a claim for US$500 million (US$200 million compensatory and US$300 million punitive) in damages against
Vodacom Tanzania Limited in the Tanzanian High Court Cats-Net Limited is also seeking an order cancelling Vodacomn Tanzarva s rmobile
telecommunications icence The clairm is based on the actions of the Tanzanian Telecommunications Regulatory Authorty ( TTRAYwho following
complaints by Vodacom Tanzania of interference caused by transmissions of Cats-Net Limited allegedly shut down the operations of Cats-Net
Limited after conductingits own investigation Cats-Net Limited alleges collusion between the TTRA and Vodacom Tanzania Vodacom Tanzania
filed an application to strike out the claim That application has been argued and the parties await a decision of the Court.




31.Related party transactions

The Group has a number of related parties including joint arrangements and associates, penston schemes and
Directors and Executive Committee members (see note 12 “Investments In associates and joint arrangements’,
note 26 “Post employment benefits” and note 24 “Directors and key management compensation”)

Transactions with joint arangements and associates

Related party transactions with the Groupss jeint arrangements and associates pamanly compnse fees for the use of products and services inciuding
network airtime and access charges fees for the prowision of network infrastructure and cash pooling arrangements

No related party transactions have been entered into during the year which might reasonably affect any decisions made by the users of these
consolidated financial statements except as disclosec below

2015 2014 2043

£m £m £m

Sales of goods and services to associates 32 231 238

Purchase of goods and services from associates 85 109 97

Sales of goods and services to joint arrangements & 12 27

Purchase of goods and services from joint arrangements 566 570 568

Net interest Income recevable from joint arrangements’ 79 75 33
Trade balances owed

by associates 3 3 21

to associates 4 3 20

by jeint arrangements 182 82 250

to joint arrangements 48 170 48

Other balarces owed by joint armangements’ 61 57 1065

Other balances owed to joint arrangements' 54 63 —

Note
1 Amounts anse pnmanly through Vodafone ltaly Vodafone Hutchison Australia Indus Towers and Cornerstone Interestis paid in ine with matket rates

Dividends received from associates and joint ventures are disclosed in the consolidated statement of cash flows

Transactions with Directors other than compensation
Dunngihe three years ended 3t March 2015 and as of 19 May 2015, neither any Director nor any other executive officer nor any associate of any
Director or any other executive officer, was indebted to the Company

Dunng the three years ended 31 March 2015, and as of 19 May 2015 the Company has notbeen a party to any other matena! transaction,
or proposed transactions inwhich any member of the key management personnel (including Directors any other executive officer serior manager
any spouse of relative of any of the foregoing or any relative of such spouse) had or was to have a direct or indirect matenal interest

Dvidends recerved from associates are disclosed in the consolidated staterment of cash flows

32. Principal subsidiaries

Our subsidianies are located around the world and each contributes to the profits, assets and cash flow of the
Group We have a large number of subsidiaries and so, for practical reasons, only the principal subsidiaries
at 31 March 2015 are detalled below

Accounting policles

Asubsidiary s an entity controlled by the Company Controlis achieved where the Company has existing nghts that give it the current ability

to direct the activities that affect the Company s returns and exposure or nghts to variable returns from the entity The results of subsicianes acquired
or disposed of dunng the year are Included in the consolidated iIncome statement from the effective date of acquisition or up to the effective date

of disposal, as appropnate Where necessary adjustrments are made to the financial staterments of subsidiaries o bring their accounting policies into
line with those used by the Group

Allintra-group transactions, balances income and expenses are elirminated on consolidation

Nan-controlling interests In the net assets of consolidated subsidianes are identified separately from the Groups equity therein Non-contralling
Interests consist of the amount of those interests at the date of the anginal business combination and the nen-controlling shareholder s share
of changes in equity since the date of the combination Total comprehensive income is attnbuted to non-controlling interests even if this results
in the non-controllinginterests having a deficit balance
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Notes to the consolidated financial statements (continued)

32 Principal subsidiaries (continued)

Principal subsidiaries

Afull bst of subsidianes joint arrangements associated undertakings and any significant holdings (as defined in the Large and Medium-sized
Companies and Groups (Accounts and Reports) Regulations 2008) as at 15 August 2015 will be annexed to the Company s next annual return
filed with the Registrar of Companies No subsidiaries are excluded from the Group consolidation Unless otherwise stated the Company s principal
subsidiantes all have share capital consisting solely of ordinary shares and are iIndirectly held The country of Incorporation or registration of all

subsicdhanes 15 also thewr pnincipal place of operation unless otherwise stated

Country ol incorporaJonof Percentage
Name Principal actmty TGS JAUGN sha eholdngs'
Vodafone GmbH Network operator Germany 1000
Kabel Deutschland Holding AG Network operator Germany %7
Vodafone Limited Network operator England 1000
Vodafone Omnitet B2 Network operator Netherlands 1000
Vodafone Espana, SAU Network operator Spain 1000
Cableuropa SAU3 Network operator Spain 1000
Vodafone Albania Sh A Network operator Albarva 999
Vodafone Czech Republica s Network operator Czech Republic 1000
Vodafone-Panafon Hellenic Telecommunications Company S A, Network operator Greece 999
Hellas Ontine S A4 Netwaork operator Greece 978
Vodafone Magyarorszag Mobile Tavkozles: Zartkoruen Mukoda Reszvenytarsasag® Network operator Hungary 1000
Vodafone Ireland Lirnized Network operator Ireland 10C0
Vodafone Malta Limited Network operator Malta 1000
Vodafone Libertel BV Network operator Netherlands 1000
Vodafone Portugal-ComunicagBes Pessoais SA S Network operator Partugal 1000
Vodafone Romania $ A Network operator Romania 1000
Vodafone India Limited Network operator India 1000
Vodacom Group Limited Holding company South Africa 650
Vodacom (Pty) Limited” Network operator South Afnca 609

The Democratic

Vodacom Congo (RDO) s pr1782 Network operator  Republic of Conge 332
Vodacom Tanzara Limited’ Network operator Tanzania 534
VM, SAT0 Network operator Mozambique 553
Vodacom Lesotho (Pty) Limited? Network operator Lesotho 520
Vodacom Business Afnica Group (PTY) Limited” Holding company South Africa 650
Vodafone Egypt Telecormmunications S ALE. Network operator Eqynt 549
Ghana Telecormmunications Cornpany Limited Network operator Ghana 700
Vodafone New Zealand Limited Network operator New Zealand 1000
Vodafone Qatar QSC? Network operator Qatar 230
Vodafone Telekomunikasyon A S Network operator Turkey 1000
Vodafone Group Services Limited Gtobal products and services prowder England 1000
Vodafone Sales & Services Limited™? Group services provider England 1000
Cobra Automative Technologies S PA ™ Telernatics products and services provider Italy 1000
Vodafone 6 UK Holding company England 1000
Vodafone Holdings Europe, SLU Holding company Spain 1000
Vodafone Europe BV Holding company Netherlands 1000
Vodafone International Holdings BV Helding company Netherlands 1000
Vodafone Investments LuxembourgS arl. Holding company Luxembourg 1000
Vodafone Procurement Company Sarl Group services provider Luxembourg 1000
Vodafone Roaming Services Sarl Group services provider Luxembourg 1000

Notes:

The pnnapal place of operation of Vodafone Omnite BV 15 ltaly
Cableuropa, 5.AU was acqured on 23 July 2014

Hellas Onlne 5.4 was acquired on 25 November 2014

Trades as Vedafone Hungary Mobile Telecommurvcations Company Limited

(=Re Lo N E RN VY

10 The share capital of VM, S.A, consists of 60,000 000 erdinary shares and 548,350 646 preference shares

Effective ownerstup percentages of Vodafone Group Ple 2t 31 March 2015 rounded to nearest tenth of one percent

3869 of the issued share capital of Vadafone Portugal-Comurnicacies Pessoas SA.IS directy held by Vedafone Group Pie.
Sharerolding 15 indirect through Vodacom Group Limited The indirect shareholding 1s caleutated using the 65 0% ownership interest inVodacom,
The share capital of Vodacom Congo (RDC) s.p 7L consists of # 000000 ordinary shares and 75 470,588 preference shares.

The Group has nghts that nable:t to control the strateqic and operating deaisions of Vodafone Qatar Q.5 C and Vedacom Congo (RDO sprl

11 Share capitat consists.of 1190 ardinary shares and one deferred share of which 100% of the shares are Indirectly held by Vodafone Group Plc.

12 Vodafone Sales & Services Limited 15 directty held by Vodafone Group Plc

13 CobraAutomotve Technologes S PA wasacgured on 14 August 2014 On 1 Apnl 2015 tchanged tsname ta Vodafone Automative SPA.




The table below shows selected financiat data in respect of subsidianes that have non-controlling interests that are material to the Group

Voda®ore Egypt
Vocacamn Group Lirvted Telecommunecatons SAE Voda'ore Qa.2rQSC.
2013 2014 2015 204 205 2014
€m £m £m Em £m Em
Summary comprehensive Income information
Revenue 4341 4718 1,191 1163 354 342
Profit/(loss) for the financial year 603 730 156 165 (3N {43}
Other comprehensive expense (17 (9 - - - -
Total comprehensive income/(expense) 586 721 156 165 (37} {43)
Other financlal information
Profit/loss) for the financial year allocated to non-controling interests 205 273 71 75 (29} (33)
Dridends paid to non-controlling interests 229 261 2 3 n -
Summary financial position information
Non-current assets 4844 4681 1357 1259 1301 1197
Current assets 1405 1.275 518 405 76 52
Total assets 6,249 5956 1,875 1,664 1,377 1,249
Non-current labilities (450 (360 (57) (33) (8) 6
Current Labilities (2478 (2009 (729 (721 (339) (267)
Total assets less total liabilities 3281 3591 1,089 910 1,030 976
Equity shareholders' funds 2722 2899 673 575 237 224
Nor-controlling interests 559 692 416 335 793 752
Total equity 3281 359 1,089 910 1,030 976

The voting nghts held by the Group equal the Groups percentage shareholding as shown on page 172
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Notes to the consolidated financial statements (continued)

33. Subsidiaries exempt from audit

The following UK subsidiaries will take advantage of the audit exemption set out within section 479A of the

Companies Act 2006 for the year ended 31 March 2015

Name

Regsiratonnurnber

Cable & Wireless Worldwide ple 7029206
Cable & Wireless UK Holdings Limited 3840888
Cable &Wireless Waterside Holdings Limited 6859946
The Eastern Leasing Company Lirmted 1672832
Vodafone 2 4083193
Vodafone 4UK 6357658
Vodafone 5 Limited 6688527
Vodafene 5UK 2960479
Vodafone Amenicas 4 6389457
Vodafone Benelux Lirnited 4200960
Vodafone Cellular Limited B96318
Vodafone Consolidated Holdings Limited 5754561
Vodafone Enterprise Equipment Limited 1648524
Vodafone Euro Hedging Limited 3954207
Vodafone Euro Hedging Two 4055111
Vodafone Europeaninvestments 3961908
Vodafone European Portal Limited 3973442
Vodafone Europe UK 5798451
Vodafone Finance Luxernbourg Limited 5754479
Vodafone Finance Sweden 2139168
Vodafone Finance UK Lirmited 3922620
Vodafone Financial Operations 4016358
Vodafone Globat Content Services bimited 4064873
Vodafone Holdings Luxembourg Limited 4200970
Vedafone Intermediate Enterprises Linited 3869137
Vodafone intemational Holdings Limited 2797426
Vodafone international Operations Limited 2757438
Vodafone Investrments Austrabia Limited 2011978
Vodafone Investrments Limited 1530514
Vodafone Investment UK 5798385
Vodafone Marketing UK 6858585
Vodafone Mobile Communications Limited 3942221
Vodzfone Mobile Enterpnses Linited 3561390
Vodafone Mobile Network Limited 3961482
Vodafone (New Zealand} Hedging Lirmited 4158469
Vodafone Nominees Limited 1172051
Vodafone Oceanta Limited 3673427
Vodafone Overseas Finance Limited 4171115
Vodafone Overseas Holdings Limited 2809758
Vodafone Panafor UK 6326918
Vodafone Property Investments Limited 3903420
Vodafone UK Limited 2227940
Vodafone Warldwide Holdings Lirruted 3294074
Vodafone Yen Finance Lmited 4373166
Voda Limited 1847509
Vodaphone Limited 2373469
Vodata Limited 2502373

34. Subsequent events

No material events occurred after our year end date of 31 March 2015 and before the signing of this Annual Report on 19 May 2015




Other unaudited financial information

Prior year operating results

This section presents our operating performance for the 2014 financial year compared to the 2013 financial year,
providng commentary on the revenue and EBITDA performance of the Group and its regions Consistent with
the operating results on pages 40 to 48, the results In this section have been presented on a statutory basis

in accordance with IFRS accounting principtes, including the results of the Group's joint ventures and associates
using the equity accounting basis and the profit contribution from Verizon Wireless to 2 September 2013

as discontinued operations This is consistent with how the results and business performance are reviewed

by management.
Group'
Eurcpe AMAP otte?  Elmirations 2074 2013 change
Em £m £€m £m £m £m £ Organic
Revenue 24222 13473 686 {35 38346 38041 08 22
Service revenug 22,592 12130 502 (34 35190 34999 05 (26)
Other revenue 1630 1343 184 m 3156 3042
EBITDA 6821 4145 118 - 11,084 11466 (33) 9
Adjusted operating profit 2,333 1,947 30 - 4,310 5,590 (229 (22.0)
Adjustments for
Impairment loss (6600) (7700
Restructuring costs (359 (3110
Amortisation of acquired custorner bases and brand intangible assets (551) (249
Other income and expense 717 468
Operating loss (3,913 (2,202

Notes

1 2014 results reflect average foreign exchange rates of £1 €119 and £1US$1 59 (2013 €1€123 and £1US$158)
2 The Other”segment pnmanly represents the results of the partner markets and the net result of unallocated central Group casts

Revenue

Revenue increased by 0 8% to £38 3 billion driven by revenue growth

1n our AMAP region and business acquisitions partially offset by revenue
declines in Europe due to challenging trading conditions and

by unfavourable exchange rate movernents On an organic basis service
revenue declined 2 636

EBITDA

EBITDA decreased 6 9%* with a 1 5* percentage point decine in the
EBITDA margin as the impact of steep revenue declines in Europe offset
improving marging In AMAP notably in India and Australia

Note

*  Allamounts in the Operating Results section marked wath an ™" represent organic growth
which presents performance on acomparable basis bothinterms of merger and acquisition
actiaty and movements in foreign exchange rates Refer to "Orgamic growth™ on page 203
for further detaik

Adjusted operating profit
Adjusted operating profit fell 22 0%* year-on-year largely reflecting the
declne in EBITDA and higher depreciation and amortisation

Operating loss

Operating loss increased to £33 billion from £2 2 billion as lower
Impairment charges were offset by lower adjusted operating profit

and ather income and expense During the year we recorded

goodwill impairment charges of £6 6 billion relating to our businesses

in Germany Spain Portugal Czech Republic and Romania
Otherincome and expense comprises a loss of E07 billion ansing largely
from our acquisition of a controlling interest in Vodafone italy compared
with a £0 5 billen gain on the acguisition of CWW inthe prior year
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Other unaudited financial information {continued)

Prior year operating results (continued)}

Europe
% change
Germany Itaty* UK Span  OtherEurope Elsninations Europe
£m Em £m £m £m Em £m E Organic
Year ended 31 March 2014
Revenue 8272 522 6427 3518 5526 (43 24,222 14 (8 3)
Service revenue 7739 465 6095 3230 5103 4o 22592 20 77
QOther revenue 533 57 332 288 423 (3 1630 (57 (153)
EBITDA 2,658 182 1418 787 1736 - 6821 50 (169}
Adjusted operating profit 918 37 187 181 676 - 2333 (376} {415
EBITDA margin 32 6% 349% 221% 224% 314% 282%
Year ended 31 March 2013
Revenue 7857 - 5150 3904 7114 (147 23884 (34) 43
Service revenue 7275 - 4782 3,629 6610 {140) 22156 (31 42
Other revenue 582 - 368 275 S04 0] 1728 62 (49
EBITDA 2831 - 1210 1021 2121 - 7183 &n @4
Adjusted operating profit 1401 739 303 421 878 - 3,742 158 (142)
EBITDA margin 360% 00% 235% 262% 298% 301%
I;m;::uj;usted operating profit for the year ended 31 March 2013 of £73% millomin respect of taly represents the Group s share of the net result of Vodafone ftaly
Revenue increased 14%, including a 2 4 percentage point favourable organc Other Foragn  Repo ted
impact from foreign exchange rate movements and a 73 percentage change! i E‘C"a;g; change

point positive impact from M&A and othar activity On an organic basis
service revenue declined 7726* driven by challenging macroeconomnmic
condtions In many markets, Increased competition and the

impact of MTR cuts partially offset by continued growth of mobile
In-bundle revenue

EBITDA decreased 5 0%, including a 2 6 percentage point favourable
impact from foreign exchange rate maovernents and a @ 3 percentage
point positive impact from M&A and other activity On an organic basis
EBITDA decreased 16 9%¢* resulting from a reduction in service revenue
in most markets and higher customer investment partally offset

by efficiency in cperating costs

Revenue - Europe 83 73 24 14

Service revenue

Germany 62 g0 36 64

Italy? (202 202 - -

UK 44 319 - 275

Spain (i34 07} 31 1o
Other Europe (71 (175) 18 (228)
Europe zn 72 25 20

EBITDA

Germany (182) 02 33 47
Italy' (303) 303 - -

UK 58 269 01 172

Spain (239 (18 28 (229
Other Europe (40 62 20 (182)
Europe (16 9) 93 26 (50)
Ad]usted operating profit

Europe {415) 17 22 (376}

Note

1 Organic growthfor Vodafene ltaty only includes its results for the penod from 21 February
2014 the date the Group acguired 2 100%nterest to 31 March 2014 compared to the same
penod the previous year

Germany

Service revenue decreased 6 2% with a slightly improving trend in Q4
compared to Q3 Performance for the year was driven by intense price
competition in both the consumer and enterprise segments and an MTR
cut effective from December 2012 with Vodafone particularly impacted
due to our traditionally high ARPU In 2 more competitve environment
we launched both a more aggressive 3G price plan ( Smart )

and pushed otelo inthe entry-level contract segment Mobile in-bundle
revenue increased 2 7% as a result of growth in Integrated Vodafone
Red offers, whichwas more than offset by a decline in mobile
out-of-bundle revenue of 22 634* We continue to focus on Vodafone
Red and 4G where we had nearly 3 0 million custorers and 8971 000
consumer contract customers respectively at 31 March 2014



EBITDA declined 18 2%4* with a 4 3* percentage point decline
in EBITDA margin driven by lower service revenue and increased
CUSIGMES Investment

The roll-out of 4G services continued with & focus on urban areas, with
overall cutdoor population coverage of 70% at 31 March 2014 which
combined with our ongeing network enhancement plan has resulted
in a significant improvernent in voice and data performance in the
second half of the year

Followang its acquisiaon on 14 October 2013 KDG contnbuted

£702 milken to service revenue and £297 million to EBITDA 1n Germany
The domination and profit and loss transfer agreement was registered
on 14 March 2014 and the integration of Vodafone Germany and KOG
beganon 1 Aprl 2014

Italy

Service revenue for the year declined 17 3% on a local currency basis
driven by the effect of the summer prepaid price war penetrating the
customer base and the negative impact of MTR cuts effective from
January and July 2013 Mobie in-bundle revenue grew 15 5% on a local
currency basis driven by the take-up of integrated prepaid plans
Viodafone Red which had nearly 15 million customers at 31 March
2014 continues to penetrate further into the base leading to Improving
churn (n the contract segment

Enterpnse revenue growth while still negative showed signs

of improvement during the year thanks to the success of “Zero”
Prepaid expenenced a steep ARPU decline as a result of the market
move to aggressive bundted offers 4G senvices are now availabte
in 202 municipalities and outdoor coverage has reached 35%

Fixed line revenue for the year declined 3 0% on a local currency basts
as a result of declining fixed voice usage partly offset by continued
broadband revenue growth supported by 77000 net breadband
customer addrtions during the year Vodafone Italy now offers fibre
services n 37 cities and 15 progressing well on its own fibre buitd plans

EBITDA for the year declined 24 9% on a local currency basis with
a 47 percentage point decline inthe local currency EBITDA margin
primanly driven by the lower revenue partrally offset by strong
efficlency improvements delivered on gperating costs which fell
69% onalocal currency basis

UK

Senace revenue decreased 4 432% principally dnven by declines

In enterpnise and prepaid and a 19 percentage pontimpact from MTR
cuts partially offset by consumer contract service revenue growth
Mobile in-bundle revenue increased 0 6%6* as the positive impact

of contract customer growth and greater penetration of Vodafone
Red plans into the customer base with nearly 27 millicn customers
at 31 March 2014 offset pncing pressures Mobile out-of-bundle
dectined 7 2%* primarily dnven by lower prepaid revenue

MY

The activity to Integrate the UK operations of CWW was accelerated
successfully and we continue to deliver cash and capex synergies
as planned The sales pipeline 1s now growing which we expect

to materialise into revenue Increases 1n the 2015 financial year

M3 ABaeng

The rolt-out of 4G services continued following the launch in August
2013, with services now avallable in 14 cties and over 200 towns,
with over 637000 4G enabled plans (including Mobile Broadband)
at 31 March 2014 We are making significant progress in network
performance particularly Inthe London area

EBITDA declined 98%* drven by lower revenue and a 10*
percentage point decline in the EBITDA margin as a result of higher
customer investment

IUPUIOLR

Spaln

Service revenue declined 13 4%6* as a result of intense convergence
price competition Macroeconommic price pressure inenterpnse and
anMTR cutin July 2013 Service revenue trends began to improve
towards the end of the year As a result of a stronger commercial
performance and tower customer churn frorm an Improved customer
expenence the contract custorner base decline slowed during the
year and the enterpnse customer base remained broadly stable
Mobile in-bundle revenue declined 0 4%* driven by the higher
take-up of Vodafone Red plans which continue to perform well,
with over 12 million customers at 31 March 2014 We had 797000
4G customers at 31 March 2014 and services are now avallable in all
Spanish provinces 227 municipalities and 80 cities

Fixed line revenue declined 0 2%* as we added 216 000 new
custorners dunng the year and added 276 000 homes to our joint fibre
network with Qrange On 17 March 2014 we agreed to acquire Grupo
Corporativo Cno, S A {Ono) the leading cable operator in Spain and
the transaction 15 subject to customary terms and condiions inciuding
ant-trust clearances by the relevant authonties expected to complete
ncalendar Q3 2014

EBITDA declined 23 9%* with a 3 4* percentage point decline in EBITDA
margin primarily driven by the lower revenue partly offset by lower
commercial costs and operating cost reductions of 9 4%*

sjepueuy JIUCLLIIADY
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Other Europe

Service revenue dectined 71%4* as price competiion and MTR cuts
resulted in service revenue declines of 5 626* 8 4%* and 14 1%* inthe
Netherlands, Portugat and Greece respectively However, Hungary and
Romania returned to growth in H2, and all other markets apart from
Portugal showed an improvement in revenue declines in Q4

Inthe Netherlands mobite in-bundie revenue increased by 3 426%, driven
by the success of Vodafone Red plans |n Portugal, the brozdband
customer base and fixed line revenues continued to grow as the fibre
roll-out ganed momentum N a market moving strongly towaids
converged offers whilst in Greece the custormer base grew due

to the focus ondata Infreland contract growth remained good
inadeclining market

EBTDA declined 14 0%* with a 2 7* percentage pont reduction
Inthe EBITDAmargin dnven by lower service revenue partly offset
by operating cost efficiencies
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Other unaudited financial information (continued)

Prior year operating results (continued)

Africa, Middle East and Asla Pacific

Ingia Vodacom  OtherAMAP  Elminatons AMAP ¥change
£m tm Em £m Em £ Organie
Year ended 31 March 2014
Revenue 3945 4718 4810 - 13473 (18) 97
Service revenue 3927 3866 4337 - 12130 (35 74
Other revenue i8 852 473 - 1343 168 349
EBITDA 1135 1716 1294 - 4145 a2 112
Adjusted operating profit 326 1228 393 - 1847 29 38
EBITDA margin 288% 364% 269% 308%
Year ended 31 March 2013
Revenue 3907 5206 4606 () 13718 ()] B2
Service revenue 3878 4415 4276 (1 12568 12 76
Other revenue 29 791 330 - 1150 56 148
EBITDA 1055 1851 1,250 - 4196 43 138
Adjusted operating profit 138 1332 235 - 1725 71 201
EBITDA margin 270% 363% 2% 306%
Revenue declined 18% marly as a result of @ 12 3 percentage point Organic Other Foregn | Reported
adverse impact from foreign exchange rate movements, particularly crange “";";: e""“’;;: change
with regard to the Indian rupee, the South African rand and the Revenue—AMAP 97 08 123 s
Turkishira On anorganic basis service revenue grew 74%* dnven
by a higher customer base increased customer usage and successful Service revenue
pricing strategies, partially offset by the impact of MTR reductions and India 130 - (117 13
a general weakening in macroeconomic conditions Incertan countries  Vodacom 41 28 (137 (124
Growthwas led by strong performances in india Turkey Qatar and Other AMAP 57 5% o5 14
Ghana and robust performances in Vodacom and Egypt partly offset AMAP 74 09 Mo G5
by service revenue declines In New Zealand
EBITDA decreased 12%, Including a 13 5 percentage point adverse :‘Bd::DA 08 — e 76
impact from foreign exchange rate mavemnents On anarganic basis
EBITDA grew i1 2%* drven prmanily by strong growthin India Vodacom 66 02 061) 63
Turkey Qatar and Ghana aswell as improved contrbutions from Egypt~~ Other AMAP 98 32 63 35
Adjusted operating profit
AMAP 318 01 (188) 129




India

Service revenue increased 13 0%6*, driven by continued customer
growth and data usage as well as improved voice pricing

Mobie customers increased by 14 2 million during the year yielding
a closing custorner base of 166 6 millon at 31 March 2014

Data usage grew 125% cunng the year, pnmarly resulting frorn a 35%
Increase in mobile Internet users and & 67% increase In usage per
customer At 31 March 2014 active data customers totalled 52 milbon
including seven mitlion 3G customers

We progressively rolled out M-Pesa across India over the year reaching
nationwide coverage by March 2014

EBITDA grew 20 8%* with a 2 0* percentage point increasen EBITDA
margin driven by the hugher revenue and the resulting econormies
of scale on costs

In February Vodafone India successfully bid for additional spectrum

in 11 telecom circles in the Indian Government s 900MHz and 1800MHz
spectrum auction enabling the company to provide customers with
enhanced mobile voice and data services across the country Of the
totat £19 billon cost of these spectrum icences £0 5 bllion was paid
dunng the financial year with the remainder payable in instalments
startingin 2017

Vodacom

Service revenue grew 4136 dnven by strong growth in Vodacom's
mabile operations outside South Africa In South Africa, organic service
revenue ncreased 0 3%* despite the adverse impact of an MTR cut
due to the strong growth in data revenues of 23 58, driven by higher
smartphone penetration and the strong demand for prepaid bundles

Vodacoms mobile operations outside South Africa delivered service
revenue growth of 18 9%* mainly from continued custorner base
growth M-Pesa continued to performwell and 1s now operational in all
of the Vodacom mobile operations outside of South Africa, with over

4 4 million customers actively using the service

EBITDA iIncreased 6 6%* dniven by revenue growth optimisation

i custorner iInvestment and efficiencies in South Africa operating
¢osts The EBITDA margin decline of O 3* percentage points is the result
of higher sales of lower margn handsets

On 14 Aprit 2014 Vodacom announced the acquisition of the Vodacom
customer base from Nashua amobile cellular prowider for South
African mobile network operators, subject to the approval of the
Competition Authorrty

On 19 May 2014 Vedacom announced that it had reached

an agreement with the shareholders of Neotel Propnetary Limited

( Neotel) the second largest provider of fixed telecommunications
services for both enterprise and consurmers in South Afnca to acquire
100% of the 1ssued share capitalin and shareholder loans against
Neotel for a total cash consideration of ZAR 70 bilbon (EQ 4 billion)
The transaction remains subject to the fulfitment of a number

of conditions precedent including applicable regulatory approvals and
Is expected to close before the end of the financial year

Other AMAP
Service revenue Increased 5796 with growth in Turkey Eqypt Qatar
and Ghana being partially offset by declines in New Zealand

Service revenue growth in Turkey was 799" after a 5 4 percentage point
negatrve impact from voice and SMS MTR cuts effective from 1 fuly
2013 Mobile in-bundle revenue in Turkey grew 25 026* dirven by higher
smartphone penetration the success of Vodafone Red plans and
continued growth inenterprise

In Egypt service revenue increased 2 6%6* driven by the growthinthe
customer base higher data usage and a successful pncing strategy

Service revenue growthin Qatar came as a result of strong net customer
additions and the success of segmented commercial offers InGhana
service revenue grew 193%* driven by an increase in customers and
higher data usage in both consumer and enterprise

EBITDA grew $ 8%* with a 01* percentage pointimprovementn EBITDA
margin withimprovernents in Turkey Qatar and Ghana driven by the
increase in scale and operating cost efficiencies and with robust
contribution from Eqypt, partially offset by a decline in New Zealand

Qurjont venture in Australia expenenced a local currency service
revenue decline of 9 0% The turnaround plan remans on track yielding
improved levels of network performance net promoter score and
customer base management The local currency EBITDA marginwas
improved by 14 6 percentage points, s a result of restructuring and
stronger cost discipline

Qur associate In Kenya Safancom, increased local currency service
revenue by 17 2% driven by a higher custorner base and continued
growth in M-Pesa
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Company balance sheet of Vodafone Group Plc

at 31 March
2ms 2014
WO £m =
Fixed assets
Shares in Group undertakings 2 64798 64937
Current agsets
Debtors amaunts falling due after more than one year 3 3676 2091
Debtors amounts falling due within one year 3 157470 172553
Other investments 4 37 130
Cash at bank and in hand 183 45
161,366 174,819
Credtors armounts falling due within one year 5 (163164 (174143)
Net current (liabilities)/assets (1,798) 676
Total assets less current llabillties 63,000 65,613
Creditors arnounts falling due after more than one year 5 {(19404) (18235
43,596 47,558
Capital and reserves
Called up share capital 6 3792 3792
Share premiurn account 8 16111 16109
Capttal reserve 8 88 88
Other reserves 8 720 758
QOwn shares held 8 (714D (7289}
Profit and loss account 8 30,032 33900
Equity shareholders’ funds 43,596 47,358

The Cormpany financial staternents on pages 180 to 185 were approved by the Board of Directors and authonised for 1ssue on 19 May 2015 and were
signed on is behalf by

Vittorio Colao Nick Read
Chief Executive Chief Finanoal Officer

The accompartying notes are an integral part of these financial statements




Notes to the Company financial statements

1. Basis of preparation

The separate financial statements of the Company are drawn up in accordance with the Companies Act 2006 and UK GAAP The separate financial
statements are prepared on a going concern basis

The preparation of Company financial statements in conformity with generally accepted accounting principles requires management to make
estimates and assumptions that affect the reported amounts of assets and labilities and disclosure of contingent assets and biabilities at the

date of the Company financial statements and the reported amounts of revenue and expenses durng the reporting penod Actual results could
differ from those estimates The estimates and underlying assumptions are reviewed on an ongong basis Revisions to accounting estimates are
recognised in the period in which the estimate is revised if the rewvision affects only that peniod or in the period of the revision and future periods if the
revision affects both current and future periods

As permitted by section 408(3) of the Companies Act 2006 the profit and loss account of the Company 1s not presented in this Annual Report
These separate financial staternents are not Intended to give a true and fair view of the profit or loss or cash flows of the Company The Cormpany
has not published its indvidual cash flow statement as its lquidity solvency and financial adaptability are dependent on the Group rather than its
own cash flows

The Company has taken advantage of the exemption contained n FRS 8 Related Party Disclosures” and has not reported transactions with fellow
Group undertakings

The Company has taken advantage of the exernption contained in FRS 29 ‘Financial Instruments. Disclosures and has not produced any
disclosures required by that standard as disclosures that comply with FRS 29 are avallable In the Viodafone Group Pl consolidated financial
statements for the year ended 31 March 2015

Significant accounting policies applied in the current reporting penod that relate to the financial staterments
asawhole

Accounting convention
The Company financial statements are prepared under the historical cost convention and In accordance with applicable accounting standards
of the UK Accounting Standards Board and pronouncerments of the Urgent Issues Task Force

Foreign currencies

Transactions in foreign currencies are Initially recorded at the rates of exchange prevailing or the dates of the transactions Monetary assetsand
Liabilities denorminated in foreign currencies are retranslated into the Company's functional currency at the rates prevailing on the balance sheet
date Non-monetary items carried at fair value that are denorminated in foreign currencies are retranslated at the rates prevailing on the initial
transaction dates Non-manetary iterns measured in terms of histenical cost in a foreign currency are not retransiated

Exchange differences ansing on the settiernent of monetary items and on the retranslation of menetary tems are included in the profit and loss
account forthe period Exchange differences ansing on the retransiation of non-monetary items carned at fair value are included in the profit and
loss account for the penod

Borrowing costs
All borrowing costs are recognised in the profit and loss account in the perod inwhich they are incurred

Taxation
Current tax, including UK corporation tax and foreign tax 15 prowided at amounts expected to be paid (or recovered) using the tax rates and laws
that have been enacted or substantively enacted by the balance sheet date

Deferred tax 15 provided in full on timing differences that exist at the balance sheet date and that resultin an obligation to pay more tax or a right
to pay less tax in the future The deferred tax 1Ismeasured at the rate expected to apply In the penods inwhich the tirming differences are expected
toreverse, based on the tax rates and laws that are enacted or substantively enacted at the balance sheet date Timing differences arise from the
inclusion of tems of Income and expenditure in taxaticn computations in periods different from those in which they are included inthe Company
financial statements Deferred tax assets are recognised to the extent that it 1s regarded as more likely than not that they will be recovered
Deferred tax assets and labilties are not discounted

Financial instruments
Financial assets and financial lablities inrespect of financial Instruments, are recognised on the Company balance sheet when the Company
becomes a party to the contractual provisions of the instrument

Financial liabilities and equity instruments

Finzncial labilities and equity Instruments issued by the Company are classified according to the substance of the contractual arrangements
entered into and the definitions of a financial liability and an equity instrument. An equity instrurnent 1s any contract that ewidences a residual
interest i the assets of the Cornpany after deducting ali of ts Liabilties and iIncludes no obligation to deliver cash or other financiat assets
The accounting pelicies adopted for specific financial abilities and equity instrurnents are set out below

Derivative financial Instruments and hedge accounting
The Company's activities expose it to the financiat nisks of changes in foreign exchange rates and interest rates

The use of financial derivatives 1s governed by the Groups poticies approved by the Board of Directors which provide written pninciples on the use
of financial denvatives consistent with the Group’s nsk management strategy

Dervative financial instruments are intially measured at fairvalue on the contract date and are subsequently remeasured to fair value at each
reparting date The Company designates certain dervatives as hedges of the change of farr value of recogrised assets and liabiities { farvalue
hedges} Hedge accounting is discontinued when the hedging instrument expires oris sold terminated or exercised ne longer qualifies for hedge
accounting or the Company chooses to end the hedging relationship
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Notes to the Company financial staternents (continued)

1 Basls of preparation (continued)

Fair value hedges

The Company's policy 1s to Use derivative Instrurnents (primanily interest rate swaps) to convert a proportion of its fixed rate debt to floating rates
in orderto hedge the interest rate nisk arising, principally from capital market borrowings Tre Company designates these as farr value hedges

of interest rate nsk with changes in fair value of the hedging mstrument recognised in the profit and loss account for the period together with
the changes in the fair vaiue of the hedged tem due to the hedged risk tothe extent the hedge is effective The neffective portion 5 recogrised
immediately in the profit and loss account

Cash flow hedges

Cash flow hedging s used by the Company to hedge certan expasures to variability in future cash flows The portion of gains of losses relating

to changes inthe farr value of denvatives that are designated and qualify as effective cash flow hedges is recagrised in other comprehensive Income
gains or losses relating to any ineffective portion are recognised mmediately In the ncome statement When the hedged item s recognised in the
Incorne statement armounts previously recognised In other comprehensive Income and accumulated in equity for the hedging instrument are
reclassified to the Income staternent When hedge accounting 1s discontinued any gain or loss recognised in other comprehensive ncome at that
tirme remains in equity and 1s recogrised In the income statement when the hedged transaction 1s ultimately recogrised in the income statement

If a forecast transaction 1s no lenger expected to accur the gain or loss accumulated in equity is recognised immediately i1 the income statement

Pensions

The Company s the sponsoring employer of the Vodafone Group pensicn scheme, a defined benefit pension schere The Company 1s unable to et fy
ts share of the undertying assets and iabilties of the Vodafone Group pension scheme on a consistent and reasonable basis Therefore the Company
has applied the gudance within FRS 17 to account for defined benefit schemes as f they were defined contribution schemes and recognise only the
contnbution payable each year The Cormpany had no contrioutons payable for the years ended 31 March 2015 and 31 March 2014

2. Fixed assets

Accounting policies
Shares in Group undertakings are stated at cost less any provision for impairment

The Company assesses investments for impairment whenever events or changes in circumstances indicate that the carrying value of an mvestment
may not be recoverable If any such indication of impairment exists, the Company makes an estimate of the recoverable amount If the recoverable
amount of the cash-generating unit 15 less than the value of the investment the iInvestment 15 considered to be Imparred and s written down to 1£5
recoverable amount Animpairment loss 1S recognised immediately in the profit and loss account

Sharesin Groupundertakings
Em
Cost.
1 April 2014 70642
Additions
Capital contributions ansing from share-based payments a8
Contnbutions receved in relation to share-based payments (126
31March 2015 70,604
Amounts provided for
1 April 2014 5705
Amounts provided inthe year (4]
31 March 2015 5,806
Net book valuer
31 March2014 64,937
31March 2015 64,798
At 31 March 2015 the Company had the following principal subsidiary
Name PrinCipal actvity Country ofincorporation Fercentage snarenolding
Vodafone European Investments Holding company England 100
3. Debtors
2015 2014
£m £m
Amounts falling due within one year
Amounts owed by subsidianes 156933 171709
Taxation recoverable 161 72
Other debtors 376 772

157,470 172,553

Amounts falling due after more than ohe year:

Deferred taxation - 1
Other debtors 3676 2080
3,676 2,091




4, Other investments

Accounting policies

Gains and losses ansing fror changes in fair values of available-for-sale iInvestments are recogrised directly In equity until the nvestment

1s disposed of oris determined to be impaired atwhich time the cumulative gain or loss previously recognised inequity determined using the
weighted average cost method, 1s included in the net profit or loss for the period

2015 2014
Em [}
Investments* 37 130

Note.
1 Investmentsincludes collateral paid on dervative financial nstrurments of £37 million {2014 £130 rmullion}

5.Creditors

Accounting policies

Capital market and bank borrowings

Interest beanng loans and overdrafts are nibially measured at fair value twhicn 1s equal to cost at nception) and are subsequently measured
atamortised cost using the effective interest rate method except where they are identified as & hedged tem in 2 fair value hedge Any difference
between the proceeds net of transaction costs and the settlement or redemption of borrowings 1s recognised over the term of the borrowing

2015 2014
& £m

Amounts falling due within one year
Bank loans and other loans 9895 4120
Amounts owed to subsidianes 152904 169845
Other creditors 340 161
Accruals and deferred income 25 17

163,164 174,143

Amounts falling due after more than one year

Deferred tax 4 -
QOther loans 18736 17504
Other creditors 664 751

19,404 18,255

Inctuded in amounts falling due after more than one year are other loans of £11 533 million which are due in meore than five years from 1 Apnl 2015
and are payable otherwise than by instalments Interest payable on theseloans ranges from 0 635% to 7875%

6. Share capital

Accounting policies
Equity instrurnents issued by the Company are recorded at the proceeds receved net of direct issuance costs

2015 2014

Number £&m Nurnber fm
Ordinary shares of 207%/21 US cents each allotted,
Issued and fully pald 2
1 April 28811923128 3792 53820386309 3866
Allotted during the vear 863970 - 1423737 -
Consolidated dunng the year® - - (24009886918} -
Cancelled during the year - - (1000000000 (749)
31 March 28,812,787,098 3,792 28,811,923,128 3,792
Notes

1 50000{2014 50000) 79 cumulative fixed rate shares of £1 each were allotted 1ssued and fully paid by the Company

2 At31March2015 the Company held 2.300749013 (2014 2 371 962 907} treasury shares with a pominalvalue of £303 millon{2014 £312 mulbon}

3 On19February 2014 we announced a "6 for 117 share conseclidaton effectrve 24 February 2014 This had the effect of reducing the number of shares inissue from 52 821731,.216 ardinary
shares Including 4.351.833 492 ordinary shares held in Treasury) as at the close of business on 18 February 2074 to 28811 B44 298 new ordinary sharesinissue immediately after the share
consobdationan 24 Febriary 2014

Durng 2014 the Company issuad 14 732 741 283 B shares of US$1 88477 per share and 33 737176 433 C shares of US$0 00001 per share as part
of the Return of Value following the disposal of our US Group whose principal asset was 1ts 45% stake inVerizon Wireless (VZW) The B shares were
cancellec as part of the Return of Value The C shares were reclassified as deferred shares with no substantive rights as part of the Return of Value
andtransferred to LDC (Shares) Lirmited { LDC? On 8 May 2015, the Company repurchased and then subsequently cancelled all deferred shares

Allottedduring the year

The Cornpany allotted the following share awards and option schemes

Normnal Net

value proceeds

Number £m €rm

UK share awards and option scheme awards 863,070 - 2
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Notes to the Company financial statements (continued)

7. Share-based payments

Accounting policies

The Group operates a number of equity-seitled share-based compensaton plans for the employees of subsidiaries using the Company s equity
instruments The farr value of the compensation giversin respect of these share-based compensation plans 1s recognised as a capital contribution
to the Company's subsidianes over the vesting period The capital contribution is reduced by any payments receved from subsidianes in respect
of these share-based payments

The Cornpany cuivently uses a number of equity settled share plans to grant options and shares to the Directors and employees of its subsidianes
At 31 March 2015 the Company had 25 million ordinary share options outstanding (2014 27 million) and ne ADS options outstanding (2014 nil)

The Company has made capital contnbutions to its subsidianes in relation to share-based payments At 31 March 2015 the cumulative capital
contribution net of payments receved from subsidiaries was £93 million {2014 £131 milllon) Dunng the year ended 31 March 2015, the total capital
contribution arising from share-based payments was £88 mition (2014 €103 mitlion} with payments of £126 million (2014 £177 million) recenved
from subsidianes

Full details of share-based payments share option schemes and share plans are disclosed in note 27 “Share-based payments” to the consolidated
financial statements

8. Reserves and reconciliation of movements in equity shareholders’ funds

Share Own Proft Towalequ-y
Share premum Capital Otrer shares 2ngloss shareholders
capital account! reservet reserves’ held? account® funds
Em Em Em Em £m Em £m |
TApril 2074 3792 16109 88 758 (7289 33000 47558 '
Allotment of shares - 2 - - 142 - 144
Loss for the financial year - - - - - {934) (934)
Dnidends - - - - - (2930 (2930
Capital contribution gven relating to share-based payments - - - 88 - - 88
Contribution received relating to share-based payments - - - (126) - - (126)
Other movernents - - - - - (&) (Y]
31 March 2015 3,792 16,111 88 720 (7147) 30032 43,596
Notes:

T Thesereserves are not distnbutable

2 Qwnshares relate [0 treasury shares which are purchased out of distnbutable profits and therefore reduce reserves avarlable for distnibution,

3 The Company has determined what s realised and unrealised i accordance wath the gurdance prowided by ICAEW TECH 2/10 and the reaurrements of UK law In accordence with UK Companies
Act 2006 s831(2) a public compary may make a distribution only if after gving effect tosuch distnbution the amount of its net assets s not less than the aggregate of its called up share capital
and non-distnbutable reserves as shownin the relevant accounts

The loss for the financial year dealt with in the accounts of the Company s £934 million (2014 £10970 milken profit)

The Board 1s responsible for the Group's capital management inctuding the approval of dvidends This includes an assessment of both the level
of reserves legally avallable for distnbution and consideration as to whether the Company would be solvent and retain sufficient lguidity following
any proposed distribution

As Vodafone Group Plcis a Group holding company with no direct operations its ability to make shareholder distnbutions 1s dependent on its ability
to recewve funds for such purposes from its subsidianes in a manner which creates profits avallable for distribution for the Company The major
factors that impact the ability of the Company to access profits held in subsidiary companies at an appropnate level to fulfilits needs for distributable
reserves on an ongoing basis include

- the absolute size of the profit paols ether currently avatlable far distnbution or capable of realisation inte distributable reserves in the
relevant entities

= the location of these entities in the Group s corporate structure

2 profit and cash flow generation in those entities, and

- the nsk of adverse changes in business valuations gavng rise to investrnent impasment charges reducing profits avaitable for distnbution

The Group s consolidated reserves set out on page 107 do not reflect the profits available for distnibution in the Group

The audrtor s remuneration for the current year i respect of audit and audit-related services was £2 0 million (2014 £09 milron) and for non-audit
services was £2 0 mithon (2014 £3 Sritbion)

The Directors are remunerated by the Company for their services to the Group as awhole Ne remuneration was paid to them specifically in respect
of their services to Vodafone Group Plc for either year Full details of the Directors remuneration are disclosed in * Directors remuneration on pages
75to 91

Therewere no ernployess other than diectors of the Company throughout the current or the preceding yeas




9. Equity dividends

Accounting policies
Dvidends paid and receved are included in the Company financial statements in the peniod iInwhich the related dvidends are actually paid
or recewved or, In respect of the Company s final dividend for the year approved by shareholders

2075 2014

£m £
Declared during the financial year
Final dividend for the year ended 31 March 2014 747 pence per share (2013 692 pence per share) 1975 3365
Intenm dividend for the year ended 31 March 2015 3 60 pence per share (2014 3 53 pence per share) 355 17
Special dvidend for the year ended 31 March 2015 nil (2014 17294 US cents per share)! - 35490

2,930 40,566

Proposed after the balance sheet date and not recognised as a liabililty

Fimal dividend for the year ended 31 March 2015 762 pence per share (2014 747 pence per share) 2020 1975

Note.
1 Referto note 9 “Equity dmdends” to the consobdated financial statements for furtherinformation on the Retum of Value to shareholders follaowing the disposal of the US Group whose pnnapal
asset was its 45% interestin VZW

10. Contingent liabilities

2015 2014

£m £m

Performance bonds' - i
Other guarantees and contingent Liabilities 1670 2738

Nate
1 Performance bonds require the Comparty to make payments to third partiesin the event that the Compary or its subsidianes do not performwhat s expected of them under the terms of ary
related contracts

Other guarantees and contingent liabilities

Other quarantees principatly compnse the Company’s guarantee of the Groups 50% share of an AUD 17 billion loan facility and a US$3 5 bitlenioan
facity of its joint venture Vodafone Hutchison Australia Pty Limited

The Company will guarantee the debts and Labilities 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 loss under these guarantees as remote

Asdiscussed in note 30 ‘Contingent labilivies to the consolidated financial staternents the Company has covenanted to provide secunty in favour
of the trustee of the Vodafone Group UK Pension Scheme and the Trustees of THUS Plc Group Scherne

Legal proceedings
Details reqarding certain legal actions which involve the Company are set out innote 30 Contingent babilities™ to the consolidated
financial statements
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Shareholder information
Unaudited information

Investor calendar

Ex-dividend date for final dmdend 11 June 2015
Record date for final dvidend 12 June 2015
Intenm management staternent 24 July 2015
Annual general meeting 28 July 2015
Final dwidend payment 5 August 2015
Half-year financial results 10 November 2015
Ex-dividend date for intenm dividend* 19 Novernber 2015
Record date for mtenm dividend® 20 Novermmber 2015
Interim dividend payrment* 3 February 2016
Note.

*  Provisional dates

Dividends Managing your shares via Investor Centre

See pages 47 and 129 for details on dwdend armount per share

Payment of dividends by direct credit

We pay cash dividends directly to shareholders’ bank or building society
accounts This ensures secure delivery and means dwidend payments
are credited to shareholders bank ar bulding society accounts

on the sarne day as payment A consolidated tax voucher covering

both the interim and final dividends paid dunng the financial year

15 sent to shareholders at the time of the intenm dividend in February
ADS holders may alternatively have their cash dvidends paid by cheque

Overseas dividend payments

Holders of ordinary shares resident in the Eurczone (defined for

this purpose as a country that has adopted the euro asits national
currency) autornatically recewve ther dwdends in euros The sterling/
eure exchange rate is deterrmined by us in accordance with our articles
of association up to 13 business days before the payment date

Holders residert outside the UK and Eurozone automatically receive
divdends in pounds sterling but may elect to recerve dvidends

in local currency directly into their bank account by registering

for our registrar s (Cornputershare) Global Payments Service

Visit investorcentre co uk for details and terms and conditions

Cash dwidends to ADS holders will be paid by the ADS depositary
in US dollars The stering/US dollar exchange rate for this purpose
18 deterrmuned by us up to ten New York and London business days
before the payment date

Seevodafone com/dvidends for further information about dividend
payments or, alternatvely please contact our registrar or the ADS
depositary as applicable See page 187 for their contact information

Dividend reinvestment plan

We offer a dvidend reinvestrent plan which allows holders of ordinary
shares who choose to participate to use theyr cash dvidends to acquire
additional shares in the Company These are purchased on their behalf
by the plan administrator through a low cost dealing arrangement

For ADS holders, BNY Mellon maintains a Global BuyDIRECT Plan which
15 adirect purchase and sale plan for depositary receipts with a dvdend
reinvestrent facility

Computershare operates a portfolio senace for nvestors in ordinary
shares called Investor Centre This provides our shareholders with
onbine access to information about their investments as well as a facility
to help manage therr holdings online such as being able to

= update dmdend mandate bank instructions and review dvidend
payment history

- update member details and address changes and

- register to receve Company communications electronically

Computershare also offers aninternet and telephone share dealing
service to existing shareholders

The service can be obtained at investorcentre ¢ Uk Shareholders with
any queries regarding their holding should contact Computershare
See page 187 for their contact detarls

Shareholders may also find the investors section of our corporate
website, vodafone com/investor, useful for general queries and
information about the Company

Sharehoider communications

A growing nurber of our shareholders have opted to receive their
communications from us electronically using emai and web-based
commurucations The use of electronic communications rather
than prninted paper documents means information about the
Company can be received &s soon as itis avarlable and has the
added benefit of reducing costs and our impact on the environment
Each time we 1ssue a shareholder communication shareholders
registered for electronic communications will be sent an emai alert
containing a bnk to the relevant documents

We encourage all our shareholders to signup for this service

by providing uswith an email address You can register your email
address via our registrar at investorcentre co uk or contact themwia the
telephone number provided on page 187 See vodafone com/Investor
for further nformation about this service

Annual generalmeeting

Our thurty first annual general meeting will be held at the Hiton
London Metropole Hotel, 225 Edgware Road, London W2 1JU
onTuesday 28 July 2015 at 1100 am The annual general meeting will
be transmitted via a live webcast which can be viewed on our website
at vodafone com/agm onthe day of the meeting A recording will

be avallable to view after that date




ShareGift

We support ShareGift the charity share donation scheme (registered
charty number 1052685} Through ShareGift shareholders who

have only a very small number of shares which might be censidered
uneconomic to sell, are able to donate them to charity Donated shares
are aggregated and sold by ShareGift, the proceeds being passed
onto a wide range of UK charties

See sharegift org or call +44 (0020 7930 3737 for further detads

Landmark Asset Search

We participate In 2n online service which provides a search
facility for solicitors and probate professionals to quickly and
easily trace UH shareholdings relating to deceased estates
Visit www landmarkfas co uk or call +44 (0)844 844 9967 for
further information

Warningto shareholders (“boiler room” scams)

Over recent years we have become aware of investors who have
receved unsolicited calls or correspondence Insome cases

purporiing to have been ssued by us concerning iNvestment matters
These callers typically make claims of hughly prefitable opportunities

in UK or US investments which turn out to be worthless or simply do not
exist These approaches are usuzlly made by unauthorised companies
and ndwviduals and are commonly known as boiler ropm scams
Investors are advised to bewary of any unsolicited advice or offers

to buy shares Ifit sounds toc goodto be true itoftens

See the FCA website at fca orq uk/consurmers/scams for more detalled
information about this or similar activity

Registrar and transfer office

The Registrar

Computershare Investor Services PLC

The Pavilions

Bridgwater Road Bnstol BS9S 6Z7 England
Telephone +44(0)870 702 0198
investorcentre co uk/contacius

ADS depositary

BNY Metlon Shareowner Services

PO Box 30170

College Stetion TX 77842-3170

Telephone +1 800233 5601 (toll free) or, for calls outside the United States
+1 201 680 6825 (not toll free) and enter company number 2160
Email shrrelations@cpushareownerservices com

Holders of ordinary shares resident in lreland
Computershare Investor Services (Ireland) Ltd

PO Box 9742

Dublin 18 Iretand

Telephone +353 (0)818 300999

investorcentre co uk/contactus

Share price history

On fletation of the Company on 11 October 1988 the ordinary

shares were valued at 170 pence each When the Compary was

finally demerged on 16 September 1991 the base cost of Racal
Electronics Plc shares for UK taxpayerswas apportioned between

the Company and Racal Electronics Plc for capital gains tax purposes
Inthe ratio of B0 0363 and 19964% respectively Opening share prices
on 16 Septemnber 1991 were 332 pence for each Vodafone share and
223 pence for each Racal share

0On 21 July 1994 the Company effected a bonus issue of two new shares
for every one then held and on 30 Septernber 1999 1t effected a bonus
1ssue of four new shares for every one held at that date The flotation
and demerger share prices therefore may be restated as 11 333 pence
and 22 133 pence respectively

On 31 July 2006 the Group returned approximately £9 billion

to shareholders in the form of a B share arrangement As part

of this arrangement, and in order to facilitate histonical share price
compansons, the Groups share capttal was consolidated onthe basis
of seven new ardinary shares for every eight ordinary shares held
atthis date

0On 21 February 2014 the Group disposed of its interest in Verizon
Wireless { VZW) to Venizon Communications Inc As part of this
transaction the Group returned US$85 billion to shareholders in cash
and Venzonshares On 24 February 2014 the Groups share capitalwas
consolidated on the basis of six new ordinary shares for every eleven
existing ordinary shares

The closing share price at 31 March 2015 was 220 45 pence
(31 March 2014 220 25 pence) The closing share price on 18 May 2015
was 23410 pence

The following tables set ou, for the penods iIndicated, () the reported
high and low middle market quotations of ordinary shares on the

London Stock Exchange and () the reported high and low sales
pnices of ADSs on NASDAQ

Landon Stock
Exchange
Pounds per NASDAC
ordinary share Dollars per ADS
Year ended 31 March High Low Hgh Low
20M 185 127 3270 1821
2012 184 154 2946 2431
2013 192 154 3007 2442
2014 252 180 n57 2774
2015 240 185 3826 2967
London Stack
Exchange
Pounds per NASDAQ
ordinary share Dollars per ADS
Cuarter High Low High Low
2013/2014
First quarter 199 180 3080 2781
Second quarter 224 192 3579 2915
Third quarter 244 220 3999 3503
Fourth quarter 252 218 3601 4157
2014/2015
First quarter 227 190 3826 3200
Second quarter 210 189 3454 3218
Trurd quarter 234 185 3655 2967
Fourth quarter 240 215 3603 3230
2015/2016
First quarter’ 2 36 220 3704 3271

Note
1 Covenngpenod up to 18 May 2015
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Shareholder information {continued)
Unaudited Information

London Stock

Exchange
Pounds per NASDAQ
ordinary share Coltars pes ADS
Month High Low High Low
November 2014 234 204 3655 3273
December 2014 231 213 3580 3330
January 2015 240 215 3603 3262
February 2015 237 224 3598 3456
March 2015 228 216 3462 3230
Apnl 2015 233 220 3562 3271
May 2015' 236 229 3704 3475

Note.
1 Covenng penod upto 18 May 2015

Inflation and foreign currency translation

Inflation

Inflabion hes not had a sigrvficant effect on the Groupss results

of operations and financial condition duning the three years ended
31 March 2015

Foreign currency transiation

The following table sets out the pound sterlng exchange rates of the
other principal currencies of the Group being euros”, “€” or “eurocents”
the currency of the European Union ( U} member states which have
adopted the eurc as their currency and US dollars”, "US$” “cents”

or “¢” the currency of the US

31 March

Currency (=£1) 2015 2014 KLhange
Average

Euro 128 119 76

US dollar 161 159 13
At 31 March

Euro 138 121 140

US dollar 148 167 (114)

The followang table sets out, for the pertods and dates ndicated
the period end average hugh and low exchanges rates for pound
sterling expressed in US dollars per £100

Markets

Ordinary shares of Vodafone Group Plc are traded on the London
Stock Exchange and inthe form of ADSs on NASDAQ We had

a total market capitalisation of approxirmately £62 billon at 18 May
2015 making us the seventh targest bisting in The Financial Times Stock
Exchange 100 index and the 75th largest compary in the world based
on market capitalisation at that date.

ADSs each representing ten ordinary shares are traded on NASDAQ
under the symbol “VOD™ The ADSs are evidenced by ADRs issued

by BNY Mellon as depositary under a deposit agreement dated

asof 12 October 1988 as amended and restated on 26 December
1989 16 Septernber 1991 30 June 1999 31 July 2006 and 24 February
2015 between the Comparyy the depositary and the holders from time
to tirme of ADRs issued thereunder

ADS holders are not members of the Company but may instruct BNY
Mellon onthe exercise of voting nights relative to the number of ordinary
shares represented by their ADSs See Articles of association and
applicable English law - Rights attaching to the Company s shares—
Voting nghts™ on page 190

Shareholders at 31 March 2015

Numnber of %o tatal
Numper of ordnary shares held 2CouUNts 1550ed shares
1-1000 434809 030
1,001-5000 51466 040
5001-50000 15,638 064
50007-100000 515 012
100001-500000 691 057
More than 500000 1180 9797

204,299 10000

Majorshareholders

BNY Mellon as custodian of our ADR programme held approwmately
1563% of our ordinary shares of 2074 US cents each at 18 May 2015
&snominee The total number of ADRs outstanding at 18 May 2015 was
414482128 At this date 1,469 holders of record of ordinary shares had
registered addresses in the United States and i total held approximately

Year enged 31 March 31 Marc Average High tow 00082 of the ordinary shares of the Company

2011 161 156 164 } ;3 At 31 March 2015 the following percentage interests in the ordinary
2012 160 160 167 3 share capital of the Company disclosable under the Disclosure and
23 152 158 163 149 Transparency Rules (DTR 5) have beennctfied to the Directors

204 167 159 167 149 cooaoe Srereroldng
2015 148 161 171 146 Black Rock lnvestment Management Lid 608%
The followsng table sets out, for the penods iIndicated the high and low Legal & General Investment Management Ltd 332%

exchange rates for pounds sterling expressed in US dollars per £100

Year ended 31 March High Low
November 2014 160 156
Decernber 2014 158 155
January 2015 156 149
February 2015 156 150
March 2015 154 146
Apnl 2015 155 146

No changes in the interests disclosed under DTR 5 have been notified
to the Company between 31 March 2015 and 18 May 2015

Between 1 Apnl 2012 and 18 May 2015 Capitat Group Compantes

inc has held more than 3% of or 3% of voting nghts attnbutable to

the ordinary shares of the Company Duning this penod and as notified
this holding reduced to below the 3% reporting threshold

The nghts attaching to the ordinary shares of the Cornpany held

by these shareholders are identical in all respects to the nights attaching
to all the ordinary shares of the Company The Directors are not aware
at 18 May 2015 of any other interest of 3% or more Inthe ordinary share
capital of the Company The Company 1s not directly or indirectly owned
or controlled by any foreign government or any other legal entity

There are no arrangements known to the Company that coutd result

In a change of control of the Comparty




Articles of associationand
applicable English law

The following description summarises certain provisions

of the Companyss articles of association and applicable English

law This surmmary 15 qualfied inits entirety by reference to the
Companies Act 2006 of England and Wales and the Company's articles
of association See ‘Documents on display” on page 191 for information
onwhere copies of the articles of association can be obtained

The Company s a public imited company under the laws of England
and Wales The Company s registered in England and Wales under the
name Vodafone Group Publbic Limited Company with the regstration
number 1833679

All of the Company s ordinary shares are futly paid Accordingly
no further contribution of capital may be required by the Company frem
the holders of such shares

English law specifies that any alteration to the artices of association
must be approved by a special reselution of the shareholders

Articles of asseciation

By a special resolution passed at the 2010 annual general meeting the
Company removed 1ts object clause together with all other prowisions
of its memorandumn of association which, by virtue of the Companies
Act 2006 are treated as forming part of the Company s articles

of asscciation Accordingly, the Company s articles of association

do net specifically restrict the objects of the Company

Directors

The Company s articles of association provide for a Board of Directors
consisting of not fewer than three Directors whe shall manage the
business and affairs of the Cormpany

The Directors are empowered to exercise all the powers of the Company
subject to any restrictions in the articies of association the Companies
Act {as defined iInthe articles of association) and any special resolution

Under the Company s articles of association a Director cannot

vote in respect of any proposal in which the Director or any perscn
connected with the Director has a material interest other than by virtue
of the Director s interest in the Company s shares or other securities
However this restriction on voting does not apply to resolutions () giving
the Director or a third party any guarantee secunity or indemnity

in respect of obligations or babilities incurred at the request of or for the
benefit of the Company; (N giving any guarantee, securnity or Indemnity
to the Director or a third party in respect of obligations of the

Company for which the Director has assumed responsibility under
anindemnity or guarantee (i} relating to an offer of secunbies of the
Company inwhich the Director is entitled to participate as a holder

of shares or other securities or in the underwriting of such shares

or securities, (M) concerning any other company inwhich the Director
(togetherwith any connected person) is a shareholder or an officer
ori5 otherwise Interested provided that the Director {togetherwith

any connected person} s not iInterested in 1% or more of any class

of the Company’s equity share capital or the voting nights avallable
toits shareholders () relating to the arrangement of any employee
benefit nwhich the Director will share equally with other employees
and (v relating to any insurance that the Company purchases or renews
forits Directors or any group of people including Directors

The Directors are empowered to exercise ali the powers of the Company
to borrow money subject to the Limitation that the aggregate amount

of alt Llabilites and obligations of the Group outstanding at any time
shall not exceed an amount equalto 1 5 times the aggregate of the
Group's share capital and reserves caleulated in the manner prescribed
in the articles of association unless sanctioned by an ordinary resolution
ofthe Cornpany’s shareholders

The Company can make market puschases of its own shares or agree
to do so inthe future provided it 1s duly authorised by its members

In a general meeting and subject to and In accordance with section
701 of the Cornpanies Act 2006 Such authonty was given at the 2014
annual general meeting but no purchases were made dunng this
financial year

At each annual general meeting all Directors who were elected

or last re-elected at or before the annual general meeting held in the
third calendar year before the current year shall autcrmatically retire
In 2005 the Company reviewed its policy regarding the retirement
and re-election of Directors and although it 1s not Intended to amenrd
the Company's articles of association in this regard the Board has
decrded in the interests of good corporate governance that all of the
Directors wishing to continue In office should offer themselves for
re-glection annually

Directors are not required under the Companty's articles of association
to hold any shares of the Company as a qualfication to act

as a Director although Executive Directors participating in long-term
incentive plans must comply with the Company s share ownership
guidelines In accordance with best practice in the UK for corporate
governance, compensation awarded to Executive Directors

15 decided by a Rernuneraticn Committee consisting exclusively

of Non-Executive Directors

In addition, as required by The Directors Rernuneration Report
Regulations the Board has, since 2003, prepared areport

to shareholders on the Cirectors remuneration which complies
with the regutations {see pages 75 to 91) The report s also subject
to a shareholder vote

Rights attachingto the Company’s shares

At 31 March 2015 the 1ssued share capitat of the Company was
compnised of 50,000 7% cumulative fixed rate shares of €100
each 26 512 038085 ordinary shares {excluding treasury shares)
of 20%4, US cents each and 33,737176 433 deferred shares
ofUS$0 00001 each The 33 737,176 433 deferred snares were
transferred to Vodafone Group Pic and cancelled on 8 May 2015

Dividend rights

Holders of 7% curnulative fixed rate shares are entitled to be paid

in respect of each financial year, or other accourting penod of the
Company a fixed cumulative preferential dividend of 7% per annum
onthe nominal value of the fixed rate shares A fixed cumulative
preferential dividend may only be paid out of avallable distnbutable
profits which the Directors have resolved should be distributed

The fixed rate shares do not have any other right to share inthe
Company s profits

Helders of the Company s ordinary shares may by ordinary resoiution
declare dividends but may not declare dividends in excess of the
amount recommended by the Directars The Board of Directors may
also pay intenm dividends No dividend may be paid other than out

of profits available for distnbution Dividends on ordinary shares can
be paid to shareholders inwhatever currency the Directors decide
using an appropriate exchange rate for any currency conversions
which are reguired

If a dwvidend has not been clamed for one year after the date of the
resolution passed at a general meeting declanng that dividend or the
resoluton of the Directors prowiding for payment of that dividend

the Dhrectors may invest the dvidend or use it in some other way for
the benefit of the Company unti the dividend is claimed If the dvidend
remains unclaimed for 12 years after the relevant resolution either
declaring that dividend or provicing for payment of that dvidend,

tt will be forfeited and belong to the Company
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Shareholder information (continued)
Unaudited Information

Voting rights

The Company s articles of association provide that voting on substantive
resolutions {i e any resolution which 1s not a procedural resolution)

at a general meeting shall be decided on a poll On a poll, each
shareholder who 15 entitled to vote and 15 present in person or by proxy
has one vote for every share held Procedural resolutions {such

as a respiution 1o adjourn a general meeting or a resclution on the
choice of Chairman of a general meeting) shall be decided on a show

of hands, where each shareholder who 1s present at the meeting has one
wote regarciess of the nurnber of shares held unless apoll's demanded
In addition, the articles of association aliow persons appointed as proxies
of shareholders entitled to vote at general meetings to vote on a show
of hands, as well as to vote on a poll and attend and speak at generat
meetings The articles of association also allow persons appointed

as proxies by two or more shareholders entitted to vote at general
meetings to vote for and against a resolution on a show of hands

Under English law two shareholders present in person constitute
aquorum for purnoses of a general meeting unless a company's articles
of association specify otherwise The Company s articles of association
denot specify otherwise except that the shareholders do not

need to be present in persen and may Instead be present by proxy

to constitute a quorum

Under English law shareholders of a public company such as the
Company are net permitted to pass reselutions 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 shareholders by the depositary s appointment of them

as corporate representatives with respect to the underlying ordinary
sharesrepresented by therr ADSs Alternatively holders of ADSs are
entitled to vote by supplyng ther voting Instructions to the depositary
or its norminee who will vote the ordinary shares undertying their ADSs
in accordance with therr instructions

Employees are able to vote any shares held under the Vodafone Group
Share Incentive Plan and My ShareBank’ {a vested nominee share
account) through the respective plans trustees

Holders of the Company s 7% cumulative fixed rate shares are only
entitled to vote on any resolution to vary or abrogate the nghts attached
to the fixed rate shares Holders have one vote for every fully pad 7%4
curnulative fixed rate share

Liquidation rights

Inthe event of the liguidation of the Company, after payment

of all bablites and deductions in accordance with English Law

the holders of the Company s 76 cumulative fixed rate shares would
be entitled to a sum equal to the capttal paid up on such shares,
togetherwith certain dividend payments in priority to holders of the
Cormnpany's ordinary shares The holders of the fixed rate shares do not
have any other nght to share in the Company s surplus assets

Pre-emptive rights and new Issues of shares

Under section 549 of the Cormpanies Act 2006 Directors are with
certan exceptions, unable to aliot the Company's ordinary shares

of securities convertible into the Company s ordinary shareswithout
the authonty of the shareholders in a general meeting In addition,
section 561 of the Companies Act 2006 imposes further restrictions
onthe ssue of equity securties (as defined in the Companies Act 2006
which include the Company’s ordinary shares and secunties convertible
Into ordinary shares) which are, or are to be paid up whally in cash

and rot first offered to existing shareholders The Company's articles
of assocration allow shareholders to authonse Directors for a pericd
specified in the relevant resolution to allot (i relevant secunties
generally up to an amount fixed by the shareholders and (1) equity
secunties for cash other than inconnection with a pre-emptive

offer up to an amount specified by the shareholders and free of the
pre-emption restriction in section 561 Atthe 2014 annusal general
meeting the amount of relevant securities fixed by shareholders under

(0 above and the amount of equity secunties specified by shareholders
under (1) above were both in line with cerporate governance
guidelines The Directors consider it desirable to have the maximum
flexibility perritted by corporate governance guidelines to respond

to market developments and to enable allotments to take place

to finance business opportunities as they anse In order to retain such
maxmum flexibility the Directors propose to renew the authonties
granted by shareholders in 2014 at this year’s annual general meeting
Further details of such proposals are provided in the 2015 notice

of annual general meeting

Disclosure ofinterests inthe Company’s shares

There are no prowisions N the articles of association whereby

persons acquining holding or disposing of a certain percertage of the
Company s shares are required to make disclosure of their ownership
percentage although such requirements exist under rules dernived from
the Disclosure and Transparency Rules (DTRs)

The basic disclosure reguirement Upon a person acquinng or disposing
of shares that are adrmitted to trading on a regulated market and
carrying voting rights is an obligation to provide written notification
tothe Corpany Including certain details as set outin DTR 5 where the
percentage of the person s voting nghts which he holds as sharehalder
or through his direct or :ndirect holding of financial instruments (falling
within DTR 5 31R) reaches or exceeds 3% and reaches exceeds or falls
below each 1% threshold thereafter

Under section 793 of the Companies Act 2006 the Company may

by notice Inwriting require a person that the Company knows or has
reasonable cause to bebeve s orwas during the preceding three
years interested i the Company s shares to indicate whether or not
that s correct and, if that person does or did hold an interest in the
Company’s shares to provide certain information as set out in the
Companies Act 2006 DTR 3 deals with the disclosure by persons
‘discharging managerial responsibility” and their connected persons
ofthe occurrence of all transactions conducted ontheir account

In the shares of the Compary Part 28 of The Companies Act 2006
sets out the statutory functions of the Panel on Takeovers & Mergers
(the ‘Panel’) The Panel s responsible for 1ss.ing and administering the
Cede on Takeovers & Mergers which includes disclosure requirements
on all parties to a takeover with regard to dealings in the securities

of an offeror or offeree company and also on therr respective associates
during the course of an offer period

General meetings and notices

Subject to the articles of association annuat general meetings are held
at such 1imes and place as determined by the Directors of the Company
The Directors may also when they thirk fit, convene other general
meetings of the Company General meetings may also be convened
onrequisition as provided by the Companies Act 2006

Anannual general meeting needs to be called by not less than 21 days
notice inwriting Subject to obtaining shareholder approval on an annual
basis the Company may call cther general meetings on 14 days’ notice
The Directors may determine that persons entitled 1o 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

217 days before the date the relevant notice 1 sent The notice may

also specfy the record date the trme of which shall be determined

in accordance with the articles of association and the Companies

Act 2006

Shareholders must provide the Company with an address or {so far

as the Companies Act 2006 allows) an electronic address or fax number
in the UK in order to be entitled to receive notices of shareholders
meetings 2nd cther notices and documents In certan circumnstances
the Company may give notices to shareholders by publication on the
Company's website and advertisernent in newspapers 1 the UK
Holders of the Cornpany’s ADSs are entitled to receve netices under the
terms of the deposit agreement relating to the ADSs




Under section 336 of the Companies Act 2006 the annual general
meeting of shareholders must be hetd each calendar year and within
six months of the Cormpany s year end

Electronic communications

The Company has previously passed a resolution allowing

1t to communicate all sharenolder information by electronic means
including making such information available on the Company s website
Those shareholders who have positively elected for website
cammunication for are deemed to have consented to receive electronic
commurication In accordance with the Companies Act 2006) will
recewve written notification whenever shareholder docurnentation

1s made avatlable on the website

Variation of rights

tf at any time the Company s share capital 1s divided into different classes
of shares, the nghts attached to any class may be varied, subject to the
provisions of the Companies Act 2006 either with the consent inwnting
of the holders of three quarters in nominal vatue of the shares of that
class or at a separate meeting of the holders of the shares of that class

At every such separate meeting all of the provisions of the articles

of association relating 1o proceedings at a general meeting apply
except that (1) the guorum s to be the number of persons twhich

must be at least two) who hold or represent by proxy not less than
one third in neminal value of the 1ssued shares of the class or If such
quorum s not present on an adjourned rmeeting, one person who 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 poll and (i) each
shareholder will have one vote per share held in that particular class
inthe event a poll1s taken Class nghts are deemed not to have been
varied by the creation or issue of new shares ranking equally with

or subsequent to that class of shares in sharing in profits or assets

of the Company or by a redernption or repurchase of the shares

by the Company

Limitations on voting and shareholding

As far as the Comparty 15 aware there are no lirnstations imposed on the
transfer, holding or voting of the Company's ordinary shares other than
those limitations that would generally apply to all of the shareholders
No sharehotder has any securities carnying special rights with regard

to control of the Company

Documentsondisplay

The Cornpany 15 subject to the information requirements of the
Exchange Act applicable to foreign private 1ssuers inaccordance
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 roorns
located at 100 F Street, NE Washington DC 20549 Information on the
operation of the public reference room can be obtained iIn the United
States by caling the SEC on +1-B00-SEC-0330 In addition sorme

of the Company s SEC filings including alt those filed on or after

4 Novemnber 2002, are avallable on the SEC s website at sec gov
Sharehotders can also obtain copies of the Company s articles

of association from our website at vodafonecom/governance

or from the Company s registered office

Material contracts

At the date of this Annual Report the Group 1s not party to arty contracts
that are considered matenal to the Group s results or operations

except for its US$3 9 billon and €3 9 billion revolving credit facilities
which are discussed innote 22 Liquidity and capital resources” to the
consolidated financial staterments

Exchange controls

There are no UK government laws decrees or regulations that restrict
or affect the export or import of capital. including but not irmited to
foreign exchange controls on remittance of dvidends on the ordinary
shares or on the conduct of the Groups operations

Taxation

Asthisis a complex area investors should consult ther own tax
adwvisor regarding the US federal, state and local, the UK and other tax
consequences of owning and disposing of shares and ADSs in their
particular circurnstances

This section describes primanly for a US holder (as defined below)

in general terms, the principal US federal income tax and UK tax
consequences of owning or disposing of shares or ADSs in the Company
held as capital assets (for US and UK tax purposes) This section does net.,
however cover the tax consequences for members of certain classes

of holders subject to special rules including forexample US expatnates
and former long-term residents of the US and officers of the Company
employees and holders that directly indirecily or by attnbution

hold 5% or more of the Company s voting stock financial nstitutions,
Insurance companies individuat retirement accounts and other
tax-deferred accounts tax-exempt organisations dezlers in securities

or currencies investors thatwill hold shares or ADSs as part of straddles
hedging transactions or conversion transactions for US federal income
tax purposes investors holding shares or ADSs in connection with

a trade or business conducted outside of the US, or investors whose
functional currency 1s not the US dollar

AUS holder s a beneficial owner of shares or ADSs that 1s for US federal
income tax purposes

- acitizen o resident of the US,

=+ aUS domestic corporation

= anestate the income of which 1s subject to US federat income tax
regardless of 1ts source or

= atrust if a US court can exercise primary supervision over the
trusts administration and one or more US persons are authonsed
to control all substantial decisions of the trust, or the trust has validly
elected to be treated as a domestic trust for US federal income
tax purposes

If an entity treated as a partnership for US federal income tax purposes
holds the shares or ADSs the US federal ncome tax treatment

of a partner will generally depend on the status of the partner and

the tax treatment of the partnership Holders that are entities treated
as partrerships for US federal income tax purposes should consutt
therr tax advisers concerning the US federal income tax consequences
to thern and thewr partners of the ownership and disposition of ADSs
by the partnership

This section 15 based on the US Internal Revenue Code of 1986,
asamended its legislative history existing and proposed regulations
thereunder published rulings and court decisions and on the tax laws
of the UK and the Double Taxation Convention between the US and
the UK {the treaty), all as currently in effect These laws are subject
tochange possibly on a retroactive basis

This section 1s further based in part upon the representations of the
depositary and assumes that each obligation n the deposit agreement
and any related agreementwilt be performed in accordance with

its terms
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Shareholder information {continued)
Unaudited Information

For the purpases of the treaty and the US—UK double taxation
convention relating to estate and gift taxes (the Estate Tax Corwvention)
and for US federal Income tax and UK tax purposes this section s based
onthe assumphon that a holder of ADRs evidencing ADSs will be treated
as the owner of the shares in the Company represented by those

ADSs Investors should note that a ruling by the first-tier tax tribunal

in the UK has cast doubt on this view, but HMRC have stated that they
will continue to apply therr long-standing practice of regarding the
holder of such ADRs as holding the benefictal iInterest in the underlying
shares investors should note, however, that this 1s an area of some
uncertanty that may be subject ta further developments in the future
Generally exchanges of shares for ADRs and ADRs for shares will not

be subject to US federal income tax or 1o UK tax other than stamp duty
or stamp duty reserve tax (see the section on these taxes on page 193)

Taxation of dividends

UK taxation

Under current UK tax law no withholding tax will be deducted from

the dwvidends we pay Shareholders 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 exernpt class and certain
other conditions are met It 15 expected that the didends we pay would
generally be exempt

Ashareholder i the Cornpany wha is an individual resident for UK tax
purposes In the UK is entitled in caleulating their liability to UK :ncome
tax to a tax credit on cash dividends we pay on our shares or ADSs and
the tax credit s equal to one-ninth of the cash dvidend

US federal income taxation

Subject to the passive foreign investment company { PFIC) rules
described below a US holder s subject to US federal income taxation
on the gross armount of any dvidend we pay out of our current

or accumulated earnings and profits (as determined for US federal
Income tax purposes} Dividends paid to a non-corporate US holder
will be taxable to the holder at the reduced rate normally applicable
tolong-term capital gains provided that certan requirernents are met.

Dmidends must be included inincome when the US holder

inthe case of shares or the depositary inthe case of ADSs actually
or constructvely receves the dvidend and will not be eligible for the
dradends-receved deduction generally allowed to US corporatians
in respect of dvidends recerved from other US corporations

Inthe case of shares, the amount of the dwvidend distribution
tobeincludedin income will be the US dollar value of the pound
sterling payments made determined at the spot pound sterling/

US doltar rate on the date the dividends are recesved by the US holder
regardless of whether the payment is in fact converted into US dollars
If dvidends received in pounds sterling are converted into US dollars
on the day they are receved the US holder generally will not

be required to recogrise foreign currency gain of Loss in respect

of the dmidend income

Taxation of capital galns

UK taxation
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 US resident for UK tax pusposes in the UK

=+ acitizen of the US who becornes resident for UK tax purposes
inthe UK having ceased to be so resident for a penod of five years ‘
or less and who was resident in the UK for at least four out of the !
seven tax years Immediately preceding the year of departure,
andwho disposed of the shares or ADSs during the period of non-
residence {3 ‘temporary non-resident) (unless the shares or ADSs
were also acquired dunng that penod), such liabibty ansing on that
indmdual s return to the UK

% a S domeshic corporation resident in the UK by reason of being
centrally managed and corttrolled inthe UK or

= actizen of the US or a US domestic carporation that carmes
on atrade, profession orvocation in the UK through a branch
or agency or in the case of US domestic companies through
a permanent establishrment and that has used the shares or ADSs
for the purposes of such trade profession or vogation or has used
held or acquired the shares or ADSs for the purposes of such branch
or agency or permanent establishment

Under the treaty capital gains on dispositions of the shares or ADSs are

generally subject to tax only In the country of residence of the relevant

holder as determined under both the laws of the UK and the US and

asrequired by the terms of the treaty However, the treaty prowdes that

indwiduals who are residents of either the UK or the US and who have !
been residents of the other Junsdiction (the US or the UK as the case
may be) at any time during the six years immediately preceding the
relevant dispasat of shares or ADSs may be subject to taxwith respect
tocapital gains ansing from the dispositions of the shares or ADSs

not only i1 the country of which the holder 1sresident at the time

of the disposition but also in that other country {although 1 respect
of UK taxation generally onfy to the extent that such an indmdual

IS & temporary non-resident)

US federalincome taxation

Subject to the PFIC rules described below, a US holder that sells

or otherwise disposes of our shares or ADSs generally will recognise

a caprtal gan or loss for US federal income tax purposes equal to the
difference between the US dollar value of the amount realised and

the holder 5 adjusted tax basis, determined in US dollars in the shares
orADSs This capital gain or loss will be long-term capital gam or loss

if the US holder s holding period i the shares or ADSs exceeds one year
The gan or toss will generally be imcome or loss from sources within the
US for foreign tax credit imitation purposes The deductibility of losses
15 subject to imitatrons




Additional tax conslderations

UK inheritance tax

Anindmvidual who 1s domiciled in the US (for the purposes of the

Estate Tax Convention) and 1s not a UK national will not be subject

to UK inhenitance taxin respect of our shares or ADSs on the

indnadual s death o on a transfer of the shares or ADSs dunng the
indndual’s ifetime provided that any applicable US federal gift or estate
tax s paid, unless the shares or ADSs are part of the business property
of a UK permanent establishment or pertain to a UK fixed base used for
the performance of independent personal services Where the shares
or ADSs have been placed in trust by a settlos they may be subject

to UK Inhentance tax unless when the trust was created the settlor
was dormiciled in the US and was not a UK national. Where the shares
or ADSs are subject to both UK inhentance tax and to US federal gift

or estate tax, the estate tax convention generally provides a credit
against US federal tax Liabilines for UK inhentance tax pad

UK stamp duty and stamp duty reserve tax

Stamp duty will subject to certain exceptions be payable onany
nstrument transferning our shares to the custodian of the depositary

at the rate of 1 5% on the amount or value of the consideration iIf on sale
or on the value of such shares if not on sale Stamp duty reserve tax
(SDRT? at the rate of 1 3% of the price or value of the shares could also
be payable in these circumstances and on1ssue of our shares to such

a person but no SDRT will be payable if stamp duty equal to such SDRT
liability 1s paid

Aruling by the European Court of Justice has deterrmined that the

1526 SDRT charge onissue of shares to a clearance service 1s contrary
to EU law As a result of that ruling HMRC indicated that where new
shares are first 1ssued to a clearance service or to a depositary within
the EU, the 1 526 SDRT charge will nct be levied Subsequently,

a decision by the first-tier tax tnbunal in the UK extended this rubing

to thessue of shares (or where it s integral to the raising of new capital,
the transfer of shares) to depositary receipts systems wherever located
HMRC have stated that they will not seek to appeal this decision

and as such will no longer seek to 1impose 1 5% SDRT on theissue

of shares (or where it (s integral to the raising of new capital. the transfer
of shares) to a clearance service or to & depositary wherever located
Investors should, however, be aware that this area may be subject

to further developrments in the future

No stamp duty will be payable on any transfer of our ADSs provided
that the ADSs and any separate instrument of transfer are executed and
retained at all times outside the UK A transfer of our shares in reqistered
formwall attract ad valorem stamp duty generally at the rate of 0 5%

of the purchase pnce of the shares There 15 no charge to ad valorermn
stamp duty on gifts

SDRT 15 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 1s repayable if within six years of the
date of the agreernent an instrument transfermnng the shares is executed
or ifthe 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 nse to SDRT

PAIC rules

We da not believe that our shares or ADSs will be treated as stock

of a PFIC for US federal income tax purposes This conclusion

15 a factual determination that 1smade annually and thus s subject

to change Ifwe are treated as a PAC any gainrealised cnthe sale

or other disposiion of the shares or ADSs would in general not

be treated as capital gain unless a US holder elects to be taxed
annually on a mark-to-market basis with respect to the shares or ADSs
Otherwise a US hotder would be treated as if he or she has realised
such gain and certain “excess distributions” rateably aver the holding
penod for the shares or ADSs and would be taxed at the highest tax rate
in effect for each such year to which the gainwas allocated Aninterest
charge 1n respect of the tax attnbutable to each such year would also
apply Dividends receved from us would not be eligible for the reduced
rate of tax descnbed above under Taxation of Dividends —US federal
ncome taxation”

Backup withholding and wformation reporting

Payments of dovidends and other proceeds to aUS holder with respect
to shares or ADSs by a US paying agent or other US intermediary will
be reported to the Internal Revenue Service (1RS? and to the US holder
asmay be required under applicable regulations Backup withholding
may apply to these payments if the LS holder fails to provide

an accurate taxpayer identification number or certification of exempt
status or fails to comply with applicable certification requirements
Certain LS holders are not subject to backup withholding US holders
should consult ther tax adwsers about these rules and any other
reporting obligations that may apply to the ownership of disposition
of shares or ADSs inctuding requirernents related to the holding

of certain foreign financial assets
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History and development

Unaudited Information

The Companty was incorporated under English law In 1984 as Racal
Strategic Radic Limited (registered number 1833679) After various
narme changes, 20% of Racal Telecor Plc share capital was offered
to the public n October 1988 The Company was fulty demerged
from Racal Electronics Ple and became an independent compary
In September 1991 at which time it changed its name to Vodafone
Group Plc

Since then we have entered into vanous transactions which enhanced
our international presence The most significant of these transactions
were as follows:

= the mergerwith AirTouch Communications Inc which completed
on 30 June 1999 The Company changed its name to Vodafone
AirTouch Ple n June 1959 but then reverted to its former name,
Vodafone Group Pl 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 Venzon Wireless resulting in the
Group having a 45% Interest n the combined entity

= the acquisition of Mannesmann AG which completed
on 12 April 2000 Through this transaction we acqurred businesses
in Germany and Kaly and iIncreased our indirect hotding in Société
Frangaise du Radiotéléphane S A (SFRY

= through a series of business transactions between 1999 and 2004
we acquied a 97 7% stake in Vodafone Japan This was then disposed
of on 27 Apnl 2006,

= on 8 May 2007 we acquired companies with controlling interests
In Vodafone India Limited { VIL) formerly Vodafone Essar Limnited,
for US$109 billion (£5 5 billion), and

= on 20 April 2009 we acquired an additional 15 0% stake In Vodacom
for cash consideration of ZAR 20 6 billion (E16 billior) On 18 May
2005 Viodacom becarne a subsidiary

Cther significant transactions that have occurred since 31 March 2010
are as follows

10 September 2010 - China Mobile Liruted We sold ourentire 3 2%
interest in China Mobile Limited for cash consideration of £4 3 billion

16 June 2011 —SFR We sold our entire 44% interest (in SFR to Vivendi
for acash consideration of £7 75 billon (£6 8 billion) and recerved a final |
dvidend from SFR of €200 million (€176 million}

1June/1 July 2011 - India We acquired an additional 22% stake
in VIL from the Essar Group for a cash consideration of US$4 2 billion
(€2 6 billion) ncluding withholding tax

18 August 2011/8 February 2012 - Vodafore assigned its rights

10 purchase approximately 112 of VIL from the Essar Group to Piramal
Healthcare Limited (Piramal) On 8 August 2011 Piramal purchased
5 5% of VIL from the Essar Group for a cash consideration of INR

2B 6 billion (E368 million} On 8 February 2012, they purchased

a further 5 52 of VIL from the Essar Group for a cash consideration

of approxmately INR 301 billion (E399 rmillion) taking Piramal’s total
shareholdingin VIL to approximately 1195

9 November 2011 —Poland We sold our entire 24 4% interest
In Polkomntet in Poland for cash consideration of approximately
€920 rmillion (€784 mitlror) before tax and transaction costs

27 July 2012 - UK We acquired the entire share capiielof Cable &
Wireless Worldwide ple for a cash consideration of approximately
£1,050 million

31 October 2012 — New Zealand We acquired TelstraClear Umited
for a cash consideration of NZ$840 million (E440 million)

13 September 2013 Germany We acquired a 76 57% interest
in Kabel Deutschland Holding AG for cash consideration of £5 8 billion
(€49 billon}

21 February 2014 - On 2 Septernber 2013 Vodafone announced
that it had reached agreement to dispose of its US Group whose
principal asset was its 45% interest in Venzon Wireless { VZW)

to Venizon Communications In¢ { Verizon?) Vodafone's joint venture
partner, for a total consideration of US$130 billion (£79 billion)
including the remaining 23 1% minonty interest in Vodafone ltaly
Following completion on 21 February 2014 Vodafone shareholders
received Venzon shares and cash totalling US$85 billion (E57 billen)

March/April 2014 —India In March 2014 we acqured the indirect
equity interests in Vodafone India Limited held by Analjit Singh and
Neelu Analjt Singh taking our stake to 8903% and then in April 2014
we acquired the remaining 10972 of VIL from Pirammal Enterpnses
Limited for cash consideration of INR 89 0 billion (E0 9 billion) taking
our ownership interest to 100%

23 July 2014 - Spain We acquired the entire share capital of Grupo
Corporativo Ono S A (0no) for total consideration including associated
et debt acquired of £72 bilion (€5 8 billion)



Regulation

Unaudited information

Qur cperating companies are generally subject to requlation governing
the operation of their business activities Such requlation typically
takes the form of Industry specific law and regutation covering
telecormmunications services and general competition {antitrust)

law applicable to all activities

The following section describes the regulatory frameworks and the
key regulatary developments at the global and supranational level
and in selected countries in which we have significant interests during
the year ended 31 March 2015 Many of the regulatory developments
reported in the fellowing section involve ongoing proceedings

or consideration of potential praceedings that have not reached
aconclusion Accordingly we are unable to attach a specific level

of financial risk to our performance from such matters

European Unlon (‘EU")

The new European Commussion led by Jean-Claude Juncker

was appointed in 2014 and will be in place up until 1 Novernber

2019 with Andrus Ansip, the former Estonian Prime Minister the
Vice-President for the Digital Single Market and with Gunther Cettinger
as the Commissioner for Digital Economy and Society

In September 2013 the European Commussion { the Commussion’)
delivered major regulatory propesals amed at bullding a telecoms
single market and delivenng a ‘Connected Continent” These proposals
had their first reading In March 2014 and have since been amended

by the European Parlarment and a compromise text has been
produced on behalf of the European Council. From January 2015 the
Latvian Presidency continued discussions with Member States to find
acommon European Council position on the Connected Continent”
regulatory proposals which are now focused on the abolition of retail
roarmng and the intreduction of net neutrality regulation

In May 2016, the European Compmission publshed the Digital Single
Market stratagy aimed at producing a true digital single market

The strateqy Is arranged around three pillars better access for
consumers and businesses to online e-goods and services across
Europe, creating the night conditions for digital networks and services
to floursh and maximising the growth potential of the European digital
economy As part of this the Telecoms reform review will start in 2016,
intending to deliver a level playing field for all market players with

a consistent approach of the rules and to provide econormies of scale
for efficient network operators and service providers with an effective
regulatory iInstitutional framewaork, including a single market approach
to spectrurn policy and management Itwill also include for the
protection of consumers and the Incentvising investment in high speed
broadband networks

EU recommendations on relevant markets

In Octaber 2014 the EU recommendation to remove ex ante regulation
for voice wholesale markets as they were deemed to be competitive
carne into force (However, these markets can still be reviewed If market
failures occur) This has seen a reduction in the number of regulated
markets from seven to the following four — fixed network access
business connectivity access and the termunation of calls to both mobile
and fixed networks

Fixed network regulation

InMay 2014 a Directive on reducing Next Generation Access broadband
deployment costs was passed Itwill make it easier and cheaper to roll
out high-speed electronic communications netwerks by promoting

the joint use of Infrastructure such as electnicity gas sewage pipes and
exsting cvibinfrastructure of telecoms operators It has to be transposed
in each member state no later than 1 July 2016 This requlation applies
to all owners of nfrastructure whether they are dorminant or not

Europeregion

Germany

In January 2015 the national regulator the Federal Network Authartty
( BNetzA) published its final dezision on the auction of 700MHz
900MHz 1500MHz and 1800MHz spectrum The auction s expected
to be heldin May 2015

BNetzA has approved new Mobile Termination Rates (MTRs )

ona preliminary basis and submitted them to the EU (consolidation
proceedings) BNetzA will release the finat rate decisions with
retrospective effect From 1 December 2014 10 30 November 2015
the MTR 1s set at 172 eurocents per minute which then reducesto 166
eurocents per minute from 1 December 2015 until 30 Novermber 2016

In July 2014 the vectoring register opened for operators to submt ther
plans to deploy VDSL vectonng equipment in Deutsche Telekoms (DT)
cabinets The operator that obtains the right to deploy VDSL at the
cabinet level must offer wholesale access to the other operators

In February 2015, DT filed a request to BNetzA to gain approval

for deployment of VDSL vectoring in near range street cabinets”
preventing other operators from deploying their own VDSL equipment
atthe exchange To offset this DT has proposed to offera Layer-2” bit-
stream service on a wholesale basis BNetzA's decision on DT s request
Is not expected until June 2015

ltaly

The nvestigation into an alleged competition 1ssue Involving

Vodafone ltaly Telecom Italia and Wind, prompted by a complaint
lociged by an ltalian MVNO In 2012, was closed at the end of 2074

The Antitrust Authority (AGCM) reached the conclusion that there was
no grolind for the investigation to be carned on and dismissed the case
against Vodafone, while both Telecomn ltalia and Wind were required

to Implement therr proposed changes

The AGCM 15 1Investigating f Telecom talia has been playing a significant
role in forcing the companies providing maintenance services of the
fixed network to keep their pnces artificially high to the detriment of the
other licensed operators AGCM s decision 1s expected by June 2016

In May 2014 the Regional Admnistrative Tribunal upheld the AGCM
decision which found that Telecom ftalia had abused its dominant
position in the fixed broadband market Telecom Italia subsequently
paid the imposed fine of £104 million and filed an appeal befare the
Council of State Vodafone Italys €1 billion claim aganst Telecom Italiz
15 based on this ruling The Council of State heard the appeal in Apriland
the ruling 1s due by July 2015

[n May 2014, the Administrative Tnbunal found in favour of Vodafone
Italy overturning the nationai regulator s CAGCOM) inunction that had
required them to adopt all the measures required under the Roaming
Regulation in relation to domestic tanffs

In July 2014, Vodafone Italy extended its S00MHz and 1800MHz
bicences from 1 February 2015 to 30 June 2018

In February 2015, AGCOM opened the public consultation: on the
auction rules fort Band assignment from which the ttaban Government
15 airning to raise £700 million

I March 2015 AGCOM closed its pubbic consuttation that will determine
the regulatory guidelines for the mobe termination market over the
next three years The proposal ams to delete the MTR asyrmetry
between operators currently favounng Hutchison 3G Limited reducing
MTRs on a three year glide path to 092 eurocents per minute by 2017
and to define asymmetnical rates for MVNOs A final decision is expected
to be announced and then adopted by July 2016
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Regulation (continued)
Unaudited Information

In Aprit 2015 AGCOM closed its public consultation for the wholesate
access market The analysis cornpares the current approach

of imposing on Telecom Italia the same obligations on all natienal
market participants with the alternative of Imposing geographicatly
differentiated obligations on them The final decision and adoption

1s expected to be completed by July 2016

Forinformation on libgation in italy see note 30 “Contingent lrabdities™
to the consolidated financial statements

United Kingdom

In August 2014 and agan in February 2015 the national regulator
Ofcom published consultations on revising the annual licence fees
payable on licences for the use of spectrum in the 900MHz and
1800MHz bands, to reflect full market value following the completion
of the 4G auction

InMarch 2015 Ofcom published a statement setting MTRs for the three
year period from 1 Apnl 2015 to 31 March 2018 The MTR 15 forecast

to decline over the three year penod from its current level of £0 845
pence per minute to £0 507 pence per munute and wil be adjusted
wyine with the retail price index

Spain

The fines applied to Telefonica Crange and Vodafone Spain

In December 2012 for abuse of dominant position by Imposing excessive
pricing of wholesate SMS/MMS services on MVNQs, remain suspended
until the judicial review 1s coneluded

In Apnl 2014 Vodafone Spain was permitted to withdraw its €160 million
secunty deposi after fulfiling all of its obligations i the roll out
of 900MHz spectrum

In June 2014, Vodafone Spain presented a complementary writ

to the competition authonty the National Markets and Competition
Commussion { CNMC? that cited Telefdmica s abuse of its dominant
position in both its fibre roli-out and fibre retail offers The writ

s (nrelation to Telefénica offering a TV service at no cost when
upgrading its custorners to fibre

In July 2014 the acquistion of Oro (the main cable operatar in Spairy
was successfully completed after it was cleared without conditions
by the European Commussion under the EU merger regulation

in September 2014 further to Vodafone Spains competition complaint
against Telefénica and Yoigo for the unauthonised transfer of use

of Yoigo's spectrum by Teleférica and to other restnctive effects nthe
market the CNMC's Statement of Objections found that the agreement
between Yoigo and Telefdrica contained anticompetitive components
This view was confirmed in its Proposal for Resolution presented to the
Council in December 2014

In May 2015 Telefénica completed its acquisition of Canal+ Espafia
following approval by CNMC As a condition of the deal, Teleforica must
make avallable a wholesale offering of up to 509 of its own prermum
content channels to Vodafone Spain and other Pay-TV operators

inSpan

Netherlands

The Dutch government 1s planring a renewal of the existing 2 1GHz
licences that will expire by the end of 2016 The renewel for a penod

of four years (2017-2020) could potentially allow for a simuitaneous
auction with the 700 MHz band The fees to be paid for the renewal have
not been announced but are lkely to be based 1 part on the fees paid

in the 2012 miutti-band auction
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The national regulator the Authority for Consumers and Markets (ACM?)
followed the Commission's recommendation that as of Septermber
2013 the termination rates should be based onthe pure Bottom

Up Long Rur incremental Cost { BULRIC) methodotogy This resulted
inmaxrmum MTRs of 1019 eurccents per minute InAugust 2014

the Court of Appeal (CBb) annutled ACM's decision and imposed the ‘
current tanffs based on pure BULRIC of 1861 eurocents per minute for

rmobie as an intenm measure dunng the ongoing appeal procedure

InOctober 2014 the CBb decided to refer the case to the European

Court of Justice (ECJ) regarding the lega! status of the recommendation

touse pure BULRIC' The CBb will be able to 1ssue its final decision

once it has received the ruling of the ECJ,which s not expected before

December 2015

Ireland

In December 2012, Vodafone Ireland pdicially challenged the decision
of the national regulator, the Commussion for Communications
Regulation (ComReq) to mpose an intenm MTR based on a Body
of European Regulations for Electronic Communications ( BEREC)
benchmark rather than a MTR based on a full cost model. In August
2013, the Insh High Court found the decision to be unlawful

and by Court order set a maximum MTR for the Insh market

of 2 60 eurocents per runute to apoly from 1 July 2013 Thisrate will
apply until a MTR based on a fully modetled price 1s available which

13 expected semetime in 2015 ComReg has appealed the Insh High
Court sdecision to the Irish Suprerme Court

In May 2014 the Commission cleared Hutchison 3G Limited s acquisition
of Teleféruca 02 Ireland subject to conditions Vodafone Ireland has
requested that ComReg ensures that the altocation of spectrum
following the merger 1s efficient and non-discriminatory ComReg has
declined to take any positive steps {such as a market review) to satisfy
itself that there is efficrency In the market now that the 2012 auction
c&ps have been exceeded Vodafone Ireland 1s now seeking a court
order by way of judicial review proceedings to require ComReg

to actin accordznce with its statutory powers {on the basis that

it 1s unreasonable for them net to do so) to ensure that the new
spectrum allocations are efficient and nen-discnminatory

In October 2014 the Commission unconditionally cleared Vodafone
Ireland s open access joint venture agreement with the Electncity
Supply Board to roll out fibre to the building (FTTBY nationwide with the
first phase expected to be completed by the end of 2018

Portugal

In Novernber 2014 the Portuguese Competition Authority dismissed
Optimus's complaint against TMN and Vodafone Portugal of a potentral
indvidual dorminant position abuse on the mobile communications
services retall markets

In July 2014, Vedafone Partugal and Portugal Telecom announced
an agreement to deploy and share fibre networks reaching 900,000
homes in Portugal The agreement commencesin Decernber 2014,
and runs for 25 years Both Vodafone Portugal and Portugal Telecom
will maintain complete autonormy and flexibility in desigring thes
respective retall offers under the agreement.

In Apnit 2015, the National Communications Regulator (Anacom?)
published its draft decision on MTRs 1t proposes a glide pathwith
amaxmum of 0 B3 eurocents after publication, falling to 073 eurccents
by July 2017

Romania

In Jume 2013 across-border spectrum coordination agreement with
Ukraine was signed ensunng interference free use of the E-GSM
900MHz band at the berder Although the agreemnent entered into
force on 1 January 2014 thereis still E-GSM spectrum interference
on Vodafone Romaria's network, especially on the scuth-gast side
of the country




In Apnil 2014, the spectrum Ycences comprising of 2x10MHz In BCOMHz
2x10MHz in S00MHz, 2x30MHz in 1800MHz and 1x15MHz in2 6GHz
came inte force

In Apnl 20714 the maximum termination rates in Romania decreased
from 0 67 to 014 eurocents per minute for fixed call termination and
from 307 to 096 eurocents per minute for mobile call termination

Greece

In February 2014 the tender process commenced for the National
Rural Broadband Network construction The fixed incumbent {OTE)
and the consortium of intrakat Intracorm Holdings and Hellas Online
are the only two parties in the tender process An announcement

15 outstanding

I August 2014 Cyta MYNO was launched on Vodafone
Greeces network

In Septermber 2014 Vodafone Greeces acquisition of Hellas Online S A
was approved by the Hellenic Telecommunications & Post Commission
and the Competition Authority

In October 2014, Vodafone Greece participated in the nationial BOOMHz
and 2 6GHz spectrum auction and secured its target of 2x10MHz in the
B00MHz band and 2x20MHz+20MHz unpaired in the 2 6GHz band for
€125 million

In January 2015 the MTR decreased from 1189 eurocents per minute
to 1303 eurocents per minute At the same timethe FTRwas alse
reduced from 0 0735 eurccents perminute to 00695 eurocents

per minute

Czech Republic

In June 2014 the CTU opened a consultation on the unsold spectrum
from the 2013 auction (1800MHz frequencies reserved for a new
entrant and part of 2 6GHz frequencies) The start of the auction 1s due
sometime in 2015

As part of the obligations associated with Vodafone Czech

Republic s purchase of B00MHz spectrum in 2013 a public reference
offer for MVNC access was implemented in Septermber 2014 The offer
allows an MVNO to provide data services on the B00MHz spectrum

In June 2014 the CTU deregulated MTRs for non-European Economic
Area traffic

Hungary

In Cctober 2014 following the Commission withdrawing its
nfringement procedure against the Hungariar telephony tax in 2013,
the Hungarian government announced its titention to introduce a tax
onnternet traffic The plan to mpose a tax on every gigabyte of traffic,
irrespective of the type of iInternet access was unpopular with both
businesses and citizens Ten days after the announcement of the
planned tax, the draft tax bil was withdrawn

Viodafone Hungary has participated in the National Media and
Infocormmmunications Authonty of Mungary s (NMHH? multi-band
spectrum auction that iIncluded 4G B0OMHz and 2 6GHz and secured,
at atotal reserve price of HUF 30 2 billion (£75 million) 2x10MHz in the
800MHz band, 2x20MHz+25MHz unparred in the 2 6GHz band (plus
2x1MHz in the 900MHz band)

In Apnil 2015, the NMHH reduced the MTR to 171 HUF per minute

Albania

Further fo the Albanian Competition Authonty s { CA) recommendations
to the national regulator the Electronic and Postal Cernrmunications
Authonty {AKEP) to reduce differentiation of on-net and off-net

calls AKEP approved a further decrease of MTRs targeting pure long

sun incrernental cost (LRIC) benchmarking levels with a glide-path
reducing current MTRs to 1 05 eurccents per minute starting from
January 2015

The proposed launch of Plus Communications 3G service did not
occur as they did not make payment for the 2x5MHz block of 2 1GHz
spectrum needed for the service Vodafone successfuily bid for one
SMHz block of 2 1GHz spectrum at a cost of €1 5 mitlion

In March 2015 AKEP conducted a public tender wath sealed bids for
1800MHz spectrum for GSM/LTE/UMTS/WIMAX (36MHz of spectrum
splitin s blocks of 2x6MHz) Vodafone Albania secured a total

of 2x14 4MHz at a cost of €8 6 million

Im April 2015 Vodafone Albamia successfully appealed against

CAs interirn decision to equalise on-net and off-net tanffs by May 2015
while it investigates Plus Communication's complaint that alleged
Vodafone Albania had abused its dominant position between January
2013 and June 2014

In Aprit 2015 the 2 6GHz band for WCDMA usage {fourteen blocks
of SMHz each was made avallzble for tender Vodafone Albania secured
a total of 2x20MHz and 1x20MHz at a cost of £3 3 millien

In May 2015 Vodafone Albania secured 2x1 2MHz in the 900MHz band
at a cost of £600,000

Malta

In March 2014 the MCA set the MTR at 0 40 eurocents per minute
to which Vodafone has subrrutted an appeal to the Administrative
Review Tnibunal on the basis that there was a lack of transparency
In the consultation process

Africa, Middle East and Asia Pacificregion

India

In March 2015, the Supreme Court partially heard Yodafone

India’s appeal against the Department of Telecornmurications {DoT?)
refusal to extend 1ts existing spectrum licences in Delf, Mumba

and Kolkata Vodafone Indha has also challenged DoT s detision not

to extend the spectrum licences in the six circles nwhich our licences
were due to expire in December 2015 Different operators have taken
the DoT to court on elements related to auction designwhich are
currently sub-judice The spectrum auction was held in March 2015 for
B00MHz, S00MMz, 1800MHz and 21GHz bands Vodafone India won
spectrumn all sxcircles thus ensuning contwinty of business It also
won an additional 21GHz spectrum in six service areas The total auctian
spend by Vodafone was INR 258 billion (E2 75 billion)

In February 2015 the Telecommunications Regutatory Authanty

of India (TRAI) announced its revised regulation on MTRs reducing

the rate from 20 paisa to 14 paisa per minute for mobile terrmination
The FTR regulation that reduces the rate from 20 paisa to zero paisa per
minute creates a concern that itis an undesirable arbitrage opportunity
and deviates from the TRAI principte of cost and the work done as the
basis for termination rate recommendations Vodafone India is studying
the requtations with a view to challenging the decisions in the courts

Prime Minister Marendra Modi has allocated budget in ths fiscal

year for the Government s Digtat India agenda and in Apal 2015 the
TRAl ssued its recommendations on the Impiementation measures
requirec to acceterate the delvery of broadband including the release
of additional spectrum to facilitate wireless broadband It has also
launched a consultation on the regulatory framework for Over-The-Top
(OTT) services

For information on litigation In India, see note 3¢ Contingent labibties™
to the consolidated financial staternents

Vodacom South Africa

In October 2013 the Ministry of Trade and Industry published revised
genenic Codes of Good Practice on Broad-based Black Economic
Empowerment { BBB-EE Codes) These revised codes became effective
on 1 May 2015
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Regulation {continued)
Unaudited information

InOctober 2014 the Broad-based Black Economic Empowerment
Amendment Act, Act 46 of 2013 (the BBB-EE Act} came into force.
The trurnping provision which enables the 8BB-EE Act to take
precedence on all matters of BEE regulation over any other sector
specific legislations 15 due to come into force on 1 October 2015

The Independent Communication Authority of South Afica (ICASAD
published therr draft Radio Frequency Spectrum ( RFS) Regulations
i March 2075 deterrmining the qualifications for application and
transfer of RFS licences to be pegged at Level 4 under the BEB-EE Act
and BBB-EE Codes or 30% equity ownership in the hands of historically
tisadvantaged persons { HDPsY under the aegis of the Electronic
Communications Act

In March 2014, the court ruled in favour of Vodacom and MTN in therr
challenge to ICASA's Call Termination Regulations ( CTR) decision
announced in February 204 This led to ICASA Initiating another
consultation precess and in September 2014 they published the final
CTR that reduces the rate to ZAR 013 cents per minute by October
2016 In Decemnber 2014, Cell C served ICASA (ncluding other
Interested parties such as Vodacom and MTN) with a notice of motion
in terms of which it 1s seeking an order for the review and setting aside
by the South Gauteng High Court of the Septemnber 2014 CTRs
Vodacorn has filed a notice to oppose Cell Cs application

In May 2014 CompCom confirmed its intention to proceed with the
investigation into an allegatien by Cell C that Vodacom and MTN have
abused their market dominance in contravention of Section 8 of the
Competition Act

In May 2014 Vodacom entered into a sale agreement in terms of which
it would acquire 100% of the 1ssued share capital and shareholders
loan and claims against Neotel. The transaction remains subject to the
fulfilment of a nurmber of conditions precedent foremast of which are
regulatory approvals by both ICASA and the Competition Commission
of South Afnica {'CarnpCorn™) All decisions are expected to be finalised
by the end of 2015

InNovember 2014, the Ministry of Telecommunications and Postat
Services { DTPS} published the Natiomal Integrated ICT Policy discussion
paper for comment that flowed from the Green Paper published

for comment in January 2014 The key policy mattersraised inthe
aforesaid discussion paper include net neutrality policy options for

the deployment of broadband infrastructure, and strengthening

of governance This discussion paper will form the basis of a white paper
for comrnunications policy InSouth Africa

In March 2015 ICASA published their final IMT Radio Frequency
Spectrum Assignment Plans ( RFSAP? determiming that all spectrurn
in 700MHz, B0OMHz and 2 6GHz bands will be assigned by means
of an Invitation to Apply { TA) process ICASA have not finalised the
assignmenit plans for the B50MHz band which specifically deals with
Neotel s assignment

Vodacom Democratic Republic of Congo

In January 2015 the National Intelligence Agency (ANR) requested
all SMS and intesnet services to be suspended indefinitely due

to pebtical unrest and violence Following significant engagement
with the DRC government SMS and internet services were re-opened
on 9 February 2015

InFebruary 2015 the national regulator, the Regulating Authonty for
Post and Telecommunications (ARPTC) issued regulations setting

the on-net voice pnce floor at US$5 10 cents per minute and off

net US$B 50 cents per minute from 1 March 2015 for 12 months
suspended for three menths pending the issue of new promotion
regulations International promotions compnse voice retall rates, data
and SMS prices not included in the pnce floor, will be subject to a further
regulatory decision-making process

In October 2014 n line with the glide path rates MTRs were reduced
to US$3 40 cents per minute

Vodacom Tanzanla

in Juty 2014 the Minister of Communications commenced
aconsultation on draft regulations which requires all telecomns licencees
to st 35% of therr local shareholding on the Dar Stock Exchange
Vodacom Tanzania is participating in this consultation with other
industry operators

Vodacom Mozambique

InFebruary 2015 the new Minister of Communications ordered all
operators to comply with subscriber registration requirements within
a 30 day penod or unregistered subsenbers will be disconnected
Operators collectively have sought an extension and are participating
In a regulatorindustry consultation process to determine a new
subsenber registration process

Internationat roaming in Africa

It November 2014 Southern African Development Commurity ( SADC)
Ministers of Communications met and set the Nationai Regulatory
Authorities (NRAs?) a deadline of 31 March 2045 to implement
wholesale and retail three year glde paths based on the formula
recommended by SCF Associates report commissioned by the SADC

InNovember 2014 East Africa Community { EAC) Ministers

of Communications met and set the NRAs the deadhine of 31 June
201510 implement ' Phase 1 price caps forwholesale (US$007 cents
per minute) and retail (US$0 10 cents per minute) andthena Phase 2"
Single Area Network regulation following a study to be commussioned

Turkey

From July 2014 the Retail Price Cap for mobile-to-maobile and
mobile-to-fixed voice termination was increased in ine with the rate
of nflation (5 3%¢) to 46 25 kr per second

InAugust 2014 the national reguiater, the Information and
Communications Technologies Authority CICTAY announced therr
decision to broaden the scope of the 3G coverage obligation to include
the new metropolitan areas Vodafone Turkey submitted a letter

of objection to the ICTA on the basis that their coverage commitment

15 restricted to the original areas defined as metropolitan at the time the
agreement was signed Vodafone Turkey has appealed against the iICTA
decision in the administratrve court

In Augus: 2014 the Miristry of Transport Mantme Affairs and
Communications of Turkey 1ssued an amendment to the Rights

of Way Regulation which reinforces the obligations of the Incurnbent
aperator to respond to operators requests for access to their network
In a manner in lne with the terms and conditions currently provided
within the Facibty Shanng Cbligation

In September 2014 Clauses 126 and 127 of Basket Law No 6552 were
passed amending the Internet Law that grants the Presidency

of Telecommunication and Communication( TIB?) extensive powers
over internet use With the new amendment allinternet traffic data wiil
be collected by TIB and the Head of TIB will be able to order closure

of 2 website on the basis of preventing criminal acts, and secunng
national security and public order”

InOctober 2014 LawNo 6563, the Regulation of Etectronic Commerce
(the ‘Law’}ywas passed and will come into force In May 2015 The law
includes protection of consumers aganst unsolicited SMS messaging
by Introducing opt-in and opt-out requirements for electronic
commurication services

In March 2015, the Ministry announced the details for the 4G auction
planned in May 2015 The auction includes a total of 390MHz from
800MHz, 900MHz 1800MHz, 2 1GHz and 2 6GHz spectrum bands
One block will be reserved for a possible fourth operator on 2 6GHz
with as et undisclosed imited obligations Total reserve tender pneces
exceed €20 billion



Australla

In December 2014 the federal government put the final policy touches
to their revised National Broadband Network (NBN) policy which gives
greater scope for infrastructure competiion provided those investing
fixed access networks wholesale their network on a structurally
separated basis NBN Co the government-owned company responsible
for the design build and operation of the NBN has also finalised new
Telstra and Optus deals that now passes ownership of the copper

and coaxial networks to NBN While these steps are an improvement
on the previous government s arrangements they stll provide Telstra
with a significant new revenue stream (AUD 20 billion over the next
tenyears) Vodafone is 2sserting that this payrment and the increased
market strength of Telstra will have signtficant impacts on competition
In Australia

After extensive lobbying by the industry, the government has
commenced the most comprehensive review of spectrum
management in 15 years, Vodafone Austraba are asking for a frarnework
that better considers the competition effects of spectrum polbicy (6056
of regional spectrumis held by Telstra) and the establishment of more
market onentated spectrum licences and a better renewal process
and more flexible payrment terms The Australian Cormmunications and
Media Authonty (ACMA) has also announced that they will auction

up to 80MHz of reqianat 1800MHz spectrum to be made available

In two to three years tirne (currently allocated for fixed link wireless
services) Thiswill also clear the way for sorme portions of currently
unused regional spectrurn to be provided on an intenm basis

Egypt

The Administrative Court ruling in favour of Vodafone Egypt s case
filed against Telecom Egypt and the national regulator (NTRA)
regarding the NTRAs authority to set MTRs between operators 1s yet
to be mplemented

The finalisation and implementation of the Unified Licence (s still
pending and is, under a decision made by NTRAIn December 2014,
dependent on the finalisation of KAYAN the proposed second
infrastructure company Telecom Eqgypt 1s expected to exit Vodafone
Egypt within 12 months once a unified icence has been approved
and activated

For information onlitigation N Egypt see note 3¢ Contingent liabilities
to the consoldated financial statements

Ghana

The national requlator the National Communication Authority
(NCA?}announced in the last quarter of 2014, that inline wath its

plans to introduce unified licences in 2019 from 23 December 2014

all existing Uicensed MNOs became entitled to apply for a fixed access
service lcence to provide services including fixed telephony broadband
and other value added services Vodafone Ghana and Airtel Ghana were
the only MNOs with fixed licences prior to this announcernent

In Decernber 2014 the NCA announced the mobile and fixed whotesale
termination rates for the perod from 2015 to 2017 SMS rates will
remain at 5 peswas per minute up untit 2017 and both FTRs and MTRs
will increase to 6 peswas per minute in the same penod Additionatly
from 1 January 2016 operators will be entitled to a 2024 discount of the
MTR and FTR based on the traffic volume exchanged between two
operators The asymmetric rate or discount on the MTR and FTR walt
apply where the outgoing traffic 1s equal to or greater than 60% of the
total traffic exchanged between two operators in a calendar month

New Zealand

In June 2014 Vodafone New Zealand secured 2x15MHz of 700MHz
for NZ$68 milbion (€35 million) secunng blocks that support devices
covering both ofthe APT700" sub-bands

InSeptember 2014 the Incumbent government announced its
intention, if re-elected, to increase government funding to expand

the existing Ultra-fast Broadband FTTP intiative from 75% to 80%

of prermises passed at a projected cost between NZ$152 million and
NZ$210 million In addition a further NZ$150 millon was cormmitted
to improve broadband and mobile coverage in rural areas by extending
the Rural Broadband Irtiative

In Apnl 2014, the MTR rate reduced from NZ$ 3 72 cents per minute
to NZ$ 3 56 cents per minute

Safaricom Kenya

InJune 2014 the national regulator the Communications Authority

of Kenya ( CAK} renewed Safancoms operating and spectrum licence
for ten yearswith effect from July 2014 up until lune 2024 The renewed
licence includes Safancoms spectrum resources in 2x10MHz in the:
900MHz band and 2x10MHz inthe 1800MHz band Safancom stil
maintains the 2x10 2 1GHz under a separate 15 year licence issued

in 2007

In December 2014 Safaricom acquired the base transceiver station
assets and spectrum of Essar Telecom Kenya Limited one of the three
other licensed mobile operators in Kenya (this was & joint acquisition
with Airtel Kenya who acquired the business and operating licences)
Safaricom acquired Essar s spectrum assets of 2x7 5 in the S00MHz
band and 2x101n the 1800MHz band under a tenyear licence which the
CAK aligned with our previously renewed spectrum licence to run from
July 2014 up to June 2024

Safancom s in the process of acquinng additionat spectrum in the
4Gband Specifically, the government wall grant Safancomn 2x15MHz
in the 800MHz band (total allocation is expected to be 2x20 after

full migration out of the band by broadcasters} From February 2015
Safancom was given access to the 2x15MHz on a trial basis for a three
month penod after which a full commercial lcence will be 1ssued

In July 2014, the Central Bank of Kenya requested that each mobile
network operator submit its views oninteroperability of therr money
transfer services The National Payment Systems Regulations took
effect in August 2014 and now provides the managernent framework
for payment senaces in Kenya No tmelines have been set for the
implementation of Interoperability

In Juty 2014 the MTR was reduced from KES 115 to KES 099 per
minute This is the last step inthe CAK s imposed glide-path

Qatar

In December 2013 the Ministry of Inforrmation and Communications
Technology { MICT) released a nationat broadband plan One objectve
of the plan 1s for 98% of households to have access to 100 Mbps
download and 50 Mbps upload speeds and a choice of at least two
service providers This includes an intention to consolidate the access
network infrastructure of the incumbent Qoredoo and the Qatar
National Broadband Network (QNBN?, both of which are deploying
FTTP networks

The Communications Regulatory Authonty (CRA) granted Vodafone
Qatar addional spectrum of 2x5MHz in the 1800MHz band and
2x10MHz in the BOOMHz band, to support 4G deployrment

Dunngthe CRAs review of three retall mobile markets, the CRA
amended the remedies applied to the Significant Market Power (SMP?
operator (Ooredoo)in those markets without notice or consultation
Both of these amendments were successfully appealed with the
MICT's Appeats Adwsory Committee finding the amendments

to be legally invalid

The CRA announced a shift In emphasis to wholesale regutation
This Includes requesting reference offers for passive infrastructure
from QOoredoo and GNBN Vodafone and Ooredoo are also required
to prepare reference offers for interconnection
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Regulation {continued)
Unaudited Information

In February 2015 the CRA 1ssued the proposed revised MTRs The rates proposed remain under consultation but are expected to take effect from
1 Aprl 2015 The CRA has also proposed new rates forleased lines provided by the incumbent

In February 2015 the MICT commenced the Telecommunications Reform Project and issued the document which sets out the general principles
proposed for the new Telecommunications Law The new taw s required to reflect the establishment of the MICT and the CRA

In March 2015 the draft Telecommunications Law was published for consultation and Vodafone Qatar has prepared and submitted its response

Overview of spectrum licences at 31 March 2015

BOOMHz SOOMHz 1800MHz 21GHz 26GHz
Country byregion Crantry’ Expiry ciate Cuant vy Expiry da.e Chantily' Expryda.e Chantiy! Expiryda.e Quan ty! Expiry cae
Europe regfon
Germary 2x10 2025 2x12 2006 2x5 2006 2x10+5 20207 2x20+25 2025
245 2025
Italy 2310 2029 2x10 2018 2415 20980 2x15+45 2021 2x15 2029
25 2029
UK 2x10 2033 2x17  Seerote’ 2x6  Seenote’ 2x15  Seenote* 2x20+25 2033
Spain 2x10 2030 2x10 2028 2x20 2030  2x15+5 2030 2x20+20 2030
Netherlands 2x10 2029 2x10 2030 2x20 2030 2x20+5 20162 210 2030
Iretand 2x10 2030 2x10 2030 2x15 2015  2X15+5 2022 n/a
2x25 20306
Portugal 2x10 2027 2x8 2027 2x6 20217 2x20 2016 2x20+25 2027
2x5 20277 2x14 2027
Romania 2x10 2029 210 2029 2x30 2029  2x15+5 2020 15 2029
Greece 2x10 2030 2x15 2027 2x10 20268 2x20+5 2021 2x20+420 2030
2x15 2016
Czech Republic 2x10 2029 2x10 2021 2418 2021 2x20 2025 2x20 2029
2xd 2029
Hungary 2x10 2029 2310 2022° 2x15 20229 2x15 2019 2x20+25 2029°
2x1 2029%
Albania n/a 28 2016 2x9 2016 2¢15+5 2025 n/a
2x12 25 2029
Malta n/a 2x15 2026 2325 2026 2x20+5 2020 n/a
Africa, Middle East and Asia Pacific
India'? n/a 20152034 2015-20340 2030 n/a
Vodacom South Afiica n/a 2x11  Seencte!! 2x12 Seenote" 2x15+5 Seenote! n/a
Turkey n/a 2x11 2023 nfa 2x15+5 2029 n/a
Australiag? 2x10 2028 2x8 2028 2x30 annual 2x25+5 2016 n/a
(B50MHz
band)
Egypt n/a 2125 2022 210 2022 2x15 2022 n/a
New Zealand 2x15 2031 215 2031 2%25 2021 2x25+10 2021 2x15+5 2028
(700MHz
band}
Safanicom Kenya 2x15 Tnal 2x10 2024 210 2024 2xi0 2022 n/a
2x73 2024 2x101 2024
Ghana n/a 2x8 2019 2x10 2019 215 2023 n/a
Qatar 2x10 2029 21 2028 220G 2028 2x15 2028 n/a
2x5 2029
Notes

~ OO A W R =

expire until March 2027

]

“Contingent babibbies™ to the consolidated financial statements,
11 Vodacom s South African spectrum licences are renewed annually As part of the migration to a new licensing regime the natioral regulator has ssusd Viodacom a serace beance and a network
ticence whichwill permut Vodacom to offer mobile and fixed services The senace and netwark licences have a 20 year duration and will expire in 2028 Vixdacom also holds Leences (o provide

2 and/or 3G services in the Democratic Repubbie of Congo Lesotho, Mozembigue and Tanzania

Greece— 2x15MHz lout of 2x25MHz) of the 1800MH2 spectrumwill expirein August 2016
Hungary —900MHz and 1B00MHz - conditional options to extend these Leences to 2034
0 India compnises 22 separate service area icences with a vanety of expiry dates. including those won in the March 2015 auction that are subject to a Supreme Court heanng - see note 30

Singte (or unpaired) blocks of spectrum are used for asymmetne data{non-voice) use Block quantity has been rounded to the nearest whole number
Germany - 2x5MHz (out of 2x15MHz) of 2 1GHz spe¢trumwll exprrein December 2025
ltaly — 2xSMHz (out of 2x20MH2) of 1800MHz spectrumwall expire 1n 2029
UK—900MHz 1800MHz and 2 1GHz —indefinite Lcence with.a five year notice of revocation
Netherlands~ Mirvstry plans to extend beence to 2020 withaut an auction
Ireland - The icence for 2x2 5MHz spectrum commences in 2015

Portugal— 2x3MHz fout of 2x13MHZ) of S00MHz must be released by December 2015 2xSMhz {out of 2x13MH2) of 900MHz and 2x14MHz (out of 2620MH2) of 1B00MH2 spectrum does not

12 Australia—VHA has 2xSMHz in BSOMHz rural. 2x25MHz 1n 180QMRz 2nd 2x20MHz 1n 2 1GHZ In Brsbane/Adelaide/Perth, 2xSMHz In 1800MH2 and 2x10MHzn 2 1GHz 1n Canberra/Darwn/

Hobart. 2x5MHz n 21GHz Inrural

13 Safancom. Kenya— Spectrurn from acquistion of Essar TelecomKeryaLtd
14 Ghana—The national reguizior has issued provisional icences with the intention of corverting these ta full Leences once the natianal regulator board has been reconvened




Mobile Termination Rates (‘MTRs")

National regulators are required to take utmost account of the Commission’s existing recommendation on the regulation of fixed and maobile
termination rates This recommendation requires MTRs to be set using a long run incremental cost methodotogy Over the last three years MTRs

effective for our subsidianies were as follows

Counuyby regon 2015 20140 205 « April 20152
Europe

Germany (€ cents) 184 179 172

Italy (€ cents) 150 098 098 094 {from January 2016}
UK (GB £ pence} 150 085 067 068 (from May 2015}
Spain (€ cents) 289 109 109 109

Netherlands (€ cents} 240 186 186 TBD
Ireland (€ cents) 260 260 260 TBD
Portugal (€ cents) 127 127 127 TBD

Romania (€ cents) 307 096 095 096
Greece (€ cents) 127 119 1099 109%
Czech Republic (CZK) 041 027 027

Hungary (HUF) 706 706 706 1M

Albanig (ALL) 457 266 148 148
Malta (€ cents) 207 207 040 040
Africa, Middle East and Asla Pacific

India (rupees) 020 020 0143

Vodacom South Africa (ZAR) 049 040 020 015 (from Cctober 2015)
Turkey (lra) 00258 00258 00258 00258
Australa (AUD cents) 480 360 360

Eqypt (PTS/piastres) 10060 1000 1000

New Zealand (NZD cents) 397 372 356

Safaricom Kenya (shilling) 144 115 115

Ghana (peswas) 450 400 400 500
Gatar (dirhams) 1660 1660 1660 900
Notes

1 AlMTRsare based on end of financial year values
2 MTRsestablbshed from 1 Apn! 2015 are included where a glide path or afinal decision has been determined by the regulatory authonty

3 TheMTRisunder appeal
4 Please seeVodacom South Afnca on page 197
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Non-GAAP information

Unaudited Information

Inthe discussion of our reported financial position operating resutts and cash flows information s presented to provide readers with additional
financial information that 1s regularly reviewed by management. However this addmonal information presented s not uniformily defined by all
comparnes ncluding those n the Group's industry Accordingly, &t may not be comparable with simiarly ttled measures and disclosures by other
companies Additionally, certain information presented s denved from amounts caleulated in accordance with IFRS but 1s not itself an expressly
permitted GAAP measure Such non-GAAP measures should not be viewed in isolation or as an alternatrve to the equivalent GAAP measure

EBITDA

EBITDA 15 operating profit excluding share in results of associates, depreciation and amorusation, gains/tosses on the disposal of fixed assets,
impairment losses restructuring €osts, other operating Income and expense and significant iterns that are not considered by management

to be reflective of the underlying performance of the Group We use EBITDA, in conjunctionwith other GAAP and non-GAAP financial measures
such as adjusted operating profit, operating profit and net profit to assess our operating performance We believe that EBITDA 1s an operating
performance measure, not a lqudity measure as it includes non-cash changes inworking capital and 1s reviewed by the Chief Executive to assess
internal performance in conjunciion with EBITDA margin which 1s an alternative sales margin figure We bebeve 1t 15 both useful and necessary
toreport EBITDA as a perforrmance measure as it enhances the cormparability of profit across segments

Because EBITDA does not take into account certain items that affect operations and performance, EBITDA has inherent limitations as a performance
measure To compensate for these imitations we analyse EBITDA in conunction with other GAAP and non-GAAP operating performance measures
EBITDA should not be considered i 1solation or as a substitute for a GAAP measure of operating performance Areconciliation of EBITDA to the

closest equivalent GAAP measure, operating profit, 1s provided in above and in note 2 “Segmental analysis to the consolidated financial statements

Group adjusted operating profit and adjusted eamings per share

Group adjusted operating profit excludes non-operatingincome of associates impairment losses restructunng costs amortisation of customer
bases and brand intangible assets, other operating Incorne and expense and other significant one-off items Adjusted earnings per share also
excludes certain foreign exchange rate differences together with related tax effects We believe that itis both useful and necessary to report these
measures for the following reasons

- these rmeasures are used for nternal performance reporting,

= these measures are used in setting director and management remuneration and

= they are usefulin connection with discussion with the Investment analyst community and debt rating agencies

Areconciliation of adjusted operating profit to the respective closest equivatent GAAP measure, operating profit 1s provided above and in note 2
“Segrnental analysis’ to the consolidated financial statements Areconcitiation of acjusted earnings per share to basic earnings per share 1 provided
inthe Operatingresults’ onpage 42

Cashflowmeasures

In presenting and discussing our reported results free cash flow and operating free cash flow are calculated and presented even though these
measures are not recognised within [FRS We believe that itis both useful and necessary to communicate free cash flow to investors and other
interested parties, for the following reasons

- free cash flow allows us and external parties to evaluate our lquidity and the cash generated by our operations Free ¢ash flow does not include
payments for licences and spectrurm included within intzngible assets iterns determined ndependently of the ongoing business, such as the
level of dwvidends and items which are deemed discretionary such as cash flows relating to acquisitions and disposals or financing activities
In addition, it does not necessanly reflect the amounts which we have an obligation to ncur However it does reflect the cash available for
such discretionary actvities, to strengthen the consoldated staterment of financial position or to provide returns to shareholders in the form
of dwidends 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 similarly titled measures used by other companies,

= these measures are used by management for planring, reporting and Incentive purposes and

= these measures are useful In connection with discussion with the Investrment analyst community and debt rating agencies

Cash generated by operations operating free cash flow and free cash fow have been redefined to exclude restructunng costs for the year ended
31 March 2015 of €336 rmillion {2014 £210 mdlion, 2013 £167 mitlion) A recongiliztion of cash generated by opesations the closest equwalent
GAAP measure to operating free cash flow and free cash flow, s provided below




Restared' Resta.ed'

2015 2004 2013

tm e £m

Cash generated by operations (refer to note 15) 10397 12147 11493
Capital expenditure (9197) 6313 (5262
Working capitat movement in respect of capital expenditure 762 456 74
Disposal of property plant and equipment 178 79 105
Restructuring costs 336 210 167
Qther movements? 387 - -
Operating free cash flow’ 2,863 6,579 6,547
Taxation (758) (3.449) (2 570)
Dividends receved from associates 224 2842 31352
Dmdends paid to non-controlling shareholders in subsidiaries (245) (264) (379)
Interest received and paid (995} (1315} (1.058)
Free cash flow' 1,088 4,393 5,672

Notes.

1 Qperating free cash flow and free cash flow have been redefined to exclude restructunng costs for the year ended 31 March 2015 of €336 millen (2014 £210 milbon 2013 £167 million)

2 Other mavements for the year ended 31 March 2015 include a £365 rmillion UK pensions contnbution payment and €416 million of KDGincentive seheme payments in respect of labiibes
assumed onacquisition

Other

Certain of the statements within the section titled "Chief Executive s strategic review on pages 14 to 17 contain forward-looking non-GAAP financial
inforrnation for which at this time there 1s no comparable GAAP measure and which at this time cannot be quantitatively reconciled to comparable
GAAP financial information Certain of the staternentswathin the section titled “Looking ahead on page 39 contains forward-looking non-GAAP
financia! information which at this time cannot be quantitatwvely reconciled to comparable GAAP financizl mformation

Organic growth

Allamounts in this document marked with an * *represent organic growth which presents performance on acomparable basis both interms
of merger and acquisition activity and foreign exchange rates We believe that organic growth ,which s not intended to be a substitute for
or superior to reported growth provides useful and necessary information to Investors and other interested parties for the following reasons

= t provides additional inforration on underlying growth of the business without the effect of certain factors unrelated to the operating
performance of the business

= it isused for internal performance anatysis and

= 1t facilitates comparabilty of underlying growth with other companies although the term “organic™ s not a defined term under IFRS and may not
therefore, be comparable with similarly titled measures reported by other companies

Forthe 2015 financial year the Group's organic service revenue growth rate has been adjusted to exclude the beneficial impact of a settlerent

of an historical interconneact rate dispute inthe UK the beneficial mpact of an upward revision to interconnect revenue in Egypt from a re-estimation
by management of the appropnate histoncal mobile interconnection rate and the adverse impact of an adjustrment to Intercompany revenue

The adjustments in relation to Vodafore UK and Vodafone Eqypt also wnpact the disclosed organic growth rates for those countries

Reconciltation of organic growth toreported growth 1s shown where used or in the table below

Orgarse Other Fore gn Reporied
Period change actwty' exchange change
% pps pps %
31 March 2015
Group
Revenue FY (G])] 178 69 101
Service revenue FY (16) 177 &7 94
Fixed line revenue FY 35 386 69 352
Vodafone Global Enterpnse service revenue FY 18 - (C10)] (22)
Machine-to-machine revenue FY 247 295 B85 457
EBITDA Fy &9 214 (70 75
Percentage point change in EBITDA margin FY (08 12 on 07)
Adjusted operating profit FY (241 10 (55 (186
EBITDA H2 (36 184 53 95
Europe
Germany —mobile service revenue FY (3% 01 619 (101)
Germany —{ixed ine revenue FY 21 387 99 267
italy — mobile service revenue FY (12710 9028 (1244 7663
Italy — fixed line revenue FY 45 10220 (3351 8914
Italy — operating expenses FY (BN 10793 (1493 9269
ltaly — custorner costs FY (30) 7759 (1081} 6648
UK -maobile service revenue FY 05 - 00 06
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Non-GAAP information (continued)
Unaudited information

COrganc Other Foreign Reporied
Period change actrety’ exchange change
X o6 oS %
UK —fixed line revenue FY 58 51 - o7
Spain —mobtle service revenue FY (27 57 63) (133)
Spain—fixed tine revenue FY a7 1725 (194) 1618
Hungary — service revenue FY 86 - (108 22
Germany— percentage point change in EBITDA margin FY (31 20 - an
Italy — percentage point change in EBITDA margin FY 26 10 L0} a7n
UK —percentage point change in EBITDA margin FY (25 16 - 0D
Spain—percentage point changen EBTDA margin FY (1) 40 - a0
Other Europe - percentage point change in EBITDA margin FY 01 o2 01 -
Other Europe - service revenue Q3 (10 08 (66) 68
Germany — service revenue Q4 (37 15 (100 me
Italy - service revenue Q4 (37) 1345 (286} 1022
UK - service revenue Q4 06 56 01 63
Spain—service revenue Q4 (78 346 (130) 138
Other Europe — senice revenue Q4 08 26 (106 (88
Germany — fixed tine revenue H1 29 933 (108} 796
Germany — fixed line revenue H2 2 67 86) (31
UK — ficed hine revenue H1 (04 - - 004
UK - fixed bine revenue H2 (13) 102 (01} 88
AMAP
South Africa — service revenue FY 27 - @7 (124
South Africa — service revenue excluding the impact of MTR cuts FY 14 - o7 83
Vodacom s international operations — service revenue FY 48 - (53 09
Turkey — service revenue FY 94 - (133 (39
Eqypt —serice revenue FY 28 64 (55) 37
Ghara — service revenue FY 189 - 402y (213
New Zealand — service revenue FY (26} - (27 53
Qatar—revenue FY 160 - 08 152
Indra — percentage pont change 1n EBITDA margin FY 09 - on 08
Vodacom - percentage point change in EBITDA margin FY 1) - on (12)
Other AMAP ~ percentage paint change in EBITDA margin FY 04 03 05 02
Vodacom— service revenue Q4 02 - 14 12
India ~ service revenue Q4 121 - 93 214
31 March2014
Group
Revenue FY 22 55 (25 08
Service revenue FY (26) 55 (24 05
EBITDA FY G 60 24 (23
Percentage point change 1n EBITDA margin FY (15 03 - (12
Adusted operating profit FY (220 (154 145 (229
Europe
Germany — mobile in-bundle revenue FY 27 - 35 62
Germaryy —mobile out-of-bundle revenue FY (226) 03 29 (194)
UK —mobile n-bundle revenue FY 06 — - 06
UK —mobile out-of-bundle revenue FY 72 - - (72)
Span - mobile in-bundle revenue FY 04 - 34 30
Spain—foed line revenue FY 02 - 34 32
Spain— operating expenses FY 94 - 33 61
Netherlands — service revenue FY 58 06 34 (28
Netherlands — mobile in-bundle revenue FY 34 - 35 69
Portugal—service revenue FY 84) 08 33 67
Greece — service revenue FY (147) 08 32 mmn
Germany ~ percentage point change n EBIFDA margin FY (43) 08 01 (34
UK —percentage point change in EBITDA margin FyY am 04 - (14
Spain —percentage point change N EBITDA margn FY 34 04 01 (37)
Other Eurppe — percentage point change in EBITDA margin FY 21 36 01 16




Organic

Other

Foreign

Repor ed

Penod change ac mty' exchange change
% pps pps %

AMAP
South Africa —service revenue FY 03 - (152) 159
South Africa — data revenue FY 235 - (203) 32
Vodacom s international operations— service revenue FY 189 - (39 150
Turkey—service revenue FY 79 ()] (118 42
Turkey —mabile in-bundle revenue FY 250 - (141} 109
Eqypt — service revenue FY 26 - (112 {86)
Ghana —service revenue FY 193 02 (173 18
Incha— percentage point change in EBITDA margin FY 20 - ©2 18
Vedacom — percentage point change in EBITDA margin £Y 03 08 04 01
Qther AMAP — percentage point change in EBITDA margin FY 01 04 - 03
31 March 2013
Group
Revenue FY 04 35 (59 (20)
Service revenue FY 01 37 (59 (21
Cther revenue FY 31 17 (59 (M
EBITDA FY 23 15 61 23)
Adjusted operating profit FY 13 (14) (33 66
Europe
Revenue FY {43 54 45 34
Service revenue FY 42 56 (45) (30
Other revenue FY 49) 28 CY)) 62)
EBITDA Y 44 23 {46} 67)
Adjusted operating profit FY (142) (1N 45 {158)
AMAP
Revenue FY 82 ©3 86 o7
Service revenue FY 76 03 (85) 12
Qther revenue FY 148 01 93 56
EBITDA FY 138 02 93 43
Adjusted operating profit FY 201 23 {109 71

Note

1 “Other actty” includes the mpact of M&A activity Referto "Orgaric growth en page 212 for further detal.
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Form 20-F cross reference guide

Unaudited Information

The infermztion in this document that 1s referenced in the following 1able s included in our Annuzt Report on Form 20-F for 2014 filed with the SEC
{the “2014 Formn 20-F } The information in this document may be updated or supplementad at the time of filing with the SEC or later amended

if necessary No other information in this document s included in the 2014 Form 20-F or incorporated by reference into any filings by us under

the Secunties Act Please see ‘Documents on display on page 191 for information on how to access the 2014 Form 20-F as filed with the SEC

The 2014 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
2014 Form 20-F

Item Form 20-F caption Location inthis document Pagw
1 Identity of Directors, senior management
and advisors Not applicable -
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2 Keyinformation
3ASelected financial data Selected financial data 213
Shareholder nforrmation.inflation and foreign
currency translation 188
3B Capitalisation and indebtedness Not applicable -
3C Reasans for the offer and use of proceeds Net applicable -
3D Risk factors Risk management 321037
4 Information on the Company
4A History and development of the Company History and development 194
Contact detalls Back cover
Shareholder information Registrar and transfer office 187
Shareholder information Articles of association and
applicable Englsh law 189
Chief Executive s strategic review 141017
Chief Financial Officer s review 38and39
Note 1 “Basis of preparation 10910113
Note 2 “Segmental analysis’ 1140116
Note 11 "Property plant and equipment” 132 and 133
Note 28 "Acquisitions and disposals” 16410 166
Note 29 “Commitments 167
Project Spring 6
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Our business model Howwe make money 10
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Operating results A0t0 46
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Regutation 19510 201
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Note 13 *Other nvestments' 137
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Shareholder information Inflation and foreign
currency translation 188
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Note 23 Captal and financial nsk management” 15110156
Note 22 Liquidity and capital resources’ 14816 150
Note 21 ‘Borrowings 14410148
Note 25 “Commitments 167
5C Research and development Ourstrategy Consumer Europe 22and 23
patents and licences eic Our strategy Unified communications 24and 25
Qurstrategy Consumer emerging markets 26
Qurstrategy Enterprise 27
Note 3 Operating profit/{loss)” "7
Reguiaticn Licences 200
5D Trend information Chief Executive’s strategic review 141017
Market overview The telecommunications industry today 2
Market overview Where the industry 15 heading 13
5E Off-balance sheet arrangements Note 22 Liguidity and capital resources — Off-balance sheet
arrangements 150
Note 29 Commitments” 167
Note 30 Contingent liabilities” 16810 170
SFTabular disclosure of contractual cbligations Fimancial position and resources Contractual obligations and
contingencies 47
5G Safe harbor Forward-looking statements 209and 210
6 Directors, senior management and employees
6A Directors and senier management Board of Directors 52 and 53
Executive Committee 54 and 55
68 Compensation Directors rernuneration 75091
Note 24 “Directors and key managernent compensation 156
6C Board practices Compliance with the 2012 UK Corporate Governance Code 72and 73
Shareholder information Articles of association and
applicable English law 189
Directors’ remuneration 75t0 9
Board of Directors 52 and 53
Board Committees 631071
6D Employees Our people 28and 29
Note 25 Employees” 157
6E Share ownership Directors' remuneration 75to M
Note 27 "Share-based payments 162 and 163
7 Major shareholders and related party transactions
TA Major sharenclders Shareholder nformation Major shareholders 188
7B Related party transactions Directors’ remuneration 751091
Note 30 Contingent liabilities” 16810 170
Note 31 Related party transactions 171
7C Interests of experts and counsel Mot applicable -
8 Financial information
8A Consolidated staternents and Financials' 9310174
other financial information Audit report an the consoldated and parent company
financial statements’ 96 t0 104
Note 30 “Contingent labilities” 16810 170

BB Significant changes

Not applcable
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Form 20-F cross reference guide (continued)

Unaudited Information

Item Form 20 F captlen Location|n this decument Page
9 The offer and listing
9A Offer and Uisting details Shareholder informaticn Share price history 187 ang 188
9B Plan of distnbution Not applicable -
9C Markets Shareholder information. Markets 188
9D Sellng shareholders Not applicable -
SF Dilution Not applicable -
9F Expenses of the issue Not applicable -
10 Additlonal Information
10A Share capital Not applcable -
10B Memorandum and articles of association Shareholder information. Articles of association and
applicable Englsh law 189
10C Material contracts Shareholder information Matenal contracts 191
10D Exchange controls Shareholder information Exchange controls M
10E Taxation Shareholder information Taxation 19110193
10F Drvidends and paying agents Not applicable -
10G Statement by experts Not applicable -
10H Documents on display Sharehoider information Documents on display 191
10! Subsidiary information Not applicable -
1 Quantitative and qualitative disclosures about
market risk Note 23 "Capital and financial nsk management” 15110156
12 Description of securitles other than equity
securities
12A Debt securities Not applicable -
12B Warrants and nghts Not applicable -
12C Other securities Not applicable —
12D Amencan depositary shares Filed with the SEC -
13 Defaults, dividend arrearages and delinquencies  Notapplicable -
14 Material modifications to the rights of secunty
holders and use of proceeds Not applicable -
15 Controls and procedures Governance 49074
Directors statement of responsibility Management's report
on internal control over financial reporting 95
Report of ndependent registered public accounting firm 96
16 16A Audit Commuttee financial expert Board Committees 63071
16B Code of ethics Qur US bsting requirements 74
16C Principal accountant fees and services Note3 Operating profitAloss) 17
Board Committees Audit and Risk Committee — Cverseeing
the relahionstip with and performance of the external
auditor 66 and 67
16D Exernptions from the bisting standards for audit
commitiees Mot applicable -
16E Purchase of equity secunties by the issuer and
affiliated purchasers Not applicable -
16F Change in registrant’s certifying accountant Filed with the SEC -
16G Corporate governance Our US listing requirements 74
16H Mine safety disclosure Net applicable -
17 Financial statements Nat applicable -
18 Financial statements Financrals’ 9310174
19 Exhibits Filed wath the SEC -

Note

1 The parent company finanaal statements togetherwith the associated notes and the audit report relating thereto on pages 1801o 185 and pages 57 to 104 respectively should not

be considared ta form part of the Company’s annual report on Form 20 £




Forward-looking statements

Unaudited infermaticn

This document contains ‘forward-locking staterments™ within the
meaning of the US Private Secunties Liigation Reform Act of 1995
with respect to the Groups financial condition results of operations
and businesses and certain of the Group s plans and objectves

In partcutar such forward-tooking statements include statements
with respect to

= expectations regarding the Group s access o adequate funding for
its working capital requirernents and share buyback programmes
and the Group's future dvdends or its existing investments, and

= theimpact of requlatory and legel proceedings involving the Group
and of scheduled or potential regulatory changes

< the Groups expectations and guidance regarding its financial and
operating performance including statements contaned within the
Chief Executive s review on pages 14 to 17 statements regarding
forward guidance on page 39 the performance of associates and
jointventures other nvestments and newty acquired businesses
including CWW KDG and Ono expectations regarding the Project
Spring organic Investrment programme and expectations regarding
fixed revenue and broadband custormers

= intentions and expectations regarding the development of products,

services and initiatives iIntroduced by or together with Vodafone
or by third parties including new mobile technolegies suchasthe
Vodafone M-Pesa money transfer service M2ZM connections
Vodafone Red cloud hosting tablets and an increase in download

speeds, Vodafone One-Net, mWallet, Smartpass and 4G/3G services

- expectations regarding the global economy and the

Groups operating environment and market position including future

market conditions growth in the number of worldwide mobile
phone users and other trends including ncreased maobile data
usage and increased mobile penetration In emerging markets

= revenue and growth expected from the Groups enterprise and total
communications strategy, including data revenue growth, and its
expectations with respect to long-term shareholder value growth,

= mobile penetration and coverage rates mobile termination rate
cuts, the Group's ability to acquire spectrum expected growth

prospects in the Europe and AMAP regions and growth in custorners

and usage generally and plans for sustained investment in high
speed data networks and the anticipated Group standardisation and
simplfication programme

Forward-looking statements are sometimes but not always identified
by their use of a date In the future or such words as “will”, antcipates”
“aims’, “could” ‘may” “should expects’ “believes “Intends” “plans
or targets” By their nature, forward-looking stasements are inherently
predictive speculative and involve risk and uncertainty because they
relate to events and depend on arcumstances that will occur inthe
future There are a number of factors that could cause actual results
and developments to differ materially from those expressed or implied

by these forward-looking statements These factors include but are not

Limited to the following

= general econoruc and political conditions in the unisdict:ons nwhich

the Group operates and changes to the associated legal. regulatory
and tax enmvironments

= increased competition from both existing competiters and new
market entrants including mobile virtual network operators,

< levels of Investrment in network capacity and the Group s ability
to deploy new technologies products and services in a timely
manner particularly data content and services,

= rapid changes to existing products and services and the inability
of new products and services to perform in accordance with
expectations including as a result of third-party or vendor
marketing efforts,

=+ the ability of the Group tointegrate new technologies, products and
services with existing networks technologies, products and serices

- the Groups ability to generate and grow revenue from both voice and

non-volce services and achieve expected cost savings,

= anticipated benefits to the Group from cost efficiency programmes

2 possible future acquistions, Including increases in cwnership

In exisiing investments the timely completion of pending acquisition

transactions and pending offess for nvestments including licence
and spectrum acquisizions, and the expected funding required
to complete such acquisitions or Investments

=+ alower than expected impact of new or existing progucts services
or technologies on the Group's future revenue, cost structure and
capital expenditure outlays,

2 expectations and assumptions regarding the Groupss future revenue
operating profit EBITDA EBITDA margin free cash flow depreciation
and amortisation charges, foreign exchange rates tax rates and
capital expenditure

= slower than expected customer growth, reduced customer
retention reductions or changes in custorner spending and
Increased pricing pressure

- the Groups ability to expand its spectrum position win 3G and 4G
allocations and realise expected synergies and benefits associated
with 3G and 4G
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Forward-looking statements (continued)
Unat:dited information

= the Groups ability to secure the timely delvery of high qualrty,
reliable handsets network equipment and other key products
from suppliers

= loss of suppliers, disruption of supply chains and greater than
anticipated prices of new mobile hancdsets

= changes in the costs to the Group of or the rates the Group may
charge for terminations and roaming minutes

= the impact of a fallure or significant interruption to the
Groups telecornmunications networks [T systems or data
protection systems

=+ the Group's ability to realise expected benefits from acquisitions
partnerstups, joint ventures franchises brand licences platform
sharing or other arrangements with third parties particularly those
related to the development of data and internet services

= acquisitions and divestments of Group businesses and assets and
the pursint of new unexpected strategic oppertunities which may
have a negatve impact on the Groups financial condition end
results of operations

= the Group's ability to Integrate acquired business or assets and the
imposition of any unfavourable conditions, regulatory or otherwise,
on any pending or future acquisitions or cispositions,

= the extent of any future wnte-downs or impairment charges
on the Groups assets, or restructuring charges incurred as a resuit
of an acquisition or disposition,

= developments in the Groupss financial condition, earnings and
distributable funds and other factors that the Board takes into
account In determining the level of dvidends,

=+ the Group’s ability to satisfy working capital requirerments through
borrawing in capital markets bank facilities and operations,

- changes in foreign exchange rates including particularly the
exchange rate of pounds sterting to the euro, Indran rupee South
African rand and the US dollar,

= changes in the regulatory framework Inwhich the Group operates
including the commencement of legal or regulatory action seeking
toregulate the Group s permitted charging rates

= the impact of legal or other proceedings against the Group or other
companies inthe communications industry and

= changes in statutory tax rates and profit mix, the Group s abiity
to resolve open taxissues and the tirming and armount of any
payments in respect of tax labilities

Furthermore areview of the reasons why actual results and
developments may differ matenally from the expectations disclosed

or implied within forward-looking statements can be found under Risk
management” on pages 32 to 37 of this document All subsequent
written or oral forward-looking statements attnbutable to the Company
or any member of the Group or any persons acting on therr 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
docurnent will be realised Subject to compliance with applicable law
and regulations Vodafone does not intend to update these forward-
looking statements and does not underiake any obligation to do so



Definition of terms

Unaudited Information

2G

2G networks are operated using global system for mobile {GSM ) technology which offers senvices such as

voice, text messaging and low speec data In addition all the Groups controtled networks support general
packet radio services (GPRS) often referred to as 2 5G GPRS allows mobile devices to access |P based data
senvices such as the internet and email

k1c] Acellular technology based onwide band CDMA delivering voice and faster data services

4G/LTE 4G or long-term evolution ( LTE} technology offers vaice and even faster data transfer speeds than 3G/HSPA

Acquisition costs

The total of connection fees, trade commussions and equipment costs relating to new customer connections

ADR

Armerican depositary receipts s 2 mechanism designed to facilitate trading in shares of non-US companies
in the US stock markets The main purpose 15 to create aninstrument which can easily be settled through
LS stock market clearing systems

ADS

American depositary shares are shares evidenced by American depositary receipts ADSs are issuedby 2
depositary bank and represent one or more shares of a non-US issuer held by the depositary bank The main
purpose of ADSs s to facilitate trading In shares of non-US companies in the US markets and accordingly,
ADRswhich evidence ADSs are in a form suitable for holding n US clearing systems

AGM

Annual general meeting

AMAP

The Groupsregion Africa Middle East and Asia Pacific

Applications (apps”)

Apps are software applications usually designed to run on a smartphone or tablet device and provide a
convenient means for the user to perform certain tasks They cover a wide range of actvities including
banking ticket purchasing travel arrangements sociel networking and games For example the

My Viodafone app lets custermers check their bill tetals on their smartphone and see the minutes texts and
data allowance remaining

ARPU

Average revenue per user defined as mabile revenue and mobile Incoming revenue dvided by average
CUStOMErs

Capital expenditure (‘capex’)

This measure Includes the aggregate of capitalised property, plant and equipment additions and capitalised
software costs

CDMA This i5 a channel access method used by vanious radio communication technologies
Churn Total gross customer disconnections in the penod dwvided by the average totzl customers in the penod
Cloud services This means the customer has little or no equipment at therr premises and all the equipment and capability

associated with the service 1s run from the Vodafone network and data centresinstead This removes the need
for customers to make capital nvestments and instead they have an operating cost model with a recurmng
monthly fee

Contrelled and jointty controlied

Controlled and jontly controlled measures include 100% for the Group's mobile operating subsidiaries and
the Group s share for joint ventures and the Group's proportionate share for joint operations

Customer costs Customer ¢osts include acquisition costs retention costs and expenses related to ongoing COMIMISSIONS

Depreciation and other The accounting charge that allocates the cost of a tangible or intangtble asset to the income statement

amortisation overits useful Ife Trus measure includes the profit or loss on disposal of property, plant and equiprment
angd computer software

Direct costs Direct costs Include interconnect costs and other direct costs of providing services

EBITDA Operating profit excluding share of results In associates depreciation and amortisation, gains/losses onthe
disposal of fixed assets imparrment losses restructuning costs anc other operating inceme and expense
The Groups defintion of EBITDA may not be comparable with similarly titled measures and disclosures by
other companies

Enterprise The Group's custormer segmert for businesses

FCA Financial Conduct Authority

Fixed broadband customer A fixed broadband customer s defined as a custorner with a connectton or access point to a fixed ine
data network

FRC Financial Reporting Couril

Free cashflow Operating free cash flow after cash flows in relation to taxation interest dividends receved from associates
ard investments and dividends paid to non-controllng shareholders in subsidianes but before restructunng
costs and lcence and spectrum payments For the year ended 31 March 2014 and 31 March 2013 the
income dividends receved from Vernzon Wireless and paymentsin respect of a tax case settlement were
also excluded

HSPA+ An evolution of fugh speed packet access (HSPAY or third generation ( 3G) technology that enhances the
existing 3G network with higher speeds for the end user

IFRS International Financial Reporting Standards

Impairment A downward revaluation of an asset.

Interconnect costs Acharge paid by Vodafone to other fixed line or rmobile operators when a Vodafone customer calls
a customer connected to a different network

IP Internet protocot ( IP}1s the format in which data s sent from one computer to another on the internet

IP-VPN Avirtual private network (VPN 1s a network that uses a shared telecommurications infrastructure such as
the imternet to provide remote offices or individual users with secure access to therr arganisations network

M2M Machine-to-machine M2M communications, or telermnetry, enable devices to communicate with one another

via bullt-in mobile SIM cards

ERTETEI ADUBLLOHS manal ABaneng MINIIAD

s|eRuRUlY

uopeLLO;U)
FeuonippY

G102 Hoday enuuy
J1d dNoJD JUTIEPOA

211



I Gneun UOPOA,

£102 Hoday TenuUy

212

Definition of terms (continued)

Unaudited information

Mark-to-rmarket Mark-to-market or fair value accounting refers to accounting for the value of an asset or lablity based on the
current market price of the asset or lability

Moblle broadband Also known as mobile internet (see below)

Mobile customer Amobile tustomeris defined as a subscnber identity module (SIMY or in terrtones where SiMs do not
exist, a unigue mobile telephone number which has access to the network for any purpose including data
only usage

Mobile Intemet Mobide internet allows internet access amytime anywhere through a browser or a native application using any
portable or mobile device such as smartphone tablet orlapiop connected o awireless network,

Mobile termination rate (MTR") A per minute charge pard by a telecommurications network operator when a customer makes a call to
another mobile or fixed line network operator

MVNO Mobile virtual network operators, companies that prowide mobile phone serviices under wholesale contracts
with a moble network operator but do not have their own lcence of spectrum or the Infrastructure required
to operate & network

Net debt Long-term borrowings, short-term borrowings and mark-to-market adjustments on financing nstruments
less cash and cash equvalents

Net promoter score (NPS") Net promoter score 1s a custorner loyalty metnc used to monitor customer satisfaction

Operating expenses Operating expenses compnse pnmarily sales and distnbution costs network and IT related expenditure ang
business support costs

Operating free cash flow Cash generated from operations after cash payments for capitat expenditure (excludes capital icence
and spectrum payments) and cash receipts from the disposal of Intangible assets and property, plant and
equipment but before restructunng costs

Organic growth Alt armounts marked with an ™" represent organic growth which presents perforrnance on a comparable
basis, both in terms of merger and acquisition activity and movements in foreign exchange rates For the 2015
financial year, the Group s organic service revenue growth rate has been adjusted to exclude the beneficial
impact of a settlement of an histoncal Interconnect rate dispute (n the UK, the beneficial impact of an upward
revision to interconnect revenue in Egypt from a re-estimation by management of the appropnate
historical mobrle interconnection rate and the adverse impact of an adjustment to Intercompany revenue
The adjustments in relation to Vodafone UK and Vodafone Eqypt also impact the disclosed organic growth
rates for those countnes

Partner markets Markets inwhich the Group has entered into a partner agreerment with alocal mobile operator enabling a
range of Vodafone's global products and services to be marketed in that operator s terntory and extending
Vodafone's reachinto such markets

Penetration Number of SIMs In a country as a percentage of the country s population Penetration can be in excess of
100% due to customers owning more fnan one SIM

Petabyte A petabyte s a measure of data usage One petabyteis amillion gigabytes

Pps Percentage points

RAN Radio access network 1s the part of a mobile telecommunications system which provides cellular coverage to
mobile phones via a radio interface, managed by thousands of base stations installed on towers and rooftops
across the coverage area and Iinked to the core nodes through a backhaulinfrastructure which can be
owned leased or a mix of both

Reported growth Reported growth is based on amounts reported in pounds sterling as determined under IFRS

Retention costs The total of trade commissions loyalty scheme and equipment costs relating to customer retention
and upgrade.

Roaming Allows custorners to make calls send and receve texts and data on other operators’ mobile networks, usually
while travelling abroad

Service revenue Service revenue comprises all revenue related to the provision of ongoing services including, but not imited
to monthly access charges, airtime usage, roaming incoming and eutgoing network usage by non-Vodafone
customers and interconnect charges for ncoming calls

Smartphone devices Asmartphone is a mobtle phone offenng advanced capabities ncluding access to emall and the internet.

Smartphone penetration The number of smartphone devices divded by the number of registered SIMs {excluding data only SIMs) and
telemetnc applications

SME Smalt to medium-sized enterprise

SoHo Small-office home-office

Spectrum The radio frequency bands and channels assigned for telecommunication services

Supranational An international organisation or union, whereby member states go beyend national boundaries or interests
1o share 1n the detision-mnaking and vete on issues pertaining to the wider grouping

Tablets Atablet is a slate shaped, moebile data or portable computing device equipped with a finger operated
touchscreen or stylus for example, the Apple 1Pad

Telemetrics Telernetnic applications include, but are ot bmited to asset and equipment tracking mobile payment and
biling functionality e g vending machimes and meter readings and include voice enabled customers whose
usage s imited to a central service operation e g emergency response applications in vehicles Telernetric
customers are not included in mobile customers

VZW Verizon Wireless the Groups former associate in the United States




Selected financial data

Unaudited informatlon

The selected financial data shown below for the years ended 31 March 2015, 2014, 2013 and 2012 15 presented
ona statutory basis As permitted by IFRS 11, the financial data for the year ended 31 March 2011 has not been

restated and includes the Group’s joint ventures on a proportionate consolidation basis, rather than on an equity
accounting basis, and Includes the results of the Group’s investment in Venzon Wireless in continuing operations

At/for the year ended 51 Marck 2015 2014 2013 2012 2011
Consolidated income statement data (Em)

Revenue 42227 38346 38041 38821 45884
Operating profit/loss) 1867 (3913 (2202) 5618 5596
Profit/(loss} before taxation 1095 (52700 (34B3) 4144 G498
Profit/{loss) for financial year from continuing operations 5860 11312 (3959) 3439 7870
Profit for the financial year 5917 59420 657 6994 7870
Consolidated statement of financial position data (Em)

Total assets 122,573 121840 138324 135450 151220
Total equity 67733 71781 72488 78202 B7561
Total equity shareholders funds 86145 70802 71477 76935  B7S5S
Earnings per share’2

Weighted average number of shares (millions)

—Basic 26489 26472 26831 27624 28586
-Diluted 26629 26682 26831 27938 28926
Basic earnings per ordinary share 2175p 22384p 154p 2515 2787p
Diluted earnings per ordinary share 2163p 22207 154p 2487p 2755
Basic earnings per share from continuing operations 2153p 4210p (1566p) 1228p 2787
Cashdividends'?

Amount per ordinary share {pence) 122 100p 1019 1352p  8%0p
Amount per ADS{pence) MNizp NO0p 1% i352p 89Cp
Amount per ordinary share (US cents) 1665c  183ic 1549¢  2163c 1433
Amount per ADS {US cents) i665c  1831c  1549c 2i63c  1433c
Other data

Ratio of earnings to fixed charges® 16 - 17 43 58
Deficiency between fixed charges and earnings (Em* - 654 - - -

Notes

1 SeenateBlothe comsolidated finencal statements, "Earnungs per share” Earmings and dvcends per ADS1s caleulated by mulliphying earrangs per ordinary share by ten, the number of ordinary
shares perADS Drvdend per ADSis caiculated on the same basis.

2 On19February 2014 we announced a 6for 117 share consolidation effective 24 February 2014 Ths had the effect of reducing the number of shares irissue from 52821751 216 ordinary
shares (including 4 351 833 492 ordinary shares held in Treasury) 25 at the close of business on 18 February 2014 to 28 811 864 298 new ordinary sharesimissue immediately after the share
consolidationan 24 February 2014 Earrungs per share far theyears ended 31 March 2013 2012 and 2011 have been restated accordingly

3 Thefinaldmadend for the year ended 31 March 2015 was proposed by the Directors on 19 May 2015 and 1s payable on 5 August 2015 to holders of record a5 of 12 June 2015 The total dvdends
have beentranslated into US dollars at 31 March 2015 for purposes of the abave disclasure but the ddeands are payable In US dollars under the terms of the ADS depositary agreement.

4 Forthe purposes of calculating these ratios earnings congsist of [oss or profit before tax adjusted for fixed charges dnadend income from assooates share of profits and losses from associates
Interest capitalised and interest amortised Fixed charges compnse one third of payments under operating leases representing the estimated interest element of these payments interest
payable and simular charges interest capitalised and preferred share dmdends
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Speechmark Vodacom M-Pesa Vodafone One Net
Vedafone Red and JustTextGiving are trade marks of the
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annual report on Form 20-F
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