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This document is the Group's UK Annual Report and is nat
the Group's Annual Report on Form 20-F that will be filed
separately with the US SEC at a later date.

This Report cantains references to Vedafone's
website, and other supporting disclosures located
thereon such as videos, our ESG Addendum and
our TCFD Report, amongst athers. These references
are far readers’ convenience only and infarmation
included on Vodafone's website is not incorporated
in, and does not form part of, this Annual Report,

Welcome to our 2021 Annual Report

Qur new approach to reporting -
Thus year we have adopted a digilal first approach reflecting how we aperate as a pusiniess. As a

esult, while the Anual Report corrtinues to be a core part of our report ng suite, we have simplified

the format and included links to interactive online content, such as videos. This cnline materia.

brings tolfe what we do, how we do It and providas you with a better overall understanding

of our business. We nave also introduced rew summaries at the start of each key section

{denoted by an ®in the contents Lo the left),

For tna fist time we have also published a separate report that summarises our progress towards

meeting the recornmendations of the Task Force on Climate-related Financial Disclosures (TCFD),

aswell as a corrprehensive addendum that includes date on environmmental, social and governance ;
(ESGY topics.

ﬂ vodafone.com
“ investors vadafone.com

References

The Annual Report has been redesigned to aid navigation. We have cross-referenced relevant ;
materia; and navigatio™ buttons are ‘dickable’ when using the digital version of the Annual Repart.

Online content can be accessed by clicking links an the digital version of this Annual Repor,

copying the website address into an internat browser, or scanning the OR code on a mobile device.

Click to see related % Scan orclick towatch
content ontine mHk related video content ontine

g investors.vodafone.cam/tcfd

“ investorsvodafone.com/esgaddendum

Read more
page reference

We have also reported against & nurmber of voluntary reporting frarmeworks 1o help our
stakehalders understand aur sustainable business performance. Disclosures prepared in
accordance with the Global Reperting Initiative (GRI) or Sustainability Accounting Standards
Board {SA5B) quidance can be found in our £SG Addencum or onirvestorsvadafone.com.

“ investorsvodafone com/esgaddendum “ investorsvodafone.com/sash

Videos:
Qur new brand

Ei% [ Scan or click to watch a video summarising our new brand positioning.
"‘v.
K

3 Togetherwe can’:investors.vodafone.com/videos-brand
]

Strategy

Scanar click towatch aur Chief Exectitive, Nick Read, surmimarise our performance [E
this year and intreduce the next phase of our strategy.
investors.vodafone.com/videos-strategy

Financial performance

summmarise our financial parformance in FY21:

Egg‘gg Scan ar click ta watch cur Chief Financial Officer, Margherita Della Vatle,
'y
investors.vodafone.com/videos-cfo

Governance

Scan or click to watch our Chairman, Jean-Francais van Boxmeer,
share his views on his first months at Vodafone:
investors.vodafone.com/videos-chair

Scan or click to watch the Senior Independent Director and Chair of the
Remuneration Committee, Vaterie Gooding, explain herrole:
investors.vodafone.com/videos-rem

ﬁl""?’ 8 Scan orclick to watch our prospective Non-Executive Director, Olaf Swantee,
% introduce himself, investors.vodafone.com/videos-ned




Our strategic framework

‘ Strategic report

Our next phase to drive returns

through growth

Our purpose: We connect for a better future

Inctusion for All
Ensunng everyone has access to the benefits
of a digital society

Read more
on pages 34-37
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Planet

Reducing our environmental impact
and helping society decarbonise

Read more
on pages 38-40

Digital Society
Connecting people and things and digitalising
critical sectors

Read more
onpages 41-42

N

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

Customer commitments

/=, Bestconnectivity
= products & services

Providing the best core connectivity
for consumers and businesses

Enabling strategies
/i;\ Simplified & most efficient operator

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

/- Leadinginnovationin digital services

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

Q Social contract shaping the
7/ digital society

influencing policy and requlation to
shape a more healthy industry structure,
and build a resilient, inclusive and
sustainable digital scciety

@ QOutstanding digital experiences

Using our leading digital architecture to
provide a seamless customer experience

Leading gigabit networks

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

N

Our advantage: Leading connectivity provider

P
FO0N

Our people & culture
The Vodafone Spirit

Read more
on pages 21-22

./ iy \'\
i I
Europe & Africa

Two attractive regions with scale

Read more
onpages 16-20

Governance & Risk Management
Strong frameworks in place

Read more
on page 81
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Governance
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A new generation connectivity
and digital services provider

Our business

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

Europe and Africa.

Consumer

Europe

Mobile

We provide a range of market
teading mobile services, enabling
custormers te reliably call. text and
access data.

Fixed

Qur fixed-line services include
broadband, TV and voice. We offer
high-speed connectivity through cur
next-generation network (NGN'

Convergence

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

Other value added seyvices
These include our Consumer
Internet of Things (1aT)
propositions, as well as securty
and insurance products.

Business

Africa

Mcobile

We provide a ranga of mobile
services, enabling customers

to call text and access data.

The demand for mobite datais
growing rapidly driven by the lack
of fixed broadband access and by

increased smartphone penetration,

M-Pesa & financial services
M-Pesais our African payrment
platform, which has moved
beyond its origing as a money
transfer service. Together with
Vodacorm's own platform, we
now provide a range of financial
services, as well as business and
merchant payrment services.

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

We have unigue scale and capabilities, and are expanding our portfolic
of products and senvices beyond core mobile and fixed connectivity into

new growth areas, such as:

— Unified cornmunications
— Internet of Things
— Cloud & security

Revenue contribution (FY21)

Total revenue

M Eurcpe Ti%
4 Afnca ‘6%
W Othe- 7%

Service revenue
69%
27%

4%

Consumer
Business
Other

| Qur strategy «o1921)

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

Delivering our strategic priorities at pace

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

This has been delivered through four key strategic priorities:
Deepening customer engagement

Deepening the relationship we have with our customers by
offering additional products and senvices In order to deliver
a more consistent commercial performance and improve
custorner loyalty.

Accelerating digital transformation

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

Improve asset utilisation

Undertaking a series of actions to improve the utilisation
of the Group's assets as part of our focus onimproving
return on capital employed.

Optimising the portfolio

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

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

Read more
on pages 14-15

Purpose pitlars

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

@

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

/7= Planet
'~SD Reducing our environmentat impact and helping society
decarbonise.

/r,t:}\. Digital Society
Lé’—‘y Cannecting people and things and digitalising critical sectors.

Read more on
pages32-42
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How we manage our Group

Our business modet is underpinned by our strong
governance and risk management framewaork.

Governance

2 The Board held seven scheduled meetings this year to
deliberate on key strategic matters, our purpose and culiure,
our people and stakeholder interests.

Nominations and Governance Committee

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

and diversity.

Audit and Risk Committee

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

Remuneration Committee

This Committee assesses and makes recormmendations to the
Board on the policies for executive remuneration and reward
packages for the individual Executive Directors.

ESG Committee

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

Risk management

As the risk landscape becomes more complex and fast moving,
we have to be more agile and adaptive in our identification and
response 1o risks. We continue to evolve our risk processes o
support the grganisation's goals and strategy.

Risk framework

Our risk framework clearly defines roles and responsibilities

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

of which are improving our risk visibility and our responses.

Board oversight of principal and emerging risks

To provide adequate oversight, we report on our principal
and emerging risks throughout the year to the different
management committees and the Board. Additionally,

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

Read more
on pages 53-61

How we measure success

We track a range of measures that reflect our financial,

| operational and strategic progress and performance.

Financial targets
The Group provides guidance on adjusted EBITDAaL' and adjusted free
cash flow=.

Senior management incentive plans include organic senvice revenue,
adjusted EBIT, adjusted free cash flow, customer appreciation metrics,
relative total sharehclder return and FSG measures.

Read more
on pages 20 and 101-103

Return on capital employed (ROCE’)
Thisis a key area of focus for the Group, reflecting how efficiently we are
generating profit with the capital we deploy.

Our goatis to deliver a sustainable improvernent in ROCE through a
cormbination of consistent revenue growth, ongoing margin expansion,
strong cash flow conversion, and disciplined allocation of capital.

Read more
on pages 20and 31

Operational metrics

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

Read more
onpages 14-15

Social contract

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

Read more
onpage 19

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

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

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

— Digital Socfety: Customers connected to our gigabit networts,
supporting SMEs, and the digitalisation of critical sectors.

We have also included Environmental, Social and Governance (ESG)
KPIsin the long-term incantive plan for our senior leaders.

B Read more
B o pages 3242
Notes

1 Adjusted EBTDAAL 1s equivalent to Y21 definition and calculation of adrusted EBITDA,

2. Adjusted free cash flow s free cash flow before spectrum, restructunng, Integration costs and
Vantage Towers growth capital additions



Strategic report Governance

Financial and non-financial performance

Key Performance Indicators

Our progress

We measure our success by tracking key performance indicators that reflect
our strategic, operational and financial progress and performance.

« 201 2020 2019
Financial results summary‘ IFRS 15/16 FRS 15118 RS 151185 17
Group revenue €m 43,809 44974 43,666
Group service revenue £m 37141 37871 36,458
Operating profit/lioss) £m 5,097 4099 951
Adiusted EBITDA (non-GAAP-) € 14365 74887 15918
Profit/(oss) for the year £€m 536 (455) (7.644)
Basic earnings/(oss) per share € 038 (313) (29.05)
Adjusted basic earnings per share (non-GAAP?) £ 808 560 627
Cash flow from operating activities €m 17.215 17379 12980
Free cash flow (pre spectrum, restuctuning and integration costs) (non-GAAP-) £mn 5019 5700 5443
Borrowings less cash & cash equivalents €m (61939 (61368F  (39318)
Net debt (non-GAAP?) ém (40543}  (42047)F (27033
Total dvidends per share € 9.00 900 S00
Strategic progress 2021 220 as
Deepening customer engagement
Eurape mobile contract customers* million 65.4 644 63.2
Europe broadband custorners’ million 256 250 188
Europe on-net gigabit capable connections® millon 437 319 219
Europe Consurner converged custorners’ million 79 72 6.6
Europe mobile contract customer churm % 137 146° 155
Africa data users® million 849 826 756
M-Pesa transaction volume® billion 15.2 122 10
Business fixed-line service ravenue growth’ % 30 33 38
loT SIM connections million 1233 1029 849
Accelerating digital transformation
Europe net opex savings® <bn 05 04 04
Europe digital channel sales mix” % 26 21 17
Europe frequency of customer contact CONtacts per year 14 14 15
Europe MyVodafone app penetration % 63 65 62
Improving asset utilisation
Average mobile data usage per custormer in Europe GB/monith 72 57 37
Europe on-net NGN broadband penetration? % 30 30 28
Pre-tax return on capital employed controlled)” (non-GAAP-) % 55 63 59
Post-tax refum on capital employed 39 39 35
{controlled and associates/joint ventures'™ (non-GAAP?) 7
Our people 2021 2020 2t
Average number of employees and contractors thousand 105 104 102
Employee engagement index’ % 74 7 80
Ermployee tumover rate (voluntary) % 8 12 13
Women on the Board % 45 42 42
Women in management and leadership roles % 32 31 3

Women in total workforce % 40 35 40

. Excluding theimpac: of nacive data only SIM 10sses I taly cunng G35 and Q4 FY20
Afncaincluding Egypt. Ghana and Safanzom
Organic growth.

g Zurope anc Common Furction operating Costs

9 Based onGermany Italy, UK and Spain.

10 We calculate two ROCE measures: il Pre-tax ROCE for contratled aperatians only. and i Post-tax
ROCE which alsc incl sdes cur share of adjusted results in equity 8CC0uMed assocates anc joint
vertures See pages 223 and 224 for more informaton

11 For 2620 and 2027 our employee engagement mdex s pased on aweaighted average ndex of

responses to tree questions, satisfacton working at Vodafone, expenencing positive emolions

at work and recommending us as an employer Differert methodology applied n 2019

Notes:

© IFRS 16" eases” was acopted on 1 Apnl 2019 for cur statatony reporting. without restatng
prior penad figures. As a result. the Group's statutony res.lts for the vears enced 31 March 2021
and 3" March 2020 are an an IFRS 16 basis whereas the comparative penad for the year enced
31 March 2019 1sonan 1AS 7 basis.

2. These line tems are allemative perforrmance measureswhich are non-GAAF measures hat are
presentec to orowde readers with addmona, financialinfornation tat s regulary revewed by
managerment and should not be wewsed in isolation or as an altemetve to the equvalent GAAP
mieasure 5ee Non-GRAP redsures” or page 217 far more wfommation

3. F¥20borowings and net cebt has been aligned ta the FY21 presentator which exclurdes
denvative moverments i cash flow nedging reserves

4 Including Vodafonediggo

sl ooon
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Purpose, sustainability and responsible business

We want to enable an inclusive and sustainable digital society.

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

Purpose, sustainability and responsible business 2021 07c 2019
Inclusion for All

4G population coverage (outdoor 1TMbps) — Eurcpe! % 98 97 G5
4G population coverage (outdoor 1Mbps) — Africa® % 62° 53 42
Estimated number of additional female customers in Africa® & Turkey since 2016 million 159 96° 95°
M-Pesa and mchile money customers? million 48 42 37
Planet®

Energy use

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

Total Scope 1 and Scope 2 GHG arnissions (market-based method) m tonnes CO.e 137 1585 214
Total Scope 3 GHG emissions m tonnes CO.e 9.4 95 107
Total customer emissions avoided due to our IoT platform mtonnes CO e 71 68 55
Waste

Total waste (including hazardous waste) metric tonnas 7,900 92500 8,500
Network waste recovered and recycled % 99 99 94
Digital Society

Eurape gigabit capable connections’ millicn 69 42 26
5G available in countries’ # 12 8 1
5G available in cities (=100k population) # 244 75 1
Responsible business

Code of Conduct

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

Nurmber of lost-time employee incidents # 7 33 64°
Lost time incident rate per 1,000 employees 3* 0.06 035 0628
Responsible supply chain

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

Total tax and econcmic contribution® £bn — 124 127
Notes 7. Figure nat available due to change In employee survey methodology dunng the year,

1. Includes VodaforeZiggo

2 Based on coverage n Afnea, ncluding Egypt. Excludes Safancom,
3 Includes Ghana

4. Afnea including Egypt. Ghana and Safaricom.

5 201%and 2020 restated to include Egypt.

6

Data calculated using local rmarket actual or esumated data sources from invoices, purchasing
requistians, direct data measarement and estimatons. Carbon emissions calculated Inine with
GHG Protocol standards. Scope 2 emissions are reported using the market-based methodology
Far ful; methadotogy see our E5G Addendum 20271

8. Dataincludes lost-ime incidents in Vodafene India up until 1 September 2015

9. Includes direct taxes. non-taxation based revenue mechanisms, such as payments for the nght to
use spectrurm, and indirect taxes collected on behatf of governments around the world Our tax
repart for 2027 will be published in the next year following the subrmission af our tax returms and
payment of alt applicable taxes For more information, refer to our Tax and Econormic
Contnbution reports, avallable &t vodafonecom/fax
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Chairman’s message

Governance

Financials Other information

Enabling an inclusive,
sustainable digital society

[tis agreat privikege to be able to share my thoughts with you for the first time
since becoming Chairmnan of Vodafone in Novernber 2020. Before | comment
on the strong progress we have made this year, and the key role Vodafone
has played in keeping society connected during the COMID-19 pandemic,

I would first like to comment on what attracted to me to joining your Board,

The attraction of Vodafone

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

The opportunity to oversee and support the long-term success of Vodafone in
the next phase cf its transformation to becomne a new generation connectivity
and digital services provider far Europe and Africa, enabling an inclusive,
sustainable digital society is, | believe, an exceptionally exciting one —and

one I'mfully committed to.

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

Supporting society during the COVID-19 crisis

Since | joined the Board. | have been impressed by the Company's ability

to adapt quickly tc the changes in circumstances for the business and the
demand placed on our service, across all of our markets. The ongoing COVID
crisis represents a significant challenge for many businesses and citizens Yet,
Vodafone has continuously adapted throughout this period, The passion and
commitrment of all of our 105,000 people, combined with the ‘can-do’ spirit to
get things done together, has been essential over the last year.

The connectivity we provide has been a ufeline for society, enabling people
to work, businesses to remain operational. public services to function and
people 1o stay in touch with their farmily and friends. As a result, the pace of
the business has actually accelerated to address many of the challenges we
and our custorners are facing, but also to capture the oppaortunities that have
arisen as societies embrace digital transition more than ever.

Resilient performance in a challenging backdrop

Despite the tough operating environment, and unprecedented penod of
glebal uncertainty, we delivered a resilient financial performance that was
in Line with our expectations and guidance for the year.

This was the result of the strong execution against our strategy, as we
further deepened customer engagement and delivered a more consistent
commercial performance, accelerated our digital transformation, continued
to improve asset utilisation and optimised our portfolio.

Total revenue declined by 2.6% to €43.8 billion, with Group organic service
revenue retuming to growth in the second hialf of the year. This was despite
lower roaming and visitor revenue following a significant reduction in
intermational travet due 1o COVID-19. Group operating profit increased

by €10 billion to €5 1 billon and basic earnings per share increased 1o
0.38 eurocents,

The significant progress weve made in improving asset utilisation and
reshaping the Group. including the successful IPO of Vantage Towers. is
also helping to drive mproved returns on capital and a reduction in net
debt across the Group — however there s clearly still more to be done.

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

dividend per share of 9.00 eurocents for the year, implying a final dividend
per share of 4.5 eurocents which will be paid on 6 August 2027

Shaping industry structure to support
the COVID-19 recovery

As we now look to the challenges faced by governments, requlators

and policy makers in enabling and supporting both econemic and social
recovery, it is clear that the services we provide to people, businesses and
public secter organisations are increasingly essential to this broader recovery.
Yet, it is also clear to me that policy and regulatory decisions of the last
derade have had a matenal impact on retumns for the telecommunications
industry, which still weighs heavily on operators' ability to invest in everything
from connectivity infrastructure to new senvices.

Looking forward, and considenng Europe and Africa’s important digital
ambitions, there is an ever more urgent need to overcome the shortcomings
of the past Clear actions —and befter cooperaticn between governrments
and industry — are required to create a rmore healthy and sustainable
industry structure that is truly pro-investment, pro-innovation and

supportive of retums.

Our social contract embraces this new collaborative, partnership approach
with governments, policy makers, regulators and external stakeholders.
Through a shared future vision, we believe that both Europe and Africa
can overcome their many digital divides and sizeable investrnent gaps,
thereby allowing them to compete more effectively on the global stage
and even become picneers in many areas of the technology ecosystern.
At the same time, while we have started to see some positive signs of a
more heglthy industry structure emerge, itis also clear that the steps to
date fall far short of what 1s needed to close the widening investrnent gaps
and build a resilient. inclusive and sustainable digital society

Vodafone is fully committed to deliver its part to achieve truly inclusive
digital societies in all communities that we serve. Guided by our purpose,
our soctal contract’ respanse ta the COMID crisis (so-called five paint plar’)
has been significart and, as we did even before this crisfs, we will continue
to do whatever we can to support the most vulnerabie among us We

are also committed to taking urgent action 1o address the climate change
emergency bothin our own and our business custorners’ footprint. Qur
high-speed connectivity and digital tools will be criticat enablers of the
green transition. Similarly, we are rapidly reducing our own ervironmental
foctprirt, taking the lead in the sector. and demonstrating the value of digital
All of cur European networks will be fully powered by renewable energy
by July this year, and we have set a target to reach et zero' for our gwn
carbon emissions by 2030 and across our cormplete value chain by 2040
We have also reported for the first time our progress towards meeting

the recornmendations of the Task Force on Climate-reigted Financial
Disciosures (TCFD in a standatone TCFD report.

Looking ahead

On behalf of the Board, | would like to thank all of our people who have
worked tirelessly over the last year to keep our custemners and society reliably
connected, as well 83 our shareholders for their continued support. As we
enter FY22, we will continue to focus on delivering our purpose and strategy
at pace, supported by the good undertying momentum in the business Never
has our role of ‘connecting peopte for a better future” been more important.

Jean-Francois van Boxmeer
Chairman
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Resilient performancein FY21 and
announcing next phase in our strategy

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

We have delivered on the first phase of our strategy to reshape
Vedafone as a stronger connectivity provider —including the
simplification of the group to Europe and Africe, the successful IPO of
Vantage Towers £13.2 billion rarket capitalisation), the fast roll out of
our next generation mobile and fixed networks, share gain in broadband
subscriptions and continued reduction in customer ¢hurn. Qur digital
transformation initiatives have generated savings of £0.5 billicn over the
year and the integration of the assets acquired from Liberty Globalis well
ahead of plan,

Our strategy o121 v/

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

Delivering our strategic priorities at pace

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

This has been delivered through four key strateqic priorities,

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

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

Accelerating digital transformation

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

@ Improve asset utilisation
a Undertaking a series of actions to improve the utilisation of
the Group's assets as part of our focus on improving retum
on capital employed,

Optimising the portfolio

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

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

Read more
onhpages 14-15

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

Mick Read
Chief Executive

[m Scanorclick to watch our Chief Executive summarise our
-t“'r“ perforrnance this year and introduce the next phase of
tf"ﬁ- our strategy: investors.vodafone.com/videos-ceo

EErEE

The next phase of our strategy

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

Our customer commitments

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

Leading innovation in digital services
Leveraging our unique platforms and partnering
with leading technclogy firms to provide customers
with a ‘best on Vodafone' user experience,

Qutstanding digital experiences

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

Our enabling strategies

Simplified & most efficient operator
Delivering further efficiencies through digital
transfarmation, standardisation of products and
procedures, and autornation of processes at scale.

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

Leading gigabit networks

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

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

Read more
onpages 18-20
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Market and strategy

Operatingin arapidly
changing industry

Megatrends Our stakeholders

The demands of our stakeholders are continuously
evolving. Engaging with them regularly is fundamental
to how we operate.

The long-term trends that are shaping our industry 4
and driving new growth opportunities.

Remote working

The trend towards remote working for employees is growing and this has
been further accelerated by the COVID-19 pandemic. Prowiding reliable
high-speed connections for consurmers and businesses working from
home or remotely is becoming increasingly essential.

Connected devices

The demand for connected devices, beyond smartphones, is growing
rapidly. The Internet of Things is expected to drive huge operational
efficiencies, deliver real-time information, and can be applied to a broad
range of use cases.

Adoption of cloud technology

Businesses and consumers are increasingly moving away from using
their own hardware and device-specific software and instead using more
efficient, shared capacity and services over the cloud.

Digital and green transformation for the private &
public sector

The European Union has launched a series of support mechanisms
totalling €750 billicn under the banner “NextGenerationEU". This
includes a Recovery & Resilience facility, which combines €360 billion
of loans and €312 billion of grants available to European Union Member
States. This funding presents a direct and indirect opportunity given

at least 20% of the total funding is planned to support the European
Commission's digital transformation agenda.

In addition, in order to remain competitive and fulfil their social and
ervironmental commitments, companies are increasingly looking
to digitalise their operations to becorne more efficient and limit their
ervironmental impact.

Digital payments & financial services

The trend towards more digital forms of payment is growing, with a
broader range of financial services now being delivered through apps
and online, In Africa, the growth In smartphone penetration is allowing
consumers to access digital financial services for the first time, enabling
money trapsfers, loans, insurance and even merchant payments.

Read more
onpages 10-11

Cur customers'

We are focused on deepening our engagement
with our customers to develop long-term
valuable and sustainable relationships.
Vodafone is the largest mobile and fixed
network operator in Europe and a leading
globat IoT connectivity provider, We have
miltions of customers across Europe and
Africa. ranging from individual consumers

to large multinational corporates.

315m

mobile custorers

28m
broadband
customers

22m

TV customers

Our people
Our people are critical to the successfut delivery

of our strategy. ltis essential they are engaged
and embrace our purpose and values.

105,000

employees and
contractors

Our suppliers

Qur suppliers provide us with the products

and services we need to deliver our strategy
and connect our customers. In total we have
miore than 10,500 suppliers who partner with
us, ranging from start-ups and small businesses
to large multinational companies.

10,500

suppliers

Our local communities and NGOs

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

€150m

donatedin
contributions and
servicesin-kind in
response to the
COVID-19 crisis

Government and regulators

Our relationship with governments and
requlators is important to ensure policies are
developed in the interests of our customers
and the Industry, while also enabling them
10 better understand the positive Impact

we can have on the environment and
communities we operate in.

€12.4bn

total tax and
eCconomic
contribution
in 2020

Our mvesfcors N >1 ,000
: Qur investors include individual and investor
institutionat shareholders, as well as debt interactionsin
investors. We maintain an active dialogue Y21
with our investors through our extensive
investor relations prograrmme.
Note, B Readmore

* Includes VodafaneZigge and Safancom

md on pages 12-13
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Our strategy o1s-21)

Reflecting the long-term opportunities and challenges
that we face.

Our strategic priorities
Deepening customer engagement

Consumer

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

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

Business

| Our progress

| We have made strong progress and executed at pace
across all four of our strategic priorities. As aresult we
have completed the first phase of our transformation.,

FY21 achievements

Europe Africa’
NGN broadband Customer Data M-Pesa
customersadded  loyalty users transaction
volume
+14m O09%p 849m 15.2bn
year-on-year +25% yearon-year
improvementin
mobile contract
custorner churn
Business
Fixed line service revenue growth loT SIM connections

We are expanding our portfalio of products and services
beyond core connectivity intc new growth areas such as
unified communications, Intermet of Things, and cloud

& secunty.

3.0%

+20m

total base now 123 million

Accelerating digital transformation Cumulative European Role efficiencies
R o ) net opex savings® in shared services
Through standardisation, digitalisation and sharing of processes ‘.1 3b 5 500
wee are capturing the significant opportunities available tousto . % Be n ’
deliver best-in-class operational efficiencies and a stucturally ~ ©13%reduction over3 years over 3 years
lower cost base.
@ Improving asset utilisation Unitymedia cost & capex Countries with network
A synergies realised sharing agreements

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

>65%

7

Optimising portfolio

We are actively managing our portfolio of assets in order to
simplify the Group, and strengthen our position 1n converged
connectivity markets in Eurcpe, and mobile and data payments
in Africa.

Vantage Towers I[PO

€2.2bn

proceeds®

Portfolio optimisation

19

M&A transactions since FY19

Read more
onpages 14-15

] Scan orclick to watch our Chief Executive, Nick Read, summarise our
. performance this year and introduce the next phase of our strategy:

* investors.vodafone.com/videos-strategy

Notes

1. Afnca nctuding Ghana, Egypt
and Safancom,

2. Europe and Commeon Functions

3 Includes greenshoe proceeds of
£0.2 plllon recened in Apnl 2021,
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Mega trends

Long-term trends
shaping our industry

Theworld continues to evolve rapidly. In part, this is

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

Remote working

The trend towards remcte working for employees and businesses was
strong before the impact of the pandermic, driven by the changing lifestyle
pricrities of different demographics, COVID-19 has driven a step-change in
demand, driving multiple benefits including a more flexible organisational
culture and greater productivity. This trend is driving demand for fast

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

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

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

Connected devices

The world is becoming ever more connected, and it is not just driven
by smartphones. Awide range of new devices, across all sectors and
applications, are increasingly being connected to the intermnet. The
number of connacted devices, known as the Internet of Things,is
expected to more than double to 25 biltion by 2025". This is driven by
continued reductions in the cost of computing components, advances
in cross-device operability and software, and the near-ubiquity of
maobile networks.

For consurners, there 1s a growing range of applications such

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

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

Nate
" GSMA Inteligence. The Mobile Economy 2020,

For businesses, the demand for 10T and potential use cases s even more
evident. These include solutions such as autornated monitoring of energy
Usage across national gnds, tracking consumption in smart buildings and
detecting traffic and congestion in cities.

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

In areas where the same solution can be deployed across multiple
sectors, network operators are maving beyond connectivity to

provide complex end-te-end hardware and software sclutions such as
surveillance, smart metering and rermote monitoring; and 1t is often more
efficient for these solutions 1o be ¢reated in-house. Scaled operators can
leverage their unique position to co-create or partner with nimble
start-ups at attractive economics.

Adoption of cloud technology

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

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

Many small businesses increasingly understand the benefits of

cloud technology, however they lack the technical expertise or direct
relationships with large enterprise and cloud specialists. This presents an
opportunity for network operators, who have strong existing relationships
and can effectively navigate moving to the cloud at scale.
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Larger corporates who may already use the cloud today, are progressively
moving away from cormplex systems based on their own servers or single
cloud solutions, to mutt-cloud offers, sold by network operators and their
partners. This approach reduces supplier risk and increases corporate
agiiity and resilience. Large corporates continue o drive higher demand
for robust, secure and efficient connectivity services as they transitiorn
fromtheir own legacy hardware and senvices. Cloud providers also
recagnise the criticality of telecommunications networks. Many

cloud providers are parnlnenog will e largest nelwork operalors,
sometimes through revenue shaning agreements, to develop edge
computing solutions which integrate data centres at the edge of
telecornmunication netwarks to deliver customers reduced latency.

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

compared to €40 billion today'.

Cansumers use cloud solutions for a variety of reasons, including digital
storage and online media consumption. Consurner hardware is also now
being replaced by cloud-first solutions. For example, new cloud-based
gaming senvices allow consumers to stream complex, bandwidth-heavy
computer games directly to their phones or tablets, without the need for
expensive dedicated hardware. Fast and reliable connectivity will act as a
catalyst for further innovation and consumer applications, many of which
do not currently exist today.

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

Governance
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Digital and green transformation
of the public and private sectors

As part of the fiscal response to the COVID-19 pandemic, the European
Union has launched a series of support mechanisms with €750 billion
available under the banner "NextGenerationEU™. This includes the
Recovery & Resilience facility, which combines €360 billion of loans

and €312 billion of grants availabie to European Union Member States.
Of these grants, approximately 70% of the total will be allocated to
European Union Member States in which Vedafone has an operating
presence. 70% of these grants are planned to be distributed by the end
of 2022, Tha range of funding presents a direct and indirect opportunity
given at least 20% of the total funding is planned to support the European
Cornmissior’s digitat transformation agenda.

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

These support measures will help connect schools, hospitals and
businesses to gigabit networks and provide hardware, such as tablets to
millions of schoolchildren.

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

Notes:
1 Vodafone, Business Investar Briefing, March 2021
2 GSMA Intetligence, State of the Industry Report on Mobile Money 2021,

Simnilarly, the European Union has committed to be carbon-neutral by
2050. Mcbile network operators across Europe will be able to benefit
from these funds as they seek to limit their impact on the climate, and
help other custormers from across the private and public sectors reduce
their own energy use and carbon emissions.

Small and mediurn-sized enterprises (SMESY in Europe can often lag
behind in terms of digitat adoption. However, under various government-
led support mechanisms, SMEs will be eligible for vouchers, grants and
loans to transition to eCommerce, upskill employees, and transition 1o
cloud-based solutions whilst ensuring they are secure as they do so.
SMEs will look o trusted and experienced network operators which can
offer afull suite of sclutions. whilst also help them navigate technical and
regulatory processes. Finally, to ensure the benefits of these projects are
spread equitably, funding is also being allocated towards rural inclusion
to subsidise the building of network infrastructure where itis currently
uneconomical for operators to do so.

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

Digital payments

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

In Africa, digital payments are primarily conducted via mabile phones
through payment networks owned and operated by network operators,
and the vatue of transactions processed per day is expected to reach over
$3 billion globalty by 2022, compared to $2.1 billion in 20207 Consumers
are also moving beyond peer-to-peer transactions as rising smartphone
penetration drives the adoption of mobile payment applications. Network
operators are Using these applications to sell additional financial services
focused products, ranging from advances on mobile airtime and device
insurance to more complex offerings such as life insurance. This plays a
critical role in improving financial inclusion for millions of people across
Africa where the traditional banking sector has not been able to reach.

Read more about how Vodafone is building platforms
onpages 18 and 36

Businesses are also increasingly reliant on operator-owned payment
infrastructure for consumer-to-business paymenits, but also for large
business-to-busingss transfers. These payrment networks drive scale
benefits for the largest cperators by allowing customers to save on
transaction fees whilst atso driving both business and consumer
customers to seek reliable and secure networks.
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Stakeholder engagement
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Engaging regularly with our stakeholders
is fundamental to the way we do business

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

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

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

Read more about how the Board considered stakeholder interests
onpages71-72

QOur customers

We are focused on deepening our engagement with our customers to
develop long-term valuable and sustainable relationships. In total we have
hundreds of millions of custormers across Europe and Africa, ranging frorm
individual consurners to [arge multinational corporates.

How did we engage with them?

- Digital channels (MyVodafone app. TOBI chatbots, social media
interaction and the Vodafone website)

— {all centres

— Branded retail stores

What were the key topics raised?
— Better value offerings

— Faster data networks and wider coverage

- Makingit simple and quick to deal with us

- Managing the challenge of data-usage transparency

— Converged solutions for consumer and business custorners
— Prompt feedback/resclution on service-related issues

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

How did we respond?

— Launched speed-tiered worry-free unlimited data offersin 10 markets

— Launched 5G in 12 markets and expanded our 4G coverage

- Leveraged our digital channels to support easy access for all of our
customers during the COVID-19 crisis

- Upgraded MyVodafone app — new functionality and easier navigation

— Scaled up TOBi lour Artficial Intelligence ‘Al agent ) 1o include voice as
well as chat capabilities

- Implemented the highest safety standards possible in our stores in
order to keep our customiers and colleagues safe

- Introduced integrated packages offering internet, TV and mobile

— Extended our range of consumer loT products

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

Our people

Our people are critical 1o the successful delivery of our strategy. Itis
essential that they are engaged and embrace our purpose and values.
Throughout the year we focused on a3 number of areas to ensure that
our people are highly motivated and we remained focused on wellbeing.

How did we engage with them?

— Regular meetings with managers

- Furopean Employee Consultative Committee

— {8} National Consultative Committee (South Africa)

— (B)Internal website & live webinars

— (B) Executive Committee discussions

— (B)Newsletters and electronic cormnrmunication

— (B) Fmployee Speak Up channel

- Global Pulse and Spirit Beat surveys

What were the key topics raised?

— Opportunities for personal and career developraent

— Communication and knowledge sharing across the Group

— Enhancing leadership coaching capacity

— Deepening digital skills

— Irmpacts of COVID-19 and Brexit

— Global Pulse & Spirit Beat survey actions

How did the Board engage?

— Valerie Gooding, In her capacity as Workforce Engagernent Lead,
updated the Board on employee voice engagerents, and the Chief
Human Resources Officer provided updates on the Yodafone Spirit

How did we respond?

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

- Internal communication to staff on the iImpacts of COVID-18 and Brexit

— Introduced new digital tools and apps to improve our pecple
experience as the majority of our employees (95%) continued to work
effectively and safely from home during the year

— Provided a range of physical and mental wellbeing services

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

— Launched aleadership programme called the Senior Leadership Team
{('SLT) Spirit Accelerator for 277 of our senior leaders

Our suppliers

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

How did we engage with them?

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

— Supplier audits and assessments

What were the key topics raised?

— Improving health and safety standards

— Prometing diversity and inclusion

— Partnering on environmental solutions

— Tirnely payrment and fair terms

- Supplier/product innovation
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How did the Board engage?
— The Beard received updates on the role of our key suppliers and
gec-pofitical factors impacting our global supply chains

How did we respond?

— Held safety forums virtually every quarter

— Hosted a technclogy event © encourage our suppliers to explore
the latest technelogies

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

Governance

Financials Otherinformation

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

We believe that the long torm suceess of our business 15 closcly ticd to the
success of the communities in which we operate. We interact with local
communities and NGOs seeking to be a force for good wherever we operate.

How did we engage with them?

— Through cur products and services

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

— Participation in key interational forumns and working groups

— Vodafone Foundation/community partnerships

— Worked with different NGOs around the world

What were the key topics raised?

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

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

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

= Investmentin infrastructure

— Delivery of global and national development gaals, ncluding
UN Systainable Developrment Goals

How did the Board engage?

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

How did we respond?

- Responded to COVID-19 with dedicated plansin Europe and Africa,
providing donations and services in-kind, and data analytics support to
World Bank, UNICEF & IMF

— Launched Connectl) in South Africa — a *free-to-use” portal providing
essential services to customers

— Ensured that our technology continues to be compliant with national
reg.taticns and intematicnal guidelines

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

Governments and regulators

Qur relationship with governments and regulators isimportant to ensure
policies are developed in the interests of cur customers and the industry,
while also enabling them to better understand the positive impact we can
have on the emvironment and communities we operate in.

How did we engage with them?

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

- Meetings with ministers, elected representatives, policy officials
and regulators

— Hosting workshops to improve sector understanding

What were the key topics raised?

— Security and supply chain resilience

— The Digital Economy and Society

— Responses to COVID-19

~ The European Green Deal

— Data protection and privacy

— Regulatory enviroriment and compliance

How did the Board engage?
— Management updated the Board on how Vodafone has worked
with governments and regulators durnng the COVID-19 pandernic
~ Management provided regular updates on legal and regulatory matters

How did we respond?

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

— Communications on the impact of electromagnetic fields (EMF}

— Engaged on network design and deployment {eg. Open RAN)

- Engaged onissues such as the allocation of spectrum and the
protection of consumers

— Discussion on an environment that facilitates investrnent in technology

— Engaged on the Green and Digital Transformation of the EU

— Engaged on digitisation of Industries and SMEs

Ourinvestors

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

How did we engage with them?

— {B)Personal meetings, virtual roadshows, conferences

— (B)Annuat & interim reports and presentations

— Capital markets days

— Stock Exchange News Service (SENS) announcements

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

- (B)Annual General Meeting (CAGM)

- Investor perception study and regular feedback survey

What were the key topics raised?

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

— Allocation of capital

— Corperate governance practices

— ESG strategy and targets

— Dividend policy

— Deleveraging strategy

How did the Board engage?
— Due to restrictions on large gatherings, the 2020 AGM was closed.
However, shareholders were able to submit questions to the Board

— Investor roadshows are attended by Directors for direct Q&A sessions

How did we respond?

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

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

— Capital markets day as part of the IPQ of Vantage Towers and a virtual
investor briefing for Vodafone Business
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Strategic review

A new generation connectivity
and digital services provider

In Novernber 2018, we set aut our arnbition to reshape Vodafone and We have deuvered the first ph ase

establish a foundation from which the Group can grow in the converged

connectivity markets in Europe, and mobile data and payments in Africa. Of our Strategy to rEShaPe VOdafone

During the first phase of our transformation we have executedat pace 10 | \We have now substanti ally delivered the first phase
deliver on our prioriti in thi i hightight that: . " :

ron our prioiies.and in ths strategic review we highignt that of our strategic ambition to reshape Vodafone into a
stronger connectivity provider.

This has been delivered through four key strategic pricrities: () deepening

We have delivered the first phase of

our strategy to resha pe Vodafone custormer engagement. (i accelerating our transformation to a digital first
organisation; (il improving the utilisation of our assets; and (v) optimising
Readmore @ our portfolio.
onpages 14-15

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

The next phase of our strategy
is to become a new generation

— mobile contract custorner loyalty improved by 09 percentage points
year-on-year,

Connecti\fity and digital services — we have added 1.4 million NGN broadband customers and 44 million
provider for Europe and Africa hogwes are now passed with our 1 gigabit capable fixed-line network
in Europe;
B Read mare — we have launched 5G in 240 cities across 10 of our European markets;
= on pages 18-20 @ — inresponse to the trading conditions related to the COVID-19
pandemic, we accelerated a series of cost saving activities, resulting
We are committed to in a £0.5 billion net reduction in operating expenditure in Europe
. . and Common Functions;
lmprovmg returns — we have secured mobile wholesale agreements with PostePay in Italy
and Asda Mobile in the UK; and
Readmore .
on page 20 - we ;omplgted the (PQ gfyantage Towers March 2027, with @ market
capitalisation of £13.2 billion as at 17 May 2021.
The table below summarnises the progress against our strategic prionties
Strategic progress summary nEY2l.
Lris FY21 FY20
Deepening customer engagerment
Europe mobile contract customers’ million 654 644
Eurone broadband customers! million 25.6 250
Europe on-net gigabit capable connections’ million 437 319
Europe Consumer converged customers’ million 79 72
Europe mabile contract custamer churn % 13.7 146°
Africa data users® million 849 826
M-Pesa trarsaction volume? billion 15.2 122
Business fixed-line service revenue growthe % 30 33
loT SIM connections million 123.3 1029
Accelerating digital transformation
Europe net opex savings® £bn 05 04
Europe digital channel sales mix- % 26 21
Europe frequency of customer contacts p.a # 14 14
Europe MyVodafone app penetration % 63 63
Improving asset utilisation
Average mobile data usage per customer in Europe GB/month 72 57
Europe on-net NGN broadband penetration’ % 30 30
Pre-tax return on capital employed (controlled)” % 5.5 63
Post-tax return on capital employed (controlled and associates/joint ventures) % 39 39
Mates 5. furope & Commen Function gperating costs
1 Including VadafoneZiggo 5. Based an Germany. lay, Uk and Span
2. Baluding the impact of mactive Gata-only SIM losses ir (taly dunng 53 and Q4 Fr2) 7 We calculate two ROCE measures 1 Pre-tax ROCE for controlled operations only. and « Post-tax
3 Afnca ncluding Ghana, Egypt and Safancor ROCE whict also includes o.r shave of adusted results in equity accounted associates and joint

4 Organic growth ventures See pages 223-224 for more information
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Deepening customer engagement

Ouractions have delivered a more consistent commiercial performance,
and our service revenue trends have remained resilient, despite the direct

impacts of the COVID-18 pandemic onrevenue from roaming and visitors.

In mebile, we have laynched speed-tiered, unlimited data plansin

10 markets. This has enabled s to stabilise and grow our higher value
customer base and ingrease average revenue per user (ARPU We have
also launched and embedded ‘second’ brands acress our markets and
now have aver 5 million active users across our second brands in
Germany, Italy, the UK and Spain.

We have maintained strong commercial momentum in our fixed business
and over the past three years we have added 4.3 million NGN broadband
customers in Europe. We also have converged customer plans available
i all g markels. By deepening Lhe relationship we have with our
customers we have been able to drive a significant improvernent in
customer loyalty, with mobile contract churn in Eurppe reducing by

2.3 percentage points over the last three vears.

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

Accelerating digital transformation

We have now exceeded our original three-year target of at least €1.2 billion
of net savings from operating expenses in Europe and Commen Functions,
with cumulative savings of £1.3 billion, equivalent to a ¢.15% net reduction.
This focus on efficiency, delivered through standardisation, integration
and digitalisation of our operations, has enabled our adjusted EBITDA
margin to be restient during the pandemic and remain broadly stable at
32.8%.In the last three years, we have introduced 5,500 role efficiencies
in our shared service centres (VOIS and approximately 3024 of Group
employees now work in our shared operations. We are continuing to
transform the business and evolve the Group digital tootset —including
our Al assistant, TOBI, and Robotic Process Automation (RPAT —in order
to further our productivity leadership. We have also increased our digital
sales, now 26% of total sales across Germany, Italy, the UK and Spain. and
optimised our retail footprint

Improving asset utilisation

Three years ago, we began a series of activities to improve our asset
utilisation to support a recavery in return on capital employed (ROCE).
We have reached network sharing agreements with leading mobile
network operators in most of cur European markets, established
Vantage Towers as a separate business to consolidate the ownership
and operations of our passive mobile network infrastructure, and signed
significant wheolesale agreements in both our fiked and mobile networks.

Cespite the strong dalivery of cur strategic pricrities at pace, our post-tax
return ROCE of 3.9% remains below our cost of capital. In a subsequent
section, we have set out cur growth modet and capital allocation
framework and explained how we will drive shareholder retumns through
efficiency and growth,

Governance
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Optimising the portfolio

In order to achieve our strategic objectives to focus on converged
connectivity markets in Europe. and mobile data and paymentsin

Africa, we began a large programme to raticnalise our portfolio in 2019,
Our portfolio optimisation pregramme has had three overriding objectives
as summarised below:

Objective Transactions
1. Focus on Europe 5 disposals including New Zealand and Malta
B.Africa 4 acquisitions, including purchase of KDG
shares from minority shareholders
3 mergers in Australia and India
(odafone Idea & indus Towers)
2. Achieve 3 acqusihons in Germany, Greece and
convergence Eastern Europe
withlocal scale

3. Enable structural
shift in asset utilisation

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

IPO of Vantage Towers

i Scan orclick to watch our Chief Executive summarise
: our performance this year and introduce the next phase

© of our strategy:
investors.vodafone.com/videos-strategy
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Business model

Creating a new generation connectivity
& digital services provider

The next phase of our strategy

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

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

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

Our customer commitments

27 Qutstanding digital experiences
Using our ieading digital architecture to provide a seamless
customer experience across all channels — app. online, retal
and physical delivery at home,

Best connectivity products & services

Grow revenue through providing the best core connectivity
praducts and services in each of cur markets for both
consumers and businesses.

Leading innovation in digital services

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

Our enabling strategies

@ Simplified & most efficient operator
Delivering further efficiencies through digital transformation.
standardisation of products and procedures, and autornation

of processes at scale.

@ Social t;ontragt shaping digital society
Influencing policy and regulation to shape a more healthy
industry structure, and build a resilient, Inclusive and
sustainable digital society.

Leading gigabit networks
Maintaining our leading gigabit networks as we provide
our custorners with the best connectivity products and
‘best on Vodafone' user experience.
Read more
on pages 18-20

—

7 % E] Scan or click to watch our Chief Executive surmmarise
F i Y

our performance this year and introduce the next phase

R ey
g,z‘riinf of our strategy:

Aok Lo

investors.vodafone.com/videos-strategy

| Investing in our key differentiator5

QOur leading scale and assets provide uswith a
significant advantage.

Leading scale in core connectivity

In Europe’, we are the leadling converged connectivity provider with
79 million corwerged customers, 113 million mobile connections,
142 million marketable NGN broadband homes, cover 9824 of the
population in the markets we operate inwith 4G, and have launched
5G In 240 cities across 10 markets,

In Africa?, we are the leading provider of mobile data and mcbile
payment senvices. We have 178 million custommers and are the leading
connectivity provider in seven cut of eight of the markets we gperate in
covering 62% of the population where we operate with 4G services.

Differentiated platforms

We have developed a range of unique and differenitiated platforms that
leverage on our connectivity Dase, and provide customers with a‘best on
Vodafone experience. These platforms also make us a ‘strategic partner of
choice’ for large global technology companies, enabling them ta distnbute
their content and services across multiple markets via a single platform.
We have:

— one of Europe’s leading TV platforms with over 22 million users'
— amarket leading |oT platformwith over 123 million connections
— M-Pesa—Africa’s leading mobile payment platform processed over
15 billion transactions during the yvear, and has 48 million active users

— MyVodafone app - digitaily serving customers
— scaled shared service centres — centralising and automating our processes

Our people & culture

Qur employees' passion, commitment and expertise are key to delivering
our strategy and purpase. (tis important that we continue to investin

the right talent and skills for the future in order to help accelerate our
digital transformation.

Read more about cur people strategy
onpages 21-22

Governance & risk management

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

Our brand

We have ane of the world's most recognised brands. Our purpose is also
the basis of our new brand positioning: Together we can’. it conveys our
belief that technology and innovation can help millons of people and their
communities to stay connected. We feel positively about the opportunity
technology gives us all when combined with the night hurman spint.
Netes

1 Including VedafaneZiggo
2. Afnca ncluding Eqypt. Ghana and Safancom
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Our financial strengths

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

Resilient and growing revenue streams

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

Our medium-term ambitions

Disciplined capital allocation to drive
shareholder returns.

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

Significant opportunities to lower our cost base

By being Cigital First, radically simpler, and leveraging our Group scale
we are able to structurally transform our cost base. Qver the past three
vearswe have delivered €1.3 billion of net opex savings in Europe, and
are targeting a 20% reduction in our European cost base over five years
to FY23.

Robust balance sheet

Our average tenure of debtis 12 years lexcluding debt issued by

Vantage Towers), we have no significant short-term refinancing needs,
and we have a strong liquidity position with cash and short term Investments
of €98 billion and unused faciliies of £7.4 billion.

Read more
on pages 23-31

Disciplined approach to capital
allocation

Our capital allocation framework
Enabling us to balance our three capital allocation pricrities:

Invest in critical infrastructure

@ €7.9 billion

cash capital additions in FY21

Maintain a robust balance sheet

2.8x

net debt/adjusted EBITDA

Shareholder distribution
9.00 eurocents

dividends pershare in FY21

Read more on our capital allocation
framework on page 20

4R Scanor click to wetch our Chief Financial Officer

.} summarise our financial performance in FY21:
Jak investors.vodafone.com/videos-cfo

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

eurocents per share per annum

Notes.

1 Adjusted EBITDAaL s equivalent to FY2* defirtion and calculation of adjusted EBITDA

2. Adjusted ree cash flow s free cash fiow before spectrum, restnuctunng, sntegration costs and
Vantage Towers growth capital addmons. Growth capital additions 1s o 4 cash basis and includes
expendriure on new sites, ground lease optimisation and other adjacency oppertunities 8s
defined by Vantage Towers.

3. Pre-tax return on capital emploved (controlled).

Our sustainable business strategy

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

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

all three pillars.

e Read more
. On pages 32-52
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Strategic review (continued)

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

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

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

and Africa, enabling an inclusive and sustainable

digital society.

(=*, Best connectivity products & services

Consumer Europe

In Europe, we are a leading converged connectivity provider with 7.9 million
converged customers, 113 million mebile connections, 142 million
marketable NGN broadband hormes, we cover 98% of the population in
the markets we operate Inwith 4G, and we have launched 5Gin 240 cities
in 10 markets in Europe. We have achieved this leading position by facusing
on our core fixed and mobile connectivity. We are enhancing our products
through capacity and speed upgrades, unlimited maobile plars, a distinct
tiered branding hierarchy and corvergent product bundles.

Consumer Africa

in Africa, we are the leading provider of mobile data and mobile
payrment senvices. We have 178 million mobile customers in 8 markets
which represent 409 of Africa’s total Gross Domestic Product We are
the leading mobile connectivity provider by revenue market share

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

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

Click to read more about our operations in Africa:
vodacom.com

Vodafone Business

In March 2021, we held a virtual briefing on Vadafone Business
for investors and analysts. This briefing outlined the following four
Key messages.

1. We operate in attractive markets
We serve over & million private and public secter customers of all
sizes, across Europe and Africa, in addressable markets totalling over
€100 billion. With maore employees seeking flexible working, gigabit
connectivity with low latency and both public and private organisations
driving digitalisation, we have & compelling structural opportunity, with
expected addressable market growth of 8% per annum.

2. We have unique scale & capabilities
We have the scale, expertise and technology to successfully compete
in these attractive markets. We are expanding our portfolio of products
and services to énhance our provision of core connectivity services,
with in-house innavation in 10T and partnerships with leading
technotogy companies to offer cloud, security and unified
communications senvices.

3. We have strong operating momentum
Over the last three years, we have delivered a step-change in our
commercial performance, leading to service revenue growth {excluding
roaming and visitor revenue) of 18% in FY21, with total service revenue
now over £10 billion. This has been driven by cngoing improvements
in our commercial momentum, strong suppert to our customers

Governance Financials
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throughout the pandemic, clear understanding of our economic
model and disciplined prioritisation of high marginal return on
capital opportunities.

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

Scan or click to watch ourvirtual investor briefing at:
investors,vodafone.com/vbbriefing

Leading innovation in digital services

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

Premium TV

Our consumer TV proposition now has over 22 million subscribers in

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

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

Financial services

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

Vodafone Business digital platforms

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

loT

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

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

Our consumer loT offering has now connected over 1.4 million devices
such as the watches through our OneNumber service and our ‘Curve’
mobhile tracking device. In addition, we recently launched a new smart Kids
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watch, developed with The Walt Disney Cornpany. We will be expanding
on the opportunity for consumer foT and other consumer growth
opportunilies al 4 virlualinvestor briefingin Decermnber 2021,

Outstanding digital experiences

Cver the last thirty years, Vodafone's approach tc retall, distribution and
customer care has evolved in line with broader social and technological
development. During the 1990s, we cperated primarily through a
traditional retail ‘high street’ store mode, whereby the vast majority of
customer interaction was face-to-face and involved a high degree of
manual process. In the 2000s, we introduced a multi-channel model, in
which customers could also choose to interact with us through dedicated
websites or contact centres, in addition to the retail stores. In the 2010s,
we began to combine the maodels into an omni-channel experience,
through which our customers could move between different channels
for different missions.

In the new decade, our ambition is for customers to primarity interact
with usin a Digital First manner. Qur investments in this area have already
restilted in our artificial intelligence-enabled assistant (TOBP) resolving
63% of custormer support interactions with no human interaction and

an approximate 5% reduction in the frequency of customer contacts per
yearto 1.4. Aswe look ahead, we expect the majority of new custorners
will join Vodafone through digital channels and the overwhetming
majority of custormer interaction and queries will be fulfilled through
either the MyVodafone app or support provided through TOBT. We will
then support the ongeing customer relationship through data-driven and
autornated targeting of upselling, cross-selling and contract extension.
This Digitat First custorner experience will improve custormer loyalty and
reduce the service cost per customer.

We will be expanding on our plans for cutstanding digital experiences at
a virtual investor briefing in December 2021.

Simplified, most efficient operations

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

Inthe next phase of our strategy, we are pursuing these opportunities
through two significant evelutions in our operating model Firstly,
integrating our network and digital teams in Europe and, secondly,
streamtining our approach to product development and customer

care within our European commercial teamns. These programmes will be
key componentsin delivering the next phase of our ongoing efficiency
programme. which targets a total net reduction of Europe and Commoen
Function operating expenses of 20% by FY23 (versus a FY18 baselinel.

Integrating network & digital teams

We are ntegrating our European network and digital teams. This

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

This new operating madel for our technology teams will enable our
multi-vear journey o redefine our technology architecture following

a Telco as a Senvice' (TaaS)h model Our TaaS model is based on two
existing layers of inter-connected digital technology. We have created

a standardised suite of customer and user-facing interfaces for an entire
omni-channel journey and called it OnePlatform. The OnePlatform suite
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is powered by our Digitat eXperience Layer (DXL). DXL refers to the
abstraction layerin our [T architecture which separates customer-facing
micro-services requiring frequent and rapid adjustrent from back-end
systems stich as billing and CRM.

We have already moved more than half our core network functions to the
cloud in Europe, supporting voice core, data core and service platforms on
over 1,300 virtual network functions. in Europe, we now operate a single
digital netwerk architecture across all markets, enabling the design, build,
test and deployment of next generation core network functions more
securely, 40% faster and at 50% lower cost Similarly, more than hatf of
our IP applications are now virtualised and running in the cloud.

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

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

Social contract shaping industry structure
toimprove returns

Over the last decade, the performance of the European telecommunications
industry has been weaker than other regions, which market commentators
largely attribute toits regulatory envircnment. European regulation differs
in both its fragmented approach to spectrum licensing and market structure,
compared with North America or Asia.

In 2019, we introduced our 'social contract, which represents the
partnerships we want to develop with govemments, policy makers

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

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

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

We have also seen national governments increase support, such as
state-subsidies for rural networks in the UK and Germany. A key area
will be shaping Member State recovery funds and how at least 20% of
the €750 billon NextGenerationElU funding targeted for digital initiatives
is distributed.

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

Leading gigabit networks

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

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

Underpinning our 5G network infrastructure is our majority sharehotding
in Vantage Tawers AG.

Click to read more about Vantage Towers:
vantagetowers.com

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

Governance Financials Other information

Committed to improving returns
Outlook for FY22

Our performance during FY21 has beenin line with our expectations and
demonstrates the relative resiience of our operating model We remain
focused on the delivery of the next phase of our strategy.

Adjusted EBITDA will be referred to as ‘adjusted EBITDAaL from FY22
onwards, with nc change to the underlying definition. Free cash flow
{pre spectrum, restructuring and integration costs) will be referred to
as ‘adjusted free cash flow™, and excludes Vantage Towers growth
capital additions.

Based on the current prevaling assessments of the global
MAcroeconomic outlook:

— Adjusted EBITDAAL 1s expected 10 be between £15.0 - £154 billion
in FY2z2,and

— Adjusted free cash flow’ is expected to be at least £5.2 billion n FY22.

Disciplined capital allocation to drive
shareholderreturns

The objectives of our portfolio activities over the last thrae years have
been to focus on our two scaled geographic platformsin Europe and
Africa; achieve converged scale in our chosen markets; and deliver

a structural shift in asset utilisation. We are now a matrix of country
operations, products and platforms and will continue to be disciplined
in managing our portfolio, following three principles:

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

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

— we consider whether we are the best owner (e whether the asset adds
value to the Group and the Group adds value to the asset) and whether
there are any pragrnatic and value-creating alternatives.

Our capital allocation priorities are to support investmment in connectivity
infrastructure; maintain a robust balance sheet; and supportimproved
shareholder distribution.

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

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

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

— We will accelerate our digital capabilities, which will ultimately help us
sustain margin expansion, strengthen our direct channels and build
further differentiation in our custorer offer.

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

Medium-term financial ambition

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

Value model Medium-term ambition

Consistent Growth in both Furope & Africa

revenue growth

+0Ongoing
MArgin expansion

Mid-single digit adjusted EBITDAaL' growth

+Good cash conversion  Mid-single digit adjusted FCF? growth

+ Disciplined Net debt to adjusted EBITDA: 2.5-3.0x
capital allecation

=Sustainable ROCE® greater than WACC

value creation

A minimum dividend of 9.0C eurocents
per share per annurm

MNotes

1 Adusted FBTDASL 15 equwaent to F¥27 defirtion and calzulation of adjusted EBITDA

2 Adjusted free cash fiow s free cash fiow before spectrum. restructunng. integration costs and
Vantage Towers growth caprta, addiions Growth capital additions 1s o a cash sasis and ncludes
expenditure on new utes. grounc lease opnmisation and other adiacency SpRornuntes as
defined by Vantage Towers.

3 Pre-tax retum o caotal erployed icontrolled)
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Our people strategy

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

We are now beginning the next phase in our transformation to become a
néew generation connectivity and digital senvices provider for Europe and
Africa. Our people strategy will accelerate this transition, by creating a
place where everyone can truly belong, innovate, work effectively and
fuifil their potential

Vodafone Spirit

Our culture — called the Vodafone Spirt’ — outlines the beliefs we stand
for and the four key behavicurs enabling our strategy and purpose. The
Vodafone Spiritis the catalyst for change, underpinning the successful
and sustainable delivery of cur transformation.

This year we focused on embedding Spirit &t the individual, team, teader
and organisation level

At the start of the financial year, we launched a survey called 'Spirit Beat
1o replace our annual employee survey. We use Spirit Beat surveys 10
measure our culture and its impact. The results — shown in the table
below — show a strong adoption of the Spirit beliefs and behaviours.

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

Our Spirit Beat surveys are conducted using artificial intelligence and
the results are used to énceourage the adeption of cur Spirt behaviours,
Following completion and based on confidential survey responses, all
employees receive automated and personalised coaching tips called
‘nudges’ over a 20-week period, to support behaviour change and the
creation of new habits. These personalised nudges create a continuous
feedback loop and over 750,000 nudges have been sent to employees
50 far. Subsequent analysis has shown the value of these nudges. 71%
of colleagues found nudges useful, and data shows that teams with
managers who embraced the Vodafone Spirit had a higher Spirit Index
{+13) and employee engagement score (+15) compared to managers
who did not.

Governance

Financials Other information

Spirit Beat surveys

2021 2620
Eam customer loyalty 72 74
Experiment, learn fast 77 78
Create the future 75 75
Get it done, together 76 77
Overall Spirit index’ 75 76
Respense rate 86% 84%
Note:

1. The overall Spint ndex reflects the average of the four Spint behaour scores

Insights frem our Spirt Beat surveys have informed our approach aswe
plan the next phase of embedding the Vodafone Spirit within our cutture.
We will continue to use Al-driven nudges and reinforce Spirit behaviours
through our reward and recognition toots. We are embedding Spirit into
our performance development approach to help us attract, retain and
develop future talent to deliver cur strategy, and are refreshing our global
leadership development suite to support leaders to role-model Spirit
behaviours. Aligned with Spirit, a new leadership assessment will be

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

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

As leadership 15 essential for dnving the transtormation, we have invested
in developing inclusive leaders who drive growth and innovation, act as
role models, coach and empower teams, and lead with Spirit behaviours,

In June 2020, we launched a leadership programme called the Senior
Leadership Tearn {SLT) Spint Accelerator for 277 of our senior leaders.
This consisted of a series of leadershin talks on the topics of resilience,
psychological safety, adaptability, the future of work and growth mindset,
as well as coaching delivered through a digital platform.

Agile and efficient operating model

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

— Product operating model: We will establish a simplfied and unified
approach to product development, to shorten the time between idea
creation of new products and launch. The new model will helpus to
leverage our scale when bringing innovative products to market and
scale thern acress our footprint faster.

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

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

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

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

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

Lastly, to support our transformation into Europe’s ieading connecivity
provider, we integrated the Liberty Global erganisations and pecple

in Germany and central eastem Europe, as well as AbCom in Albania
following recent acquisitions. We also successfully established Vantage
Towers, our European tower cornpany which listed on the Frankfurt stock
exchange in March 2021.
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Strategic review (continued)

Diverse talent and future ready skills

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

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

The transformation into a new generation connectivity and digital services
provider requires new skills and capabilities in our organisation, such as
scftware engineering, automation and data analysis. To develop future
Skills at scale, we ran a skills transformation pilot in taly, involving 10
functions, and more than 4,600 people (86% of local headcount), The
results were encouraging, showing that there are almost as many future
opportunities as there are roles that will change, highlighting the need for
reskilling and upskilling programmes at scale. As part of the italy pilot, we
have successfully reskilled 2,000 people to date, of whom 115 have been
redeployed 1o new roles, Through the pandemic, we have also prioritised
reskilling for those whose roles were paused during lockdowns, such as
retail employees reskilling as call support staff.

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

our learning initiatives online. During the year, 85% of employess
completed non-mandatory training during the year, with an average

of 2.8 hours per month (including the skills transformation pilot in Italy).
During the year. we invested an average of £470 into training for each
employee to build future capabilities.

We continue to accelerate our skills transformation programme and

will shortly launch a new tool which allows employees 1o update their
skills prefiles. This new functionality will help us measure and validate
proficiency levels, as well as support our new global mentoring tool

We are targeting an 802 completion rate for our new skills profiles and a
year-on-year increase in employees completing non-mandatory training.

To execute our strategy and bring our purpose to life, we also invested
in youth hiring (6974 hires, of which 757 graduates) whilst providing
digital learning experiences to 30,601 young peaple, through local
work experience programmes and initiatives.

To attract engage and retain diverse talent, we launched our new
Employer Value Propasition “Together We Car™ in March 2021,
bringing our culture and purpose to life for candidates and employees.

Digital and personalised experience

Qur people experience s informed by employee insights and guided

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

Future ready framework

This year, we introduced our future ready framework as an immediate
response to the pandemic and began to rethink future ways of working,
The framework is based on the outcomes of internal and external
research, including two internal surveys, a business customer survey,
70 interviews and almost 100 videc dianes, alongside the analysis of
internal data and external trends. The data confirmed that our office-
based empioyees, while missing the social office connection, strongly
support increased adoption of remote working, and our leaders foresee
their tearns using office spaces to collaborate rather than for individual
work At the same time, we cbserved sustained levels of productivity.

As a result, we have introduced further flexibility to our working practices
through new poticies issued in March 2021. Qur remote working policy
sets global standards for new hybrid ways of working including an average
split between remote and in-office working of 60:40 (depending on the
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specific role). Where appropriate, our remote hiring policy will also allow
our teams to source skills irrespective of location.

We recognise that effective hybrid ways of warking require new
technology and policies. We have deployed digital collaboration and
time management tools, such as Microsoft Teams and MyAnalytics,
and introduced rmeeting quidetines to reduce meeting duration by 25%.

We have also started to reimagine how we will use our offices going
forward, with the target of having approximately 80% of our office space
dedicated 1o collaboration and co-creation. We have initiated pilots in
officesin the Czech Republic and UK, leveraging our own loT technology
tracking how office space is used, as well as roorm booking.

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

Pulse surveys

We place significant importance on listening 1o the feedback of our
colleagues. During the year we ran six pulse surveys tolisten to employee
feedback and usad the results to inform our COVID-19 response plans.

Pulse surveys
T Sent auly Apn, Aonl Apil
Z00 AP0 2020 2520 2320 2020
How are you feeling? 74 76 76 76 75 73

Support you need to

do your job effectively? 82 83 83 83 84 85

Connected to
your team? 79 81 27 84 84 83
Response rate 64% 59% 57% 62% 60% 55%

Note.
1. Dunng the early stages of the pandormic, we ran 2 number of puise surveys to regaarly cherk
in with our ernployess

Pay, benefits and wellbeing
As part of our people expenence, we continued to ensure pay, benefits,
and wellbeing propositions are competitive and fair.

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

We remnained focused on physical and mental wellbeing, with a variety
of training and services available in each market In the UK, we moved
onsite medical senvices to online, including GP and Cognitive Behavioural
Therapy (CBT) services, Provision of employee assistance programmes
and psychological support senvices continued 1o grow, particularly in
Italy, Albania, Romania, as well our shared service centres in Romania
and Hungary.

Digital tools

Qur people experience and strategy execution is powered by our digital
tools and systemns. We have established SuccessFactors as the single
foundational platform and integrated new tools and apps such as Humu
for Spirit Beat, DocuSign, our diversity data profile page, and domestic
violence partal. To effectively support the transformaticn, we kicked off
the “future ready HR” programme aiming te build a more digital and
agile HR team. We have started to experiment with new solutions in our
markets, such as a new digital onboarding process in Spain, and we will
continue to impiement advanced digital tools to support reskilling at
scale, strategic workforce planning and recruiting.
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Resilient performance,
in line with our expectations

— Totai revenue declined by 2.6% to £43.8 billion (FY20: £45.0 billion?, as
our gocd underlying momenitum and the benefit from the acquisition

of Liberty Global's assets in Germany and Central and Eastern Europe
was offsat by lower revenue from roaming, visitors and haridset saies,
adverse foreign exchange moverments and the disposal of Vodafone
New Zealand.

— Operating profit increased by 24.3% 0 €51 billion (FY20: £4.1 billon).
Compared to the prior vear period, we recognised lower gains on
disposals, noimpairment losses, and we rio longer recognised

Vodafone's share of losses related to Viedafone Idea following the write

down of the asset to nilin FY20. On an underlying bas's, performance
was broadly stable as lower adjusted EBITDA was partially offset by
tower restructuring costs, depreciation and amortisation and a higher
share of profits from associates and joint ventures.

— Adjusted EBITDA decreased by 1.226* to £14.4 billion (FY20: £14.5 billior)

asthe decline in revenue was partially offset by strong cost control,
with a net reduction in cur Europe and Common Functions operating
expenditure of €0.5 biltion.

— Cashinflow fror operating activities decreased by 09% t0 €17.2 billion

(FY20:£17.4 billion).

Group financial performance

— Free cash flow (pre spectrum, restructuring and integration ¢osts}
decreased by 11.9% to £50 billion (FY20: €57 billion) due to lower
adiusted EBITDA and increased investment in network performance
during the pandemic, partially offset by working capital movements
including lower cash commissions.

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

— Total dividends per share are 90 eurccents (FY20:9.0 eurocents),
ncluding a final dvidend per share of 45 eurocents. The ex-dividend
date for the final dividend is 24 June 2021 for ordinary shareholders.
the record date is 25 June 2021 and the dividend is payable on b
August 2021

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

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

Read maore about nen-GAAP measures
onpage 217

FYz1 20 Repart=d
m in rharge %

Revenue 43809 44974 (2.6}
— Service revenue 37.141 37871 1%
— Other revenue 6668 7.103
Adjusted EBITDA% 14,386 14,881 (33)
Restructuring cests (356} (695)
Imterest on lease lizbilities* 374 330
Loss on disposal of property, plant & equipment and intangible assets 30) 54
Depreciation and amortisation on owned assets (10187 (10454)
Share of results of equity accounted associates and joint ventures 342 (2505}
Impairment losses - (1,685)
Other ncome and expense 568 4,287
Operating profit 5,097 4,099 243
Non-operating expense - (2)
Investment income 330 248
Financing costs (10272 (3549
Profit before taxation 4,400 795
Income tax expense (3864) (1250
Profit / {loss) for the financial year 536 (455)
Attributable to:
— Owners of the parent 112 G20}
— Non-controlled interests 424 465
Profit/{loss) for the financial year 536 (455)
Basic earnings/(loss) per share 0.38¢ (313
Adjusted basic earnings per share’ 808¢c 5.60c¢

MNotes.

1. The FY21 results reflect average foreign exchange rates of £1 £089.€1INR 8660. €1:24R 1904, €1 TRY8 58 and £1 EGP 18.44.
2. Adusted EBTDA and adusted basic earmngs per share are Non-GAAP measures See page 217 for more information,

3. Includes deprecatan on Right-of-use assets of £3914 million (FY20 €3.720 millon)

4. Reversal of interest onlease liabilties included wathin adjusted EBITDA unaer the Group's definimon of that metnce, for re-presentation in financing costs.
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FY21 geographic performance summary
Other Common
Gerrnany Italy UK Spain  Other Europe Vodacom Markets Functions  Eliminations Group
€m €m €m £€m £ €m €m €mn €m €m
Total revenye (E€m) 12584 5014 6,151 4166 5549 5181 3,765 1.368 (369) 43809
Service revenue (Em) 11,520 4458 4848 3788 4859 4083 3312 470 197y 37141
Adiusted EBITDA (£m} 5634 1557 1,367 1044 1.760 1873 1228 mn 14,386
Adiusted EBITDA margin (%) 434%  319%  222%  251%  317% 362%  326% 86)% 328%
FY21 Service revenue growth %
m Q2 H1 23 Q4 7 Total
Germany 254 639 154 10 1.2 1.1 77
ftaly ©5) (79 (72) 78 88 83 7a
UK (3.2 08 20 (5.1 (4.4) a7 34
Spain ©9 1.8 (443 ©9 22 1.3 €10)
Other Europe 38 (19) 08 (40 - (20 06
Vodacom (119 (123) az.n N 12 (53) (87
Other Markets (189) {151 {170 9.5 ®1 78 (128
Group 13 (2.5) ©.7) (3.9) (2.4) (3.1 (1.9)
FY21 Organic service revenue growth %*
m [wie} Hi &3 Q4 Hz Total
Germary - 0.1 (O} 10 12 1.1 05
Italy 6.5 B0 (7.2) (78 (78 (78 (75
UK (19 05 (1.2 04 (06 05 08
Spain 69 18 44 m (13) (1.2) 2.3}
QOther Europe @B (1.8 24 ©n 02 0 14
Vodacom 15 32 23 3.3 73 53 39
Other Markets 91 90 90 123 131 127 108
Group (1.3} 04 (0.8) 04 08 0.6 ©.1)

Germany: 31% of Group service revenue

Reguried Crganic
Y21 FYed change Lhange”
£m £€r 5% %
Total revenue 12584 12076 75
Service revenue 11520 10696 7.7 05
Other revenue 1464 1380
Adjusted EBITDA' 5634 5077 710 7.8
Adjusted EBITDA
margin 434% 420%

Note
T, Adpsted EBITDA and Adjusted EBITDA margin are Non-GAAP Measres See page 217

for mare nformanon
Reported total revenue increased by 7.5% to €13.0 billicn, primarily
reflecting the consolidation of the acquired Liberty Global assets for the
full year.

G an organic basis, service revenue grew by G.5%*(Q3; 1.0%% Q4
1296, with growth across all custormer segments in the second hatf of
the year, Growth was supported by good customer and ARPU growth, a
strong performance in Business fixed and higher variable usage revenue
during the COVID-19 lockdown, offset by lower roaming, visitor and
wholesale revenue. The year-on-year impact from the decline in roaming
and visitor revenue was- 1.0 percentage peints (Q3: -1.0 percentage
points, Q4; -05 percentage points), Retail service revenue grew by 1.1%*
(Q3: 1.5, Q4. 1.8%%).

Fixed service revenue grew by 1.4%* (Q3: 1.4%™, Q4: 1.4%*). This was
driven by customer base and ARPU growth, kigher variable usage dunng
the pandemic and growing demand for new services. such as cloud &
securty, Business fixed service revenue grew strongly by 8%* in FY21.
We added 307,000 cable customers in the year, including 140000

migrations from legacy broadband DSL Almest half of our cable
broadband customer base now subscribes to speeds of at least 250Mbps,
and gigabit speeds are now available to 22 4 million households across
our network. Qur total broadband custormer base increased by 161,000
to 10.9 million despite the majority of our retail stores being closed for
four months during the year due to the COVID-19 pandemic, including
during mast of Q4.

Our TV customer base declined by 236,000 reflecting lower retail
activity dunng the COVID-19 pandemic. During the year, we launched
a harmonised portfolio across ail homes in Germany, aligning our sales
activities and brought Vodafone TV to the Unitymedia footprint. We alsc
launched the ‘DAZN Pay-TV channel and our new Apple set-top box
product during the year. The full benefit from these actions was not
visible in our commercial results due to lockdown restrictions affecting
retail activity. Qur converged propositions, led by ‘GigaKombi', allow
customers to combine their mabile. landline, broadband and TV
subscriptions for one monthly fee. Qur converged customer base
continued to grow, with 130000 Consumer additions during the

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

Mobile service revenue declined by 0.7%6* (33:0.5%*, Q4: 0.926*) mainly
due 10 the reduction in roaming, visitor and wholesale revenue. Service
revenue grew in the second half of the year, supported by higher variable
usage and Increased dermand from business customers, particularty in
the public and health sectors. We added 317,000 contract custormers
during the year. supported by the migration of 187,000 Unityrmedia
rnobile customers onto our network, Contract churn improved by 0.8
percentage points year-on-year to 11.8%. We also added 437,000 prepaid
customers, supported by our online-only proposition, ‘CallYa Digital. We
added a further 59 millon loT connections during the year, supported by
a strong demand from SMESs.
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In April 2021, we became the first operator in Europe ta aunch

a standalone 5G network This enables higher speeds, enhanced
reliability and ultra-low latency, in addition to using 20% less energy
on customers’ devices.

Adjusted EBITDA grew by 1.8%6* as the benefit synergy delivery and
ongoing cost efficiencies were partially offset by a-1.5 percentage
point year-on-year impact from lower roaming and visitors, and lower
wholesale revenue. The adjusted EBITDA margin was 04* perceritage
paints higher year-or-year and was 43.4%.

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

Italy: 12 % of Group service revenue
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Reported Orgarr
Frzt Fron change g

- €m €m . 5%
Totalrevenue 5014 5529 @3}

Service revenue 4458 4833 (78 (7.5)

Other revenue 556 696
Adjusted EBITDA' 1567 2068 &28) (27
Adjusted EBITDA
margin' 319% 37.4%
Note.

1 Adusted EBITDA and Adjusted EBTDA margin are Non-GAAP measures, See page 217
for more nformation

Reported total revenue decreased by 9.3% 10 £5.0 billion, driven by
continued price competition in the mobile market, as weil as lower
roaming, visitor and equiprment revenue.

On an organic basis. service revenue declined by 7.5%* ((3: -7.8%",
Q4:-78%*). The year-on-year impact from the decline in roaming and
visitor revenue was -2.1 percentage points (Q3:-1.9 percentage points,
Q4:-1 2 percentage points).

Mabile service revenue declined 10.5%* (Q3:-10.7%* Q4: -0.3%%)
reflecting lower roaming and visitor revenue, a reduction in the active
prepaid customer base year-on-year, which began to stabilise in Qd,

and price competition in the value segment. Market mobile number
portability (MNP} volurnes were approximately 20% lower year-on-year,
reflecting retail lockdowns. Our second brand 'ho.” continued to grow,
with 662000 net additions during the year and now has 2.5 million
customers, Quarterly net additions slowed in Q4, although retumed to
growth towards the end of the quarter. During the year, we signed mobile
wholesale agreements with PostePay and Digi. We will start to migrate
PostePay customers onto our network in the first quarter of FY22,

Fixed senvice revenue grew by 1426% (G3; 1.1%6%, Q4:-3.8%™) driven by
50,000 broadband customer additions. In total, we now have almost

30 million broadband customers. The quarter-on-quarter slowdown in
Q4 service revenue trends reflected higher Business oroject revenue in
the prior year. However, Business demand was strong overall, supported
by our NPS leadership and now represents approsimately 405 of fixed
revenue. Qur total Consurmer converged customer base is now 1.2 million
(392 of our broadband base), an increase of 105,000 during the year,
Through our awn next generation network and partnership with Open
Fiber, our broadband services are now available to 8.4 million househalds.
We also cover 3.4 million households with fixed-wireless access, offering
speeds of up to 100Mbps.

Adjusted EBITDA declined by 12.7%* reflecting a -4.0 percentage point
year-on-year impact from lower roaming and visitors, and lower service
revenue, partially offset by continued good cost control. The adjusted EBITDA
rargin was 1.3* percentage points lower year-on-year and was 31.9%.

UK: 13 % of Group service revenue

Asprged rijurit.
Fy21 ) g change*
€m £m i3 %

Total revenue 6,151 6,484 o

Service revenue 4848 5020 G4 s

Other revenue 1303 1464
Adjusted EBITDA 1367 1,500 B (7.3
Adjusted EBITDA
rmargin' 222% 235.1%
Note.

1. Adjusted EBITDA and Ad usted EBITDA rmargin are Non-GAAP measures. See page 217
fer rmare information

Reported total revenue decreased by 5.1%6 to €6.2 billion, primarily due 1o
the depregiation of the local currency versus the euro, and lower roarming,
visitor and equiprment revenue.

On an organic basis, service revenue decreased by 08%6* (Q3; 045%™,
(4: -0.626*) as goed customer base growth and strong Business
dermand, was offset by lower roaming, visitor and incoming revenue.
The year-on-year impact from the decline in roaming and visitor
revenue was -2.4 percentage points (Q3: -2.3 percentage points,

Q4: -1.5 percentage points).

Mobile service revenue declined 3.3%*({Q3: -3.6%%, Q4: - 1.8%%). as lower
roaming, visitor and incoming revenue offset good customer base growth.
During the year, we maintained cur good commercial momentum,
supperted by a significant shift in sales mix, with digital sales growing
significantly to 39%%. We also benefited from Business demand, strong
IPhone sales, and improved customer loyalty. Contract churn improved
1.1 percentage point year-on-year to 13.0%. In total, we added 219000
customers to our mobile contract base in FY21. Qur digital sub-brand
VOXI also continued to grow strongly, with 176,000 customers added
during the year, supported by the launch of new propositions.

Fixed service revenue grew by 5.6%* {Q3: 7.996% Q4: 2.2%6*) and our
comrmercial momentum remained strong with 192,000 net customer
additions during the year. The quarter-cn-quarter slowdown in Q4 was
driven by the lapping of strong Business fixed performancein the prior
year and lower wholesale revenue. In March, we launched Vodafore
‘Pro Broadband’ which combines fixed and mabile connectivity to
provide ‘unbreakable’ connectivity. Pro Broadband custormers also
benefit from super Wi-Fi and dedicated customer support We now
have 911,000 broadband customers, of which 453000 are converged.
Business demand for our SME and corporate products remained strong,
including productivity and secunity solutions.

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

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

a prior year one-off licence fee settlement of -4.6 percentage points. On
an undertying basis, we continued to grow adjusted EBITDA, supported by
strong cast control, with operating expenses 7.5% lower year-on-year. Qur
adjusted EBITDA margin was 1.1* percentage points lower year-on-year
at222%.

To support our continued investment in our networks, products and
services, we announced that an annual price increase of Consumer Price
index plus 3.5% will be applied to all broadband and mobile contracts
signed from 9 December 2020, taking effect from April 2021,

In March 2021, we acquired 40MHz of spectrum in the 3.6GHz band

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

data services,
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Our financial performance (continued)

Spain: 10% of Group service revenue
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Other Europe: 13% of Group service revenue

Heported Crganic Reported Orgare
Frz1 Fr20 change et [3ral 20 change g

_ €m £m % m % 5%
Total revenue 4166 4296 3o Total revenue 5549 5541 ar

Service revenue 3768 3904 GO 28 Service revenue 4859 4890 s (1.4)
__ Ctherrevenue 378 352 Other revenue 650 657
Adjusted EBITDA' 1044 1009 35 34 | Adjusted EBITDA 1,760 1,738 13 05
Adjusted EBITDA Adjusted EBITDA
margin’ 25.1% 23.5% margin' 317% 31.4%
Naote Note:

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

Reported total revenue decreased by 3.0% to €4.2 billion, primarily due to
lower reaming and visitor revenue and other COVID-19 related impacts.

On an organic basis, service revenue declined by 2.826* (Q3:-1.1%6%,

Q4: -13%4) reflecting price competition in the market and lower roaming
and visitor revenue, The year-on-year impact from the decline in roaming
and visitor revenue was -2.0 percentage poinis (Q3:-1.7 percentage points,
Q4:-1.7 percentage points). The service revenue slowdown quarter-on-
quarter mainly reflected a change in premium calling regutation.

Inmebile, we are cornpeting effectively across all segrments, and grew our
contract customer base by 70000, despite the market remaining highly
competitive following the easing of restrictions in the second half of the
year and an increase in mobile number portability. Mobile contract churn
decreased 1.0 percentage points year-on-year to 20.2% reflecting our
continued focus onimproving customer loyalty. Cur second brand ‘Low?
added 236,000 customers during the year and now has a tofal base of
1.2 mittion.

Our broadband custorner base Increased by 21,000 despite our
more-for-more pricing actions, and higher competitive intensity during
the second half of the year. We added 109000 custorners to cur NGN
network as customers continued te transition to higher-speed plans.
Our extensive library of movies and TV series, as well as our new boxless
TV app propesition, supported continued good customer growth in TV
with 156000 customers added during the year.

Adjusted EBITDA grew by 34%4* and the adjusted EBITDA margin was

15* percentage points higher year-on-year at 25.1%. The growth in
EBITDA reflects lower commercial and football content costs. and a 5.8%
reduction in operating expenses, partially offset by a -5.7 percentage point
year-on-year impact from lower roaming and visitors.

1 Adwsted EBITDA and Aguusted EBITDA margin are hor-GAAP measures See page 217
for mare informatian.

Total revenue increased by 0.1% to £3.5 billon, primarity reflecting the
consolidation of the acquired Liberty Global assets in Central Eastern
Europe for a full vear, offset by lower roaming and visitor revenue and
the disposal of Vodafone Malta in the prior year.

On an organic basis, service revenue declined by 143¢* (Q3: -0.72¢%,
Q4:-0.2%%), as growth in Portugal, Czech Republic, and Hungary

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

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

In Portugal, senvice revenue grew as mobile contract and fixed base
growth was partially offset by lower roaming and visitor revenue, During
the year, we added 62000 maobile contract customers and 71,000 fixed
broadband customers. Almost a third of our broadband customer base
is converged.

In Ireland, service revenue declined reflecting lower roarming and wisitor
revenue and higher competitive intensity, partially offset by the successful
launch of unlimited Consumer mobile data tariffs. During the year, our
mobike contract customer base increased by 68,000 and mobite contract
churmimproved 0.6 percentage point year-on-year to 9.9%,

Senvice revenue in Greece deciined, reflecting lower roaming, visitor and
prepaid revenue and higher promotional intensity during the COVID-13
pandemic, partially offset by strong fixed demand, notably from business
customers, Mobile contract chum improved 1.8 percentage point
year-on-year to 9.3%,

Adjusted EBTDA declined by 0.5%*, including a -4.4 percentage point
year-gr-year impact frorm lower roaming and wisitors. The adjusted
EBITDA margin increased by 0.2* percentage points and was 31.7%.

We have continued to make good progress on integrating the assets
acquired from Liberty Global in Central Eastern Europe and we remain
on track to deliver our targeted synergies.
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Other Markets: 9% of Group service revenue

Aeponed e Reported Crgane
Y1 FYel change change? FYz1 Fred change chxGeE”
€m £m % % €m £€m 23 2
Total revenue 5181 5531 63 Total revenue 3765 4386 (142)
Service revenue 4083 4470 87 39 Service revenue 3312 3796 (128 108
Other revenue 1098 1.061 Other revenue 453 590
Adjusted EBITDA! 1873 2088 {103 29 | Adjusted EBITDA' 1228 1400 (12.3) 85
Adjusted EBITDA Adjusted EBITDA
margin’ 36.2% 37.8% margin’ 326%  319%
Noter Mote

1 Adusted EBITDA and Adjusted EBITDA margin are Mon-GAAP measures See page 217
far maose information

Reported total revenue decreased by 63% to £5.2 billion and reported
adjusted EBITDA decreased by 10.3%, primarily due to the depreciation
of the local currencies versus the euro.

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

In South Africa. service revenue growth achieved a 10-year high, as the
business benefited from higher demand for voice, data and financial
services, and anincrease in consumer discretionary spend as a result of
government measures and social grants during the COVID-19 pandemic.
We added 133,000 contract customers, supported by strong growth in
Business connectivity as remate working and mcbile broadband dernand
Increased. We also added 2.5 million prepaid custorners supperted by our
successful ‘Shake-off summer carnpaign and new behavioural loyalty
programme launched during the second half of the year. Data traffic
increased by ¢.60% year-on-year, and 45% of our customer base is now
using data services. Our ‘ConnectlU’ platform continues to promote digital
inclusion via zero-rated access to a wide range of websites, including job
portals and online learming platforms, with total unique users reaching
155 million at year end. Financial Services customers in South Africa
increased by 154% 1o 133 million, reflecting our strong execution

and the ongoing expansion of our service offerings. In January 2021, we
anncunced an expanded wholesale agreement with Cell-C for its mobile
contract and mobile broadband customers to roam on our network.

InVodacom's internaticnal markets, service revenue slightly declined,
reflecting economic pressure, the disruption to our commercial activities
during the COVID-19 pandemic, the zero-rating of person-to-person
M-Pesa transfers in CRC, Mozambique, and Lesotho, and the impact
of service barring in Tanzania due t¢ biometric registration compliance.
There was a significant improvernent in trends in the second half of the
year, driven by the reinstatermnent of person-to-person M-Pesa transfer
fees across all markets and improved commercial momentum, Digital
adoption across Vodacom's international markets accelerated. M-Pesa
transaction value increased by 2842 while M-Pesa revenue as a share
of total service revenue Increased by 1.6 percentage points to 20.9%,
and 52% of our customer base is now using data services.

Vodacom's adjusted EBITDA increased by 2.9%¢* as growth in South
Afnica was partially offset by revenue pressure in Vodacom's intematicnal
operations, notably in the first half of the year. The adiusted EBITDA margin
was 1.3* percentade points lower year-on-year, partly driven by 5G
roaming investment in South Africa. The adjusted EBITDA margin

was 36.2%.

1 Adusted EBITOA and Adjusted EBITOA margin are fon-GAAP measures. See page 217
for more informatiort

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

On an organic basis, service revenue increased by 10.8%* (Q3: 12.3%*,
Q4:13.1%*), driven by custcmer base growth and increased dermand
for data across our markets. The year-on-year impact from the decline
in roaming and visitor revenue was -1.5 percentage points (Q3:-10
percentage points, G4: -0.5 percentage points).

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

3.3 percentage points year-on-year 1o 19.3%.

Service revenue in Egypt also grew ahead of inflation, supported by
custormer base growth and Increased data usage, partially offset by lower
roarming and visitor revenue, During the year, we added 402,000 mobile
contract customers and 1.7 million prepaid mobile customers. Mobile
contract churnin Egypt was the lowest in the entire Group at 6.5%.

Adjusted EBITDA increased by B5%6* and the adjusted EBITDA margin
decreased by 0.7* percentage points. This reflected strong revenue
grawth and operating efficiencies in Turkey, offset by the lapping of a prior
year settlement and the impact of the termporary zero-rating of e-money
transaction fees in Egypt. The adjusted EBITDA margin was 32.6%.

In November 2020, we announced that Vodafone Eqypt had acquired
40MHz of 26Ghz spectrum, with a 10-year licence through to 2030. The
spectrum will enable us to significantly expand network capacity to meet
growing demand for reliable, high quality voice and data services.

in December 2020, we announced that discussions with Saudi Telecom
Cornpany in relation to the sale of Vedafone's 5524 shareholdingin
Vodafone Egypt had been terminated. Vodafone Egypt has a strong
market position inan attractive market and generates a strong retumon
capital employed., in excess of its local cost of capital We are committed
to retaining our presence in Egypt.
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Our financial performance (continued)

Associates and joint ventures

Fy21 a3

€m [

VodafoneZiggo Group Holding BV. 232) (64)
Indus Towers Limited 274 19
Safaricom Limited 217 247
Vodafone Idea Limited - (2.546)

Other g3 (161}

Share of results of equity accounted

associates and joint ventures 342  (2,505)

VodafeneZiggo Joint Venture (Netherlands)

The results of VodafoneZiggo {in which Vodafone owns a S0% stake)
are reported here under US GAAP, which is broadly consistent with
Vedafone's IFRS basis of reporting.

Total revenue grew 1.6% (Q3: 0.5%, Q4: 1.826) to €40 billion. This reflected
mobile contract customer base growth and strong Business fixed demand,
partly offset by lower roaming, visitor and handset revenue.

During the year, VodafoneZiggo added 262,000 mobile contract
custormers, supported by the successful Runners’ carmpaign and higher
dermnand from businesses. Strong Business fixed performance was
supported by anincrease in the customer base, as weil as higher demand
for unified communications and remote-working solutions. The nurmber
of converged households increased by 81,000, with 44% of broadband
customers and 7 1% of all B2C mobile customers now converged,
delivening significant NPS and churn benefits. VodafoneZiggo was the first
operator to launch a nationwide 5G network in the Netherlands and also
completed its analogue TV switch-off during April 2021, VodafoneZiggo
now offers 1 gigabit speeds to more than 3.1 million homes and is on
track to provide nationwide coverage in 2022,

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

Durng the year, Vodafone received £209 million in dividends from
the joint venture, as well as €43 million ininterest payments. The joint
venture also drew down an additional €104 million shareholder loan
from Vodafone to fund spectrum licences acquired in July 2020,

Indus Towers Associate (India)

In November 2020, we announced that the merger of Indus Towers
Limited {Indus Towers)) and Bharti Infratel Lirnited {Bhart Infratel’) had
cormpleted. The merged company is listed on the National Stock Exchange
of India and the Bombay Stock Exchange and was renamed Indus Towers
Limited fallowing the merger. Vodafone was issued with 7578 miliion
shares in the merged company in exchange for its 42% shareholding

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

Indus Towers is classified as held for sale at 31 March 2021 1in the
consolidated statement of financial position, The Group'sinterest in Indus
Towers has been provided as secunity against certain bank borrowings
secured against Indian assets and partly to the pledges provided to

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

Safaricom Associate (Kenya)

Safaricom service revenue declined by 0.3%* (Q3: 1.6%%, Qd: 6.4%%)

due to depressed econommic activity and the zero-rating of some M-Pesa
services In the first half of the year. The quarter-on-quarter improvement
in Q4 was driven by an increase in M-Pesa revenue as service fees
normalised and higher demand for fixed broadband. Adjusted EBITDA
decreased by 3.3% primarily driven by a decline in revenue.

Vodafone ldea Limited Joint Venture (India)

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

the Group is unable to confirm as to their accuracy), Vodafone idea
reported a total estimated liability of INR 654 billion (£7.6 billion) excluding
repayments and including interest, penalty and interest on penalty up to
30 June 2020.0n 17 February, 20 February, 16 March and 16 July 2020,
Vodafone Idea made payments totalling INR 78.5 Gillion 0.9 billion)

to the DoT. In Septernber 2020, the Supreme Court of India directed
that telecorn operators make payment of 102 of the total dues by

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

Vodafone Idea Limited (Vodafone Idea’) recorded losses for each of
the six month periods ended 30 Septamber 2019, 37 March 2020

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

30 September 2019, the Group recognised its share of estimated
Vodafone Idea losses arising from both its operating activities and those
in relation to the AGR judgement. The Group has no obligation to fund
Vodafone Idea, consequently the Group's recognised share of losses in
the six months ended 30 September 2015 was limited to the remaining
carnying value of Vodafone dea which was therefore reduced to £nit

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

the Group.

As part of the agreement to merge Vodafone India and Idea Cellular in
2017, the parties agreed a mechanism for payments between the Group
and Vodafone Idea pursuant to the crystallisation of certain identified
contingent liabilities in relation to legal, regulatory, tax and other matters,
and refunds relating to Vedafone India and Idea Cellutar, Cash payments
or cash receipts relating to these matters must have been made or
received by Vodafone Idea before any amount becomes due from or
owed to the Group. Any future payments by the Group to Vodafone Idea
as a result of this agreement would only be made after satisfaction of this
and other contractual conditions. The Group's potentiat exposure under
this mechanism is now capped at INR 64 billion €747 million). See note 29
‘Contingent liabilities and legal proceedings to the consolidated financial
statements for further information.

Vodafone Hutchison Australia / TPG Telecom Limited

Joint Venture (Australia)

In July 2020, Vodafone Hutchison Australia Pty Limited (VHA) and
TPG Telecom Limited (TPG) completed their merger to establish a
fully integrated telecommunications operator in Australia. The merged
entity was admitted to the Australan Securities Exchange (ASX)

on 30 June 2020 and is known as TPG Telecorn Limited. Vodafane
and Hutchison Telecommunications (Austratia) Limited each own an
economic interest of 2505% in the merged unit
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Net financing costs
21 Fraz Fepcned
£m £m rhange %
Investment income 330 248
Financing costs (1.027) (3,549
Net financing costs (697) (3,301) 7889
Adjustments for;
Mart-to-market (gans)/losses (1091 1128
Foreign exchange losses 25 205
Adjusted net financing costs’ (1,765)  (1,968) 103

Motes

1 Adusted net firancing costs s a Non-GAAP measure See page 217 for more information, The
By 20 adjusted net financing costs has been algned to the Fr27 presentaton wiueh no longer
excludes fease Mterest This increased adpusted net financing costs for FY20 by €33C midlion.

Net financing costs decreasad by €.2.6 billon, primanty due to mark-to-
market gains of €1.1 billion {compared to losses of €1.1 billion in FY2C).
This was driven by a higher share price, causing a gain on options held
relating to €3.8 billion of mandatory convertible bonds. Adjusted net
financing costs decreased reflecting net favourable interest movements
on borrowings in relation to foreign operations.

Taxation
Frz21 ) Change
% b pos
Effective tax rate 87.8%  157.2% 654
Adjusted effective tax rate’ 26.9% 253% 1.6
Nete

1 Adusted effectve tax ate 15 8 Non-GASP reasure, See page 217 for more nfarrmatian,

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

The Group's effective tax rate for both years includes the following items:
a €£2,827 million charge (2020: €344 million credit) for the utilisation of
losses in Luxernbourg which arises from an increase (2020: decreaselin
the valuation of investments based upon local GAAP finandial staternents
and tax returns. The increase in the current year was principally driven by
increases In the vatue of our aperating businesses, listed associates and
joint ventures. These items change the total losses we have available for
future use against our profits in Luxembourg and neither item affects the
amount of tax we pay In other countries.

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

The Group's adjusted effective tax rate for the year ended 31 March 2021
was 26.9%. The rate increased as a result of the mix of profits in the Group
and a lower use of our Luxembourglossesin the year.

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

the following iterns; £320 million relating to Luxembourg losses (2020:
£348 million) and £2.827 million charge (2020: €344 million credit} arising
from an increase (2020: decrease) in the valuation of investments based
upon the local GAAP financial statements and tax returns as stated above.

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

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

Governance Financials Other information

Earnings per share

Reprted

FY21 G SRANgE:

eurocents &Urncents eurocents

Basic eamnings/(loss) per share 038c (313 351c
Adjusted basic earmings

per share’ 8.08¢c 5.60c 248¢

Note.
1. Adpsted basic eamings per share s a Non-GAAR measure See page 27 7 far more information,

Basic earnings per share was .38 eurocents, compared 1o a loss per
share of 3.13 eurocents for the year ended 31 March 2020

Adjusted basic earnings per share was 8.08 eurocents compared to
5.60 eurccents for the year ended 31 March 2020,

Consolidated statement of financial position

The consolidated statement of inancial position is set out on page 122.
Detaits on the major movements of both our assets and liabilities in the
year are set out below.

Assets

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

Property, plant and equipment increased by €1.1 billion between
31 March 2020 and 31 March 2021 to £41.2 billion. This reflects
additions in the period, partially offset by the depreciation charge.

Other non-current assets decreased by €9.2 billion between

31 March 2020 and 31 March 2021 to €32.0 billion, primarily due te

g €5.5 billion decrease in derivative assets included in trade and other
receivables, a €2.0 billion decrease in deferred tax assets and a €1.2 billion
decrease in investments in associates and joint ventures, reflecting the
reclassification of the Group'sinterest in Indus Towers Limited as held

for sale at 31 March 20211, Further detail is provided in note 7 to the
consolidated financial staternents.

Current assets decreased by £6.2 billion between 31 March 2020

and 31 March 2021 to €270 billion, primarily due to 8 €7.7 billion
decrease in cash and cash equivalents and a €0.8 billon decrease in
trade and cther receivables. partially offset by an increase of €2.1 billion
in other investments.

Total equity and liabilities

Total equity decreased by €4.8 billion between 31 March 2020 and
31 March 2021 10 £57.8 billien largely due to €2.4 billion of dividends
patd to the Group's shareholders, €0.4 billion of dividends paid to
non-controlling interests and total comprehensive expense for the
period of £3.6 billion, partiaily offset by an increase of €1.9 billion
arising from transactions with non-controling interests in subsidiaries,

Non-current liabilities decreased by £3.6 billion between 31 March 2020
and 31 March 202 to £68.5 billion, primarily due to a £3.7 billion
decrease in borrowings.

Current liabilities decreased by €4.7 bilion between 31 March 2020 and
371 March 2021 to €£28.7 billion, primarity due 1o a €3.5 billion decrease in
borrowings, a £1.4 billicn decrease in financial liabiliies under put option
arrangements, partially offset by an increase of €0.4 billion in trade and
other payables.

Inflation

Inflation did not have a significant effect on the Group's consolidated
results of operations and financial condition during the year ended
31 March 2021.
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Cash flow, capital allocation and funding

Governance Financials Other information

Analysis of cash flow

FY¥21 Frzs Reported
. €m € change %
Inflow from operating activities 17215 17,379 {09)
Outflow from investing activities  (9,262)  (8,088) (145)
Outflow from financing activities  (15,196)  (9,352) (62.5)

Cash inflow from operating activities decreased by 09% to €17 2 billion
(FY20:€£17 4 bitiion) due to anincrease in the net working capital outficw
compared to the prior year. Working capitat movements in FY21 include
4 €03 billien inflow from handset purchases and the associated sale of
custormer recevables.

Outflow from investing activities primarily increased by 14.5% to

£9.3 billion (FY20:£8.1 billien) due to lower inflows from disposals of
subsidiaries and disposals of short lerm investments, increased investment
In network performance during the pandemic, partially offset by reduced
outflows on purchases of subsidiaries and associates.

Outflows from financing activities increased by 62 5% to£15.2 billion
{(FY20: €54 billion) prncipally due to higher net outflows on borrowings.
Inflows from transactions with non-controlling shareholders, mostly from
the Vantage Towers public offering, were partially offset by payments to
purchase shares from KDG minorities,

Analysis of cash flow (continued)

Fy21 Fris Repated
€m £m o ange %
Adjusted EBITDA! 14386 14,881 (33)
Capital additions? (7854  (7411)
Working capital 564 (1zn
Disposal of property, plant and
equipment 42 41
Interest received and paid® {1553y (1,160
Taxation (1020 930)
Dividends received from associates
and joint ventures 628 417
Dividends paid to non-controlling
sharehotders in subsidiaries (391} (348)
QOther 217 337
Free cash flow{pre spectrum,
restructuring and integration
costs)’ 5,019 5,700 (119
Licence and spectrurm payments 1.221) ngn
Restructuring and integration
payments {421) (570}
Integration capital expenditure? 267) -
Free cash flow’ 3,110 4,949 (372}
Acquisitions and disposals 447 (14.454)
Equity dividends paid 2427 (2296)
Share buybacks® (53 (1094)
Foreign exchange (loss)/gain {219 309
Other movements on net debt® 646 (2428)
Net debt decrease/(increase)'s 1504 (15014)
Cpening net debt’ (42047 (27033)
Closing net debt* (40,543} (42,047 36

Naotes

1. Adjusted EBITDA, free cash flow (pre spectrum, restructunng and integration costs), free cash
fow and net debt are Non-GAAP measures See page 217 for more information.

2 Seepage 226 for ananalysis of tangible and intanginle additons in the year.

3 Interest recenved and paid excluded nterest on lease labilties of £307 milhon (FY20.
£305 million cutflowd, €0l (Y20 £175 rllion) of interest cosis related to Liverty acquisition
financing, Included vathin Other, and €9 milkon of cash inflow FY20:£27 3 milbon outfiow) from
the option structures relating to the issue of the mandateny comvertible bonds. included wathin
Share buybacks. The option structures were intended to ensure that the total cash outflow to
execute the programme were broadly equivalent to the amounts raised on issuing each tranche

4. Integration capral expendtture comprises amounts for the integrancn of acquired Liberty Globat
assefs and network nlegration.

5 “Other movements on net debt” for the year ended 31 March 2021 includes mark-to-market
gains recogrsed in the iIncome staternent of £1,051 milion, offset by payments i respect of
hank burrowings secured against Indian assets (£83m) and payments ta Vodafone Idea Limited
of £235m in respect of the cantingent lability mechanwsm The comparatve figure primarty
included £1.510 millier of debt in relation to leencas and spectrum n Germany and
mark-to-marwet losses recognised n the incomme statement of €1,128 million

&, MNetdcbtas at 31 March 2020 has been aligned to the FY21 presentation. increasing
by £3.799 milion ta exclude dervative movements m cash flow hedaging reserves and
decreasing by €127 millior 1o reflect that Vodatane Eqypt is nolenger held for sale.

Free cash flow (pre spectrum, restructuring and integration costs)
decreased by 11.9% to €50 billion (FY20: €5.7 billion) due to lower
adjusted EBITDA and increased investment in network performance
during the pandemic, partialty offset by working capital movements
including lower cash commissions.

Acquisitions and disposals in the current year included proceeds from the
Vantage Towers public offering of £2.0 billion, partially offset by payments
to purchase shares from KDG minarities of £1.5 billion. The prior year
included £2.0 billion received on completion of the sale of Vodafone
New Zealand on 31 July 2019, together with €2.7 billion received

on completion of the sale of Italian tower assets on 31 March 2020,

It also included £10.3 Lillion paid on compietion of the acquisition of

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

€8.2 billion.

Net debt at 31 March 2021 was £40.5 billion, compared to €42.0 billion
as at 31 March 2020.

Borrowings and cash position

FYz21 P20 Repuried
€m £ changs %

Non-current borrowings (59272)  (62949)
Currerit borrowings (8488 (11976)
Borrowings (67,760) (74,925)
Cash and cash equivalents 5821 13557
Botrowings less cash and
cash equivalents (61939 (61,368} 09

Borrowings principally includes bonds of £46,885 million (FY20: £49.412
millicr) and lease liabiiities of £13.032 million (FY20:€12,118 million).

Reductions in borrowings are offset by movements in cash and

cash equivalents and are principally driven by the early repayment

of €3 .4 billion of bonds due to mature up to 2024 and lower derivative
collateral pesitions which impact both cash and short term borrowings.
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Funding position ROCE increased to 44% (FY20: 3.9%). The increase reflects the increase
in operating profitin the year coupled with broadly stable average
capital employed.

F¥21 =reG Reported
&m o “hange % We calculate two further ROCE measures: ) Pre-tax ROCE for controlled

Bonds {46885 (49412) operations only and i} Post-tax ROCE (including associates & joirt

Bank loans 1419 {2880 ventures). See "Non-GAAP measures” on pages 223 and 224 for an

Other borowings IncL spectrum 4215 (38770 explanation how ROCE is calculated and a reconciliation to the GAAP

Gross debt’ (52519 (56,169) 6.5 basis discussed above.

Cash and cash equivalents 5821 13557 ROCE decreased to 55% on a pre-tax basis (FY20: 6.3%). The decrease

Short term investments- 4007 4132 reflects stable adjusted operating profit, offset by higher average capital

Derivative financial instrurments 3 610 empioyed. ROCE remained stable at 3.9% on a post-tax basis (FY20: 3.9%5).

Net collateral liabilities? 2,145 4177}

Net debt’ (40,543) (42,047) 36 | Sharebuybacks

Notes On 19 March 2021, Vodafene announced the commencement of a

1.

Gross deht and net debt are Nor-GAAP measures, See page 217 for more information Net debt
a5 ar 31 March 2020 has been sligned to the FY21 presentation Increasing v £3,79% millon

10 exclude dervative moverments i cash flow hedging reserves and decreasing by €121 million
to reflect that Vodafone Egypt 1s no longer held for sale.

. Short term nvestments includes €1083 milbor {FY20. £1,681 millian) of fighty liquid

government and gavermment-backed secunties and managed investrnent furds of
£2954 million (FY 20 £2,457 mutlion) that are in highly rated and Liquid money market
investrmerits wath bauidity of up to 90 days,

. Callateral arrangemerts on denvative finanoial Instrumients result in cash being paid/Theld)
as secunty, This s repayable when denvatives are settled and s therefore deducted from liguidity,

new irrevocable and non-discreticnary share buyback programme

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

In order to satisfy the second tranche of the MCB, 1.426.8 million shares
were reissued from treasury shares in March 2021 at a conversion

price of £1.2055. This reflected the conversicn price at issue (£1.3505)
adjusted for the pound sterting equivalent cf aggregate dividends paid
in August 2019, February 2020, August 2020 and February 2021,

Net debt decreased by €1.5 billion primarily &s a result of free cash flow of
£3.1 billion and £2.0 hilion of proceeds from the Vantage Towers public
offering, partially offset by €2 4 billion of equity dividends and £1.5 biltion
of payments to purchase KDG shares from mincrity shareholders. The programme started on 22 March 2021 and is expected to
complete by 18 May 2021. Details of the shares purchased under the
programme, including those purchased under irrevocable instructions,

are shown below,

Other funding obligations to be considered alongside net debt include:

— Lease liabilities of £13,032 million (31 March 2020: €12,118 million)

— Mandatory convertible bonds recognised in equity of £1,904 million
{31 March 2020:£3 848 rmillion)

Testal nurner of
shaes puribased

under pobacly Maxirnoe nueber of

— KOG put option liabilities of £492 million (31 March 2020: ot e TOPIENG  amosdye ety el

£1850 millior Date of share ‘ .;\.rmese'd' transaction LUﬁiS pméranjn}f‘ the U;ogralrm{e

- Guarantees over Australia joint venture loans of £1.483 million purthase 005 Feree e o0

(31 March 2020- €2 062 mJi[Li on) March 2021 52682 13460 52,682 204,141

— Pension liabilities of £513 million (31 March 2020 €438 millior) ’:Ap”ggﬁ 131704 13554 184386 72437
ay

The Group’s gross and net debt does not consider the 50%¢ equity (to 17 May) 65852 14109 250238 6585

characteristic of the long term “Hybrid bonds” being €3,971 million Total* 250,238 136.70 250,238 6,585

(31 March 2020: €2 971 million). The Group's gross and net debt includes
certain bonds which have been designated in hedge relationships, which Notes:
1. Thenominal value of shares purchiased s 20 US cents each.

are carried at €14 hillion higher value (31 March 2020 €15 killion higher) >
than their euro equivalent redemption value. In addition, where bonds are | 5
isstied in currencies other than euros, the Group has entered into foreign 4
currency swaps 1o fix the euro cash outflows on redemption. The impact
of these swaps are not reflected in gross debt and would decrease

the euro equivalerit redemption value of the bonds by £0.1 billion

{31 March 2020:€1.3 billion).

No shares were purchased outside the publicly announced share buyback programme.
In accordance with shareholder authority granted at the 2020 Annual General Meeting.

The total nurnber of shares purchased represented 0 9% of our 1ssued share capital, extluding
treasury shares, at 18 May 2021

Dividends

The Board is recommending total dividends per share of 90 eurocents

for the year. Thisincludes a final dividend of 4.5 eurocents compared to
Return on capital employed 45 eurocents in the prior year,
Return on Capital Employed (ROCED reflects how efficiently we are

generating profit with the capital we deploy. This year's report contains the Strategic Report on pages 1t 61,

which includes an analysis of our performance and position,

o e s a review of the business during the year, and outlines the principal
ROCE? A4.4% 3.9% 05 risks and uncertainties we face. The Strategic Report was approved
Pre-tax ROCE (controlled) 55% 63% 08 by the Board and signed on its behalf by the Chief Executive and
Post-tax ROCE (controlled and Chief Financial Officer.
associates/joint ventures)® 3.9% 39% -

Notes
1. The presentation of P20 ROCE has been algned to the FY2* presentatior See page 224,

A ap—— v el el

2. ROCE s calculated by dmiding operating profit by the average of capital emplayed as reported n Nick Read Margherita Della Valle
the consolidated statement of financial pasition. See page 223 for the detait of the calculation Chief Executive Chief Financial Officer

3. Pre-ax ROCE (conirolled; and Post-tax ROCE {controlled and associates/joint ventures) are
Non-GAAP measures. See page 217 for mare mformation 18 May 2021 18 May 2021



Purpose, sustainability and responsible business

Strategic report Governance

We connect for

a better future

Purpose pillars

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

Inclusion for All

Ensuring everyone has accesstothe
benefits of a digital society.

Accessforall

We are finding new ways to roll-out our
network to rural locations in cur markets,
through a number of initiatives, including
netwark sharing.

Propositions for equality

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

48.3 million

customers using M-Pesa (or equivalent)

15.9 million

additional female customers in Africa
and Turkey since 2076

Planet

Reducing our environmental impact and
helping society decarbonise.

Net zero

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

56%

renewable electricity purchased

Enabling our customers to reduce
emissions

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

7.1 million

avoided tonnes of CO,e as a consequence
of our loT technologies and servicesin FY21

Workplace equality

We are committed to developing a diverse
and inclusive global workforce that reflects
the customers and societies we serve. This
year, our diversity and inclusion focus has
been on removing barriers to workplace
equality. by accelerating mementum

on gender equality, sustaiming focus on
LGBT+, setting solid foundations on race
and ethnicity, and ensuring our physical
and digital workplace is fully accessible.

Women in management
and leadership roles

Overall Group
B Women 409%

% Men 60%

Management and

senior leadership

B Women 23%
Men AE%

Beard

W Worien 45%
Men 35%

Building a circular economy

We are focused on reducing e-waste,
progressing against our target to reuse.
reseli or recycle 100% of our network
waste by 2025, and driving action to reduce
device waste.

Scope 1and 2 GHG emissions
214
188 195
167
137
110

0o S o0 SN o 27
FY19 Fyeo FY21

B Scope 1 emissians (m Lign tonnes CO e}
B Seape £ ervssions millien ronnes CO e

Click to read about our three purpose pillars:

vodafone.com/our-purpose

Digital Society

Connecting people and things and
digitalising critical sectors.

Gigabit network

We continue to investin our networt:
infrastructure and coverage to deliver a

high-quality service that allows individuals and
businesses to connect anywhere, at any time,

Over 150 million

customers connected to our
next-generation networks

Small and medium-sized enterprises
(‘SMEs")

Through Vodafone Business, we provide
products and senvices which are specifically
tailored for SMEs.

One million

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

Healthcare sector

Qur connectivity and platforms are supporting
the digitalisation of healthcare, ranging from
enhanced hospital connectivity 1o connected
loT monitoring devices,

Smart cities

Our loT platform and technology are
supporting cities to become srmarter to adapt
1o the dernands of urban growth, as well as
improve the lives of the citizens within therm.

Agriculture sector

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

- .
2.1 million
smallholder farmers across Africa registered
te our Connected Farmer platform
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Responsible business

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

Code of Conduct

Our Code of Conduct outlines the requirements that every single persan
working for and with Vodafone must compty with, regardless of location.

Protecting data

Data privacy

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

Cyber security

Our networks connect millons of pecple, homes, businesses and things
to each other and the intermet. The security of cur networks, systems and
customersis a top priority and a fundamental part of cur purpose.

Protecting people

Health and safety

Keeping our people safe is nne of the most Impaortant responsibilities
we hotd as an employer. Our ongoing focus is to create a safe working
envirenment for everyone warking for, and on behalf of, Vodafone and
the communities in which we operate.

Mobiles, masts and health

We always operate our mebite netwerks strictly within national
regulations, which are typically based on, or go beyond, international
guidelines set by the independent scientific body the Intermnational
Commissicn for Non-lonizing Radiation Protection (ICNIRFY).

Human rights

We believe that wherever we operate, our contributicns help to advance
the protection and promotion of a number of fundamental human nights
ard freedoms, supporting socio-economic develcpment

Responsible suppty chain

We spend approxdmately £24 billon a year with more than 10,500
direct suppliers around the world. This year we Lpdated our processes
to evaluate suppliers on their cormnmitrnents ta diversity, inclusion and
the environment when they tender for new work.

Business integrity

Tax and economic contribution

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

Anti-bribery and corruption

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

Cur policy provides guidance on what constitutes a bribe and prohibits
gving or recelving any excessive orimproper gifts and hospitality.

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

Governance

The Executive Commitiee has overall accountability to the Board

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

Reflecting its ownership of environmental, social and governance
matters (ESG), the Board has approved the establishment of a new ESG
Committee as a Committee of the Board and the Board will benefit from
its dedicated oversight of our ESG programme, We have alsc included
ESG measures in the long-tem incentive plan for our senior leaders.

Read more about our new £SG Committee
onpage 7?2

Materiality

We have conducted a materiality assessrent 1o identify the material
and emerging ESG issues relevant to our business, cur stakeholders and
the societies in which we cperate.

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

Reporting frameworks

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

The Glebal Reporting Intiative (GRIY s the most widely
accepted global standard for sustainability reporting. The GRI
Standards allow companies to report their materialimpacts
for arange of economic, environmental and social issues.
Our 2021 disclosureis included in our 2021 ESG Addendum.

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

R

Due o increasing demand for sustainability information that
is comparable, consistent and financially material, we have
published disclosures in accordance with the Sustainability
Accounting Standards Board's (SASE’) Standards.

SASE

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

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

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

Our purpose

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

In response to the COVID-19 crisis, we reviewed and adapted the focus
areas under our three purpose pillars so they would respond better to the
evolving sccio-economic challenges and to society's needs.

We call the difference we make in supporting the communities in which
we operate our social contract. Launched in 2015, our social contractis
how we drive and activate many of our purpose initiatives. For example,
our social contract creates new partnerships with governments and other
stakeholders to overcome some of the most important chatlenges that
our customers and societies are facing, In return, we want governments,
policy-makers and requiators to adopt a pro-investment, pra-innovation
appreach to allow network operators to make sufficient returns on

their investments.

in responding to the pandemic — specffically through the five-point plan
we imptermnented in Eurape and the six-peoint plan in Africa —our social
contract has accelerated the delivery of our purpose during the Last

12 months.

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

— sent gver 250 million text messages with free public health information;
— supported 1.5 million healthcare workers through £6 million of
donated funds and devices;
— helped more than 15 million pegple through zero-rating health sites;
— helped over 100 milion pecple In Europe and Africa through
€150 million in donations and in-kind benefits; and
— donated €10 million in cash and in-kind donations through
Vodafone Foundation.

Read more on Vodafone's social contract
onpage 19

Our purpose is alse the basis of our new brand positioning: Together
we can’. It conveys our belief that technology and innovation can help
miltions of people and their communities o stay connected. We feel
pesitively about the opportunity technalogy gives us all when combined
with the right hurnan spirit.

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

Governance Financials

Other information

Inclusion for All

Our Inclusion for All strategy seeks to ensure no cne

is left behind. It focuses on access to connectivity,
digital skills and creating relevant preducts and services,
such as access to education, healthcare and finance.

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

Whilst the past year has seen an unparalleled acceleration in society’s
reliance on connectivity, it has alse shone a light on the existing digital
divides. Millions of peopie are still unable to take advantage of the
benefits digital technology €an bring.

Through our social contract acceleration, we have broadened the focus
of Inclusion for All, and accelerated programmes to deliver benefit for
groups affected by the ¢risis. Highlights have included:

— 5.2 million students accessing free digital education;

— over 18000 devices donated for education;

— we launched JobseekersConnected proposition in multiple markets;
and

— removed transaction fees for mabile money users.

Accessforall

The use of fixed and mobile senvices Is acceierating globally. For
example, GSMA estimates that 5.1 billion people have a mobile phone
and 38 billion use mobile internet’. But many remain unconnected,
with 600 million people globally still living outside areas covered by
mobile networks.

We know that when people can access maobile intermnet, they are able
to Use services that improve their lives, For example 1.6 billion mobile
subscribers have used mobite ta moniter their health and 1.2 billion
people have a mobile money account:,

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

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

Notes:

1 GSMA 2020
2. GSMA 2021.
3 Eurostat 2620
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FY21 network deployment
A sites deployed 43 Popdicsn
e % hasp caveraid LuvETEYE
Europe™ 100.1 91% 98%
Africa and Turkey** 505 B6% 69%
Group 1506 B89% 75%

Notes

* excluding Vodafone Zggo
** excluding Safancom,

New approaches and 2 blend of technologies will help us to delver
universal mobile coverage to Europe and Africa. For example, we are
piloting OpenRAN — a new promising way to engineer the access netwaork
—in rural communities. We have also continued to work with our partners
AST & Science LLC 1o develop the first space-based mobile network

to connect directly to 4G and 5G smartphones without the need for
specialised hardware. The aim is to transform mobile coverage in the DRC,
Ghana, Mozambique, Kenya and Tanzania. The mobile network will also
reach 1.6 billion people across 49 countries fram 2023,

In addition, this year, Vodafone Group Chief Executive, Nick Read, was
appointed as & Commissioner to the UN Broadband Cornimission for
Sustainable Developrment, which brings together governments, civil
society, industry and international organisations to address the digital
divide, achieve universal broadband connectivity and accelerate progress
toward the Sustainable Developrient Goals by 2030.

Enabling quality education and digital skitls

Even before the COVID-19 cnisis, an estimated 258 million children around
the world were not in school. More than half of all children globally were
not meeting the minimur expected standards inreading and maths®.

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

We expanded Connected Education, which was launchedin January 2020,
by our social enterprise Vodafone Business Ventures to provide access to
connectivity, devices and classroom collaboration software for students
and teachers across the world. To date, over 800,000 students in over
2,900 educational institutions across 10 countries have benefited from
this digital learning solution.

In South Africa, the Vodacom e-School solution allows learners to access
curiculum-aligned content and educators to access learning materfals
on their smartphone with no data charges. We currently have over one
million users onthe platform.

This year, we announced an investment of €20 million® by Vodafone
Foundation to expand digital skills and education programmes across
Europe, aiming to reach over 16 million learmers by 2025. One example
is Yodafone Foundation Germany's Coding for Tomorrow' which teaches
students and their teachers about how to use didital technologiesin

an independent, critical and creative way. To date, the programme

has reached 119500 students and teachers.

Nates:

4. UNESCD, 2018

5. UN, 2020

6. Beyond digital raring, the Viodafore Foundation bullds pragrammes around the world that
cormnbine Vodafone's chantable guang and technology to deliver public benefit and improve
peaple’s Ives, The total amount donated by Vodafone 1o Vodafone Foundation in 2021
was £44.2 milion

In the UK, we launched Schocls.Connected to help improve connectivity

for learners from low income families. The prograrmme provided aninitial

250000 SIMs with a 30GB data allowance valid for 90 days. All Slids were
ordered by 6,970 primary and secondary schools in just four working days,
so we deubled the number of SIMs and distributed 500000, We estimate
that each SIM used potentially prevented a student missing 60 days

of schooling.

Supporting jobseekers and disadvantaged groups

Supporting jobseekers has been a focus area for years, in particular
building programmes to respond to the growing vouth unemployment
crisis. In the EU the youth unemployment rate is 1724 and in South Africa
Itis 56%° In 2018, we launched the Future Jobs Finder, for jobseekers
whose background is in non-technolegy fields. The Future Jobs Finder
helps identify transferable skills and strengths, giving recommendations
on tech professions and e-learming suited to people’s backgrounds and
aptitudes. Since its launch, the Future Jobs Finder has supperted over
600000 people.

In South Africa, our ConnectlU platform provides over 15.5 million Vedacom
customers with free access to a range of senices covering health, education,
safety and security, social media and jobs. ConnectU's job portal has enabled
3.1 million people to access seven different job search websites for free,
with over a third of users being in the lowest income bracket,

We also developed a temporary immediate response initiative 10 address
the contraction In economic activity caused by the COVID-19 crisis. Our
‘JobseekersConnected offer across our European markets, Egypt, Turkey
and South Africa includes discounted connectivity to help jobseekers
remain cornected and supports therm while they are searching for a new
career apportunity, It includes free access to over 600 curated courses
on glebal e-learning platform Udemy to help people re-skill

Bringing mobile to more women

Goal: To connectan additicnal 20 million women living in Africa

and Turkey to mobile by 2025

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

for female smallholder farmers. 54% of wormen in emerging markets now
use mobile internet, but the gender gap for intermet usage is substantial
with over 300 million fewer women than men accessing the internet on

a mebile phone®.

We develop commercial programmes that support education, skills

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

enable economic empowerment, For exarmple, this year, we expanded
Vodacom's Murn & Baby senvice from South Affica to the DRC. Mum &
Baby is a free-to-use (no data charges) mobile health service which gives
customers maternal, neonatal and child health information. The service
has helped over 1.9 million parents and caregivers to take positive actions
toimprove their children's health since its launch in 2017,

Through these programmes we aim to connect an additional 20 million
women living in Africa and Turkey to mobile by 2025. Since 2076 we
estimate to have added an additional 15.9 millicn female customers.
The increase of women in our customer base also makes good
business sense; wormen have a higher Net Promater Score (+4pp
compared to men.

7. Eurostat 20271
8. Slatistics South Afrnca, 2021,
9 GSMA 2021
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Purpose (continued)

Building platforms for financial inclusion

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

mobile money services by 2025

Financial inclusion is key to reducing extreme poverty. Nevertheless,
many people. especially women, still lack access to financial services
with close to 1.7 billion adults currently un-banked'. Without the ability
to transter money, people are limited in their ability to save, access loans,
start a business and even be paid.

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

In April 2020, Vodacomn and Safaricom completed the acquisition of the
M-Pesa brand and the preduct development team from Vodafone Group
through M-Pesa Africa, a newty created joint venture, The joint venture
will help consolidate M-Pesa as the largest FinTech company in Africa
and accelerate the growth of M-Pesa across the continent.

As of March 2027, 48.3 milllion custormers were using M-Pesa

{or equivalent), with over 15.2 billion transactions made in the year
(1.7 million per hour on average) through a network of more than
918,500 agents.

In the last year we disbursed €4 billion in toans and overdrafts across
our markets. We also launched a lending marketplace in Tanzania and
Mozambique to enabte ienders to easily integrate and offer a range of
credit products with tailored pricing and terms to millions of customers
and businesses.

During the COVID-19 crisis, we implemented measures to support
customers across our markets and promote digital payments as a

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

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

M-Pesa and mobile money services adoption

Governance Financials Other informaticn

Numoe of mobile

MaTEy CUstorers % M-Pesa peretration

imilign) ¥ of weran reveue £ ZSh hase
Kenya 283 33% 90%
Tanzania 74 37% 62%
Mozambigque 43 19% 73%
DRC 30 109 26%
Lesotho 05 10% 69%
Ghana 16 3% A0%
Eqgypt 23 1% 7%
MNote:

Worlc Bark 2617

Workplace equality

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

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

Our people
We are committed to developing a diverse and inclusive global workfcrce
that reflects the customers and societies we serve,

Key information

2021 2020
Average number of employees 94,274 92,866
Average number of contractors 10,481 11,269
Employee contract types
Permanent 872 87%
Fixed term contracts 13% 13%
Full-time 93% 92%
Part-time 7% 8%
Number of markets where we operate 19 2
Employee nationalities 137 126
Our people across the Group
Germany! 14% 14%
UK’ 9% 0%
Italy’ 5% 5%
Spain’ 42 4%
Vodacorm'’ 11% 1%
VOIS and Shared Operations’ 31% 30%
Other? 26% 26%
Employee experience
Employee engagement index 74 77
Alignment to purpose* 93% 94%
Voluntary turnover rate® 8% 12%
Involuntary turnover rate® 3% 7%
Notes:

&l headeount figures exclude nen-controlled operations such in the Netheriands, Kenya,

Australla and Incha

1. The percentages refiect headcount in each operating company o group of operating
companies such as Vodacorm The percentages exclude headcount in our shared services
businesses t_VOIS) ang other shared operations

_VOIS + Shared Operatons constriute a significant number of our employees, and Includes
_WOIS headoount across our foctpnnt dndia. Romania. Hungary and Equpt) as well as m our
glabal Group entries

Other ncludes erployees based r al, other operating companies tAlbania, Czech Republic,
Egvpt. Ghene. Greece, Hungary. Ireland, Portugal, Romania, Turkey) and other countries

More detall on our employee survey 1s ncluded on page 21. Our employee engagernent index
15 based on a weighted average index of responses to three questions. sabisfaction working

at Vodafone; expenenong positive emotans at work and recommending Ls as an employer
Algnment to purpose 1s based ona angle questior that asks whether employees feel therr

day work comnb.tes significantly to Vodatone's purpose

Turmaver rates have decreased since 2020 due to the COVID-1% pandemic anc alower number
of involuntary leavers Wherever possible, we have protected the employment of our people
We have not used furlough schemesin any of our markets dunng the pardernic The voluntany
turnover rate includes retirerments ard deatr-n-sernce.

™
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Diversity and inclusion

This year, cur diversity and inclusion focus has been on removing barriers
o workplace equality, by accelerating rmornentum on gender equality,
sustaining focus on LGBT+, setting solid foundations on race and ethinicity,
and ensuring our physical and digital workplace is fully accessible. Our
expanded focus on multiple dimensions of diversity reflects our ambition
to be a company with a global workforce that reflects the customers,
communities ang businesses we serve, as well as the wider societies

in which we operate.

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

We have reached 32%, and continue to drive progress through

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

of Vodafone in the Blocmberg Gender Equality Index and Refinitv's D&l
Top 100 during the year. As part of our approach, we ensure that there

is gender diversity when resourcing for senior ledership roles and our
leadership team is accountable for maintaining and encouraging diversity
amongst their teams. Women in management targets are also embedded
in our long-term incentive plans. We hired 532 women for our graduate
roles, and to date have supporied 564 peaple back into employment
after a career break through our Recennect programme, of whom 470
were women. We have also connected with over 5000 girls via our digital
skills programme ‘Code Like a Girl’ since 2017, including 576 this year,
and continued this prograrmme during the COVID-19 pandemic by
launching 2 digital coding classrcom experience, available to all markets.

Gender diversity
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2021 2020
Women on the Board 45%  42%
Women on the Executive Committee 29%  29%
Women in senior leadership positions’ 300  29%
Women in management and senior leadership roles® 32%  31%
Women as a percentage of externat hires 43%  3B%
Wornen as a percentage of graduates 3% H3%
Women in overall workforce 40% 39%

Notes:
. Percentage of seriorwomen inourtop 178 positions (FY20:173)
2. Percentage of worren in aur 6609 management and leadership roles (FY20 6.372)

In 2019, Vodafone launched the first global domestic violence policy,
which set out comprehensive workplace resources, security and other
measures for employees at risk of experiencing, and recovering from,
domestic violence and abuse. As the majerity of the global workforce
shifted to home working in the outbreak of COVID-19, reports of a
‘shadow pandemic’ of domestic violence intensified worldwide. Our
markets considered the palicy very important for supporting employees
affected by domestic violence and abuse. Of those affected, the most
frequent forms of support were counselling and advice, paid safe leave
and referrals to specialist organisations with adaptations to working
hours and workload, We reinforced our commitrnent to this area
through training, technology, modified remote working polictes and
support for other employers. Our technology includes free apps such
as Bright Sky, which provides support and information to anyone in an
abusive relationship or those concerned about sormeone they know,
reaching over 75000 users.

To suppoert the health and wellbeing of our pecple through different life
stages, we commissioned a globat research project which identified that
62% ot wormen with symptorms of menopause found itimpacted their
work. I March 2021, we made a global commutment to supportwormen
experiencing menopause, estimated to currently affect 37% of women

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

on supporting the LGET+ community, being recognised as a Top

Global Employer by Stonewall. Qur globat LGBT+ network is thriving,

with over 3,000 allies and active support from senior executives who
championinclusion.

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

This year, we have expanded our existing diversity and inclusion

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

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

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

In October 2020, we hosted a global Black History Menth webinar to
refterate our commitment, with the spansorship of our Vodafone
Business CEQ, Vinod Kumar.

To better understand representation aCross our organisation and target
diversity and inclusion programmes more effectively, we launched a
campaign called #CountMeln in November 2020, which encourages
employees to voluntarily self-declare their diversity demographics. These
include race, ethnicity, disability, sexual crientation, gender identity and
caring responsibilities, in line with local privacy and legal requirements.
Our intention is to use this data to set leadership targets around race and
ethnicity, to complement our commitments on gender, by the end of
2021 We are stillin the process of collecting robust and complete data
for our entire workforce, however 2526 of our Executive Committee
members are from ethnically diverse backgrounds.

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

Read more about our Fair Pay principles
ortpage 97

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

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

we are committed to ensure the greening of all of

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

a circular economy.

This year, as part of the acceleration guided by our social contract, and
our commitrnent to “build back better”, we brought forward our target to
purchase 100% renewable electricity in Europe, from 2025 to Juty 2021,
Building on previous commitments. we set a new Science-Based Target
to reduce our carbon emissions and we set a net zero” goal.

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

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

We were recognised by global environmental non-profit organisation
CDP for our actions and transparency on our environmental impact
and secured a place on CDP's climate change ‘A List, This places us
in the top 5% of companies that responded to COP's 2020 climate
change guestionnaire.

We also continued ourwork to identify patential climate change risks
and opportunities through conducting Task Force on Climate-related
Financial Disclosures (TCFD) scenario-based risk and opportunity
assessments across key markets. We are using the insights fo create
mitigating controls and identify ways to embed climate riskinto our risk
management system and processes.

Our Planet goals

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

renewable sources by July 2021

2025 — Purchase 100% of the electricity we use globally from
renewable sources
Reuse, resell or recycle 1007 of our network waste

Eliminate all carbon emissions (net zero) from our

own activities and from energy we purchase and use

(Scope 1and 2}

— Halve carbon ernissions from our carbon footprint
{against 2 2020 baseline), including joint ventures. all
supply chain purchases, the use of products we have
sald and business travel (Scope 3)

— Enable our business customers who use our services to

reduce their own carbon emissions by a curmulative total

of 350 million tonnes between 2020 and 2030

2040 - Elminate Scope 3 emissions completely to reach net zero'
across our full carbon footprint

2030
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Read more on Vodafone's approach to climate change risk aligned
to the TCFD on page 59

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

Reducing carbon emissions

Goal: To reduce our own carbon emissions 1o net zero’ by 2030 and
across the full value chain by 2040.

We set an approved 2030 Science-Based Target in line with reductions
required to keep warming to 1.5°C. becoming the first major telecorns
operator 1o follow the emission reduction pathway developed for the

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

We also committed to reaching full value ¢hain ‘net zera’ emissions
by 2040.

Driving energy efficiency

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

We are committed to centinually improving the energy efficiency of our
base station sites and in our technclogy centres, which together account
for 96% of our total global energy consumption. Duning FY21, we invested
€65 million of capital expenditure in energy efficiency and on-site
renewable projects across our business, which has led to annual energy
savings of 135 GWh.

This has been underpinned by the implementation of the ‘best-in-class’
ISO 50007 Energy Management Systermn framework. Tc date, Albania,
Germany, Greece, Ireland, Spain, Turkey and the UK have been awarded
certification, with other markets due to implement the framework in the
next year. Key energy efficiency initiatives we have focused on during the
year include:

— sourcing and deploying more efficient network equipment and
powering-down carners during times of low traffic;

- gradually switching off the 3G network (which is typically 70% less
energy efficent than 4G) and decommissioning legacy equipment in
Cur core network,

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

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

— using Al algorthms in our passive infrastructure, allowing us to optimise
energy use in cooling.

We continue to work with eSight Energy to implement an energy data
managerment systermn using data feeds from our electricity suppliers and
from smart meters. This systemn is now live across 12 markets in Europe,
with smart meters installed at 62,000 sites, This year, we developed
additional functionality, including a module to validate energy savings
from projects, forecasting of energy consumpticn, tenant billing reports
and capacity and meter calibration reports.
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Our performance

Uit 2021 2020
Total Scope 1and Scope 2 emissions Million tonnes of CO.e 137 195
Scope 1 emissions Million tonnes of CO,e 0.27 028
Scope 2 emissions Million tonnes of CO.e 1.10 167
Scope 3 emissions Million tonnes of CC.e 9.4 85
Joint ventures and associates* Miltior tonnes of CO.e 32 259
Purchased goods and services Million tonnes of CO-e 40 37
Use of sold products Millizr tonnes of CO.e 1.5 2.
Fuel and energy-related activities Millicn tonnes of CO 2 06 0.7
Other (business travel, upstream lezsed assets, waste) Millicn tonnes of CO.e 0.1 0.1
*Of which india Vodafone idea and Indus Towers) Million tonnes of COe 25 24
Renewable electricity
Percentage of purchased electricity from renewable sources % 56 23
Percentage of purchased electricity from renewable sources in Europe % 80 33
GHG emissions per petabyte (‘PB’) of mobile data carried
Mebile Data Traffic (petabytes) Petabytes 11,714 7983
Scope 1 and 2 GHG emissions per petabyte of mobile data
carried by our networks Tonnes of CO.e 117 245

Note:

Data calculated usinglocal market act.al or estrmated data sources friom invoices, purchasing requisitions, direct data measurement and estmations, Carbon emissions calculated im lne wath GHG Protocal
standards. Scope 2 emissions are reported using the market-based methodology For full methodology see our ESG Addendurn 2021,

Vodafone energy use

Jnit 2021 2080
Base stations Gigawatt hours / % 4239/73  3993/69
Technology centres Gigawatt holrs / % 1358/23  1488/26
Offices Gigawatt hours /% 201/3 263/5
Retail stores Gigawatt hours / % 33/1 4671
Total Gigawatt hours / % 58327100 5790/100

Purchasing renewable electricity

This vear, we spent approximately €760 million on purchasing electricity.
During the year, 5636 of our electricity purchased was from renewable
sources (2020: 23%).

In July 2020, we committed that all of our European operations would
be purchasing 100% renewable electricity no later than July 2021,
significantly accelerating our previous target of 2025. This year, 8024 of
our purchased electricity in Europe was from renewable sources (2020;
33%) and we are confident that we will meet our July 2021 target,

We currently have Power Purchase Agreements (PPAsY in Spain and the
UK. Electricity prices agreed under PPA contracts are broadly comparable
to wholesale electricity prices and also provide us with more certainty, as

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

Germany, Ireland, Hungary, Romania, Spain, Greece and Czech Republic
all sourced Renewable Energy Certificates (RECS) or tariffs during the
year. The incremental cost of RECs {ar their equivalentis smallin the
context of our overall energy spend.

Working with our partners to reduce Scope 3 emissions

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

we have committed to halve our Scope 3 carbon emissions by 2030
(against a 2020 baseline) and eliminate themn entirely by 2040. as part
of our'net zero' target. The main sources of Scope 3 emissions are
investments (oint ventures and associates), purchased goods and
senvices, and the use of sold products.

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

From October 2020, we introduced a 2026 weighting for environmental
and social criteria in our supplier evaluation criteria in ‘Request For
Quotation' (RFQ) processes. The updated process examines whether
suppliers have environmental pelicies to address carbon reduction,
renewable enerqy, plastic reduction, circular economy and product
life-cycle (n addition to diversity and health and safety).

Read page 50 for further information
on our supplier evaluation criteria

The assessment awards positive scoring for suppliers that have set {or

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

Qur supplier performance management programime also covers
environmental factors, and suppliers’ GHG performance is one of the
factors evaluated in our annual assessment process. We ask selecteg
suppliers to provide details of their GHG emissions and management
programmes through CDP. Last year, 88% of those suppliers responded,
with 77% reporting that they had set a target for GHG emissicns. This
work was recently acknowledged by COP, with Vodafone joining its
Supplier Engagerment Rating Leaderboard, which recognises companies
which engage with their suppliers to tackle climate change.

In addition to suppliers, we also work with our joint ventures and
asscciates, which represent the most significant proportion of our Stope 3
ernissions. Actions include:

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

— In Kenya. Safaricorn has committed to becoming a zero carben-
emitting company by 2050,
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— Inthe Netherlands, VodafoneZiggo taunched its first green bond, which
will be used to finance green projects that will lower its environmenital
impact, and

— InAustralia, TPG Telecom recently committed to purchase 100%
renewable electncity by 2025.

The third most significant source of our Scope 3 emissions is the use
of sold products (e.g. charging devices). As countries de-carbonise their
electricity grids. these associated emissions will also reduce.

Enabling our customers to reduce their emissions

For Vodafone, our most important contribution to tackling climate change
is through enabling our customers (which include both businesses and
governments) to reduce their ervironmental footprint using our digital
technolegies and services.

In July 2020, we committed to helping our business customers reduce
their own carbon emissions By & cumulative total of 350 milion tonnes
globally over 10 years between 2020 and 2030 — the equivalent to ltaly's
total annual carbon emissions for 2019,

Qur loT service offer, including logistics and fleet management, smart
metering and manufacturing activities, will be central in delivering this
target. Other savings are expected to be made through healthcare
services, cloud hosting and home working.

We work with the Carbon Trust 1o calculate the total GHG emissions
avoided as a consequence of our [oT technologies and services. We
estimate that over 542 of our 123 million loT connections directly
enabled custormers to reduce their emissions in the past year. During the
year, we estimate an avoldance of 7.1 million tonnes CO.e, which is 5.2
times the emissions generated from our own operations (Scope 1 and 2).

In March 2021, we became a founding mermber of the European Green
Digital Coalition. which brings together ICT sector companies to work
together with EU policymakers and experts, to drive investment in, and
implementation of. digital solutions in action against climate change.

Carbon enablement overview

Governance
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Nurber of Cornartions  GHG e imsian savng
milons nilortornes S0 el

Smart meters 154 18
Smart logistics 381 44
Healthcare 18 06
Other (cloud/street lighting/
EV charging) 11 04
Total 66.4 71
Enablement ratio

2021 2020

Total GHG enablement saving
{Million tonnes CO,e) 7.1 69

Scope 1 and Scope 2 emissions
{Million tonnes of CC-e) 137 195

Enablernent ratio 52 35

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

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

Our global policy on waste management prioritises the reuse, resale or
recycling of unwanted equipment. We aim to keep resources in use for as
long as possible, extracting the maximum value from equipment while in
use and then recovering and reusing materials responsibly.

We implement resource efficiency and waste disposal management
programmes in all our markets to minimise environmental impacts

from network waste. IT equipment and waste. This year, we generated an
estimated 7 900 tonnes of waste twhich includes hazardous waste) and
we recovered and recycled 79%. Globally, $8.7% of cur network waste
was sent for reuse and recydting (excluding hazardous waste).

To deliver our 2025 goal to reuse, resell or recycle 100% of our network
waste, we have launched an internat asset marketplace, a business-to-
business solution within Vodafone that allows us to re-sell and re-purpose
excess stock or large decommissioned electrical itermns like masts and
antennae, Since launching at the start of 2020, we estimate that we have
saved over €10 million of spend and aveided over 1,250 tonnes of CO.e.
We are assessing the possibility of expanding the solution tc partner
markets and other operators.

Network waste management (excluding
hazardous waste}

200 2520
Reused 20% 15%
Recycled 79% 84%
Landfilled 1% 1%
Total network waste {metric tonnes) 6,307 8138

Apart from addressing our network waste, we are working on a series

of actions to reduce device waste. We are increasingly adopting circular
economy approaches and take a life-cycle management approach. which
includes extending the lifespan of devices through repair, refurbishiment
and resale before encouraging the responsible recycling of devices at the
end of their useful ife.

Most of cur markets operate trade-in and device buyback schemes
and repair services to encourage customers to repair or return their old
devices, For example, this vear Vodafone UK launched a phone trade-in
tool. accessible via the MyVodafone app. The tool assesses device
eligibility and provides a guaranteed trade-in price, encouraging
greater trade-in rates.

We also strive to refurbish and reuse fixed-line equiprment multiple times,
with significant associated environmental and cost savings.

Given a large part of the solution to drive circularity for devices depends
onindustry action, we recently joined the Circuler Electronics Partnership,
which brings together leaders across the value chain —from manufactuning,
reverse logistics. materiat recovery. to e-waste management —to dnve
circularity solutions for electronics.

Beyond what we can directly and indirectly influence we also support
societal change to more circular economy models. Digital and connected
solutions are an essential part of the solution towards lower resource

use and improved reuse and recycling. For exampte, through engbling
material tracing or shifting from product-based business models to
service-based ones.

We are also eliminating all unnecessary plastics and other disposable
single-use iterns where there are lower impact alternatives across all our
retail stores and offices.

Engaging our people

More than 15,000 colieagues are currently members of our
“#RedLovesGreen” employee engagerment initiative, which aims to
raise awareness of the indrvidual actions that employees can take to
reduce energy and other resource uses,
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Digital Society

We believe in the power of connectivity and digital

services to strengthen the resilience of economies.
Through our mobile and fixed networks, data flows
at speed, connecting people and communities.

Over the past year, the COVID-19 crisis has tested the resilience of
our societies, of businesses small and large, and of public services.
We have also seen how connectivity and digital services became a
lifeline allowing people to work, learn, stay in touch with friends and
farnily, access healthcare and more.

This year, in response to the COVID-19 crisis and informed by our
social contract, we shifted the focus of the Digital Society pillar towards
digitalising critical sectors, whilst continuing fo invest in our network
infrastructure and coverage. We have specifically focused on small and
medium-sized enterprises (SMEs), smart cities, agriculture and health.
The following outlines cur approach and progress in these areas.

Building a gigabit network

We continue to invest in our network infrastructure and coverage to
deliver & high-quality service that allows individuals and businesses to
connect confidently anywhere and at any time, with benefits for the
econormy, for quality of life and for the environment.

Read how Vodafone's gigabit network is connecting nural
communities on page 34

Currentty, we have over 150 millicn customers connected to aur
next-generation mobile and fixed networks,!

Supporting small businesses

SMES are a critical part of the economy, but many have been
disproportionally affected by the crisis, The OECD found that in 2020,
mare than hatf of SMEs were facing severe losses in revenues due to

COVID-19, with one third fearing for their futurs without further support”.

SMEs also provide oppartunities for socio-economic participation and
social mobility for wormen, young people, and ethnic minerities, groups
of the workforce thet have been particularly vulnerable during the
CQVID-19 crisis.

Through Vodafone Business, we provide products and services which
are specifically tailored for SME and small-office home-office (SOHO?)
businesses, helping guide them through technology choices and
Improving their digital readiness. These segments also represent a
significant commercial opportunity for Vadafone, with the overall
market expected to grow a combined €6 billion over three years®.

To better support SMEs across Europe, Vodafone Business launched
V-Hub this year. The free service provides access to online infermation
putting businesses in direct touch with experts to advise on digitalising
their business, As at 31 March 2021, over one million businesses were
using V-Hub across our four largest European markets. We plan to
continue the expansion of the service, to support over three million
customers by April 2022,

Netes
1. Customers connected o our next-generation netwarks include active 4G and 5G custamers.
a5 well as customers connected to fixed networks with speeds higher than 30Mbps.
- OECD, 2020,
. Vodalone Business investor day, 2021
Foud and Agnculture Organization (FAD). 2017
Eurostat, 2021,
World Bank, 2019,
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To assist businesses most at risk within our supply chain, Vodafone
ensured that ali new orders issued to micro and small suppliers by
Vodafone's European operations were paid within 15 days (nstead of the
customary 30 to 60 days) between April and October 2020, benefiting
over 1,200 small businesses. We atso offer optional supply chain financing
which allows suppliers tc leverage Vodafone's credit position to access
cheaper funding and liquidity. This has noimpact on Yodafone's
commercially negotizted payments terms.

In South Africa, Vadacom Financiat Services has built a supplier portal
called VodaTrade, where small suppliers can connect with bigger
business partners,

Digitalising agriculture

According to the Food and Agriculture Organization, by 2050, the world
will need to produce 50 % more food than current levels®. There is alsc

a growing need to address the environmental impact of agriculture. In
Europe, agriculture accounts for 10% of the EU's total greenhouse gas
ernissions and over 40% of EU land use®, in many cases leading to habitat
ioss and deforestation.

Through our connectivity and platforms Gncluding our 10T platform),

we are helping to increase the amount of information that farmers have
available to them, enabling the optimisation of operations and use of
resources. This allows a farmer tc reduce the use of pesticides and
fertiliser twhich reduces emissions), water use and resource consumption,
as well as improving the protection of biodiversity and increasing yields.

Through Viodacom's subsidiary, Mezzanine, we are digitalising
agriculture in sub-Saharan Africa by giving smallhclder farmers access
to agriculturat inputs, financial services like insurance, logistics suppliers,
buyers and markets and knowledge through a digital agri-ecosystemn
called Connectad Farmer. With over 2.1 million smallholder farmers
registered, the platform allows an ecosystern of partners to register,
profile, communicate and transact {using M-Pesa in some cases) with
each other.

To support larger commercial farmers, Mezzanine developed
MyFarmWeb, a cloud-based web platform that allows a producerto
capture agricultural information (physical, chernical, and micrebial soil
analysis, pest presence, satellite and remote sensing infermation and
data from various internet connected farming sensors) into a systermn
that aggregates and calibrates the data to assist in best practice
decision-making. This helps farrmers to increase yield whilst not
damaging the environment.

Over 6,800 farms across Africa, USA, Australia and New Zealand use
MyFarmWeb, and we are excited about the potential of further expansion
of this platform.

Creating smarter cities

With 55% of the world's population living in cities?, digitalisation can play
a key role in tackling many of our Cities most pressing challenges. Acting
as a close partner with municipal governments, Vodafone's data platform
and extensive loT solutions help to make cities smarter by, for example,
intetligently managing energy use and pallution nght across the built
envirenment. They can also protect citizens and businesses from crime
more effectively and safeguard vulnerable citizens in their homes.

This year, Vodafone Spain continued work with the Sevilla municipal
government o integrate the Vedafone Smart Cities Platform to monitor
its services. The Security Vertical service, for example, monitors visitor
Rows and, by integrating different seurces of anonymised and aggregated
data with analytical capabilities, can help identify security risks. Smart
managerment of parking, water use, waste callection, energy, and air
quality are alsc being piloted.
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Revolutionising healthcare

The need for a fast response to the healih crisis has accelerated the
digitalisation of healthcare, which will also mean national healthcare
systems will be in a better place to address the backlog that the
COVID-19 crisis has created in a more cost efficient and fasterway.
Vodafone's connectivity services and platforms include;

— Connected (loT) wearable orimplanted devices, which allow
patients to be monitored as they recover at home while healthcare
professionals can monitor and treat more patients;

— Artificial Reality and robotics to aid surgeries and remote
expert support. increasing both the quality of care delivered through
digital assistants and access to healthcare for mere people;

— Large-scale device (loT) connectivity within hospitals, enabling
monitoring and optimal allecation of imited resources, such as beds,
medical devices and even hospital staff, and

— Auxiliary robetics, which have the future potential to take care of
non-patient-facing work in hospitals, such as cleaning and restocking,
s0 that doctors and Nurses can spend more time with patients.

In Greece, we have implemented the Vodafone Telemedicine
Programme, an end-to-end telemedicine care systerm to support
patient management. monitoring and clinical care. Since launching in
2013, more than 500 doctors have been trained in the programme

and over 571,000 virtual appointments were conducted. Almost 75% of
patients reported a reduction in the number of hospital visits and 90% of
doctors thaught that the greatest benefit was the ability to deliver better
quality care to their patients.

Over the last year, Vodafone has played a significant role in supporting
government responses to the COVID-19 health crisis. For example, across

Europe, Vodafone provided connectivity to emergency hospitals. In Spain,

we connected 500 wireless loT alarms by beds in the largest field hospitat
in Madrid. In South Africa, our subsidiary Mezzanine, provided a PPE stock
visibility solution to 350 hospitals to monitor and optimise the stock of
3,500 facilities spread across the country.

We contribute to
the Sustainable
Development Goals

The UN Sustainable Development Goals {'SDG's) provide
a blueprint for human progress and a clear call to action
for businesses to contribute to a better future.

The COVID-18 crisis has posed a huge challenge to society and has led to
areversal of progress on a number of SDGs: for example, over 100 million’
additional people have been pushed into extrerne poverty, 1.6 billion?
children have missed school during the last year and the pandemic has
widened gender inequalities. Digital technology can help accelerate
progress towards delivering the SDGs as society builds back better.
Vodafone is committed to playing our role and we believe we can
increase the speed and scale of delivery across a wide number of SDGs
through leveraging our technology and sendces. and through partnering

with others, :

We enable inclusive and sustainable digital societies
Vodafone is committed to accelerating connectivity and digitisation
in order to meet the United Nations' Sustainable Development
Goals (SDGs) by 2030, We have identified two priority SDGs (SDGS
build resilient Infrastructure and innovation, and SBG17 strengthen
the means ofimplementaticn and partnerships for sustainabie
development) that will enable us and our partners to find lasting
sclutions to saclal econamic and environmental challenges and
thereby accelerate the delivery of many other SDGs.

Connectivity: We want
everyone —whoever they
are and wherever they live —
to have access to reliable
and affordable internet

Digital Innovations: We will build
digital innovations such as loT
solutions and digital platforms
like M-Pesa to contribute ta
the sustainable development
3Cross arange of sectors
including manufacturing,
transport. health, agricutture,
education and energy.

&

Partnerships: We are
building new models

of cooperation between
business. governrnents,
international organisations
and cml society to deliver
process and scale, for
example to connect

the unconnected.

Through connectivity infrastructure, digital innovations and
partrerships, we deliver impact across many of the SDGs:

Notes:
1. World Bank 2020
2. World Bark, 2021,
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Responsible business

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

Our Code of Conduct sets outwhat we expect from every single person
working for and with Vodafone, regardless of location. We also expect
our suppliers and business partners to uphold the same standards and
to abide by our Cade of Ethical Purchasing.

Click here to read cur Code of Conduct:
vodafone.com/code-of-conduct

Our Deing What's Right' training and communication programme is
key t0 embedding a shared understanding of the Code of Conduct
across Yodafone. Throughout the year, Doing What's Right training
cormmunications promoted different areas of our Code of Conduct,
including Speak Up. anti-bribery and privacy to competition taw, security,
and health and safety. Training on our Code of Conduct is included in
our standard induction processes for new employees. We expect every
employee 10 complete refresher training when assigned, and thisis
typically every two years. Of those employees assigned induction or
refresher training during the period, 84% had completed the training

as at 31 March 2021.

A new Code of Conduct module was produced and launched to over
34,000 English speaking employees this financial year —with 88%
completing it. The module pushes the boundaries of e-leaming with high
impact video-based scenarios that are designed to reinforce behaviours
rather than just give employees information or test knowledge. The
course is currently being translated and will be rolled out to the rest of
Vodafone over the next year.

During the year, we updated our Global policy portal and the digital
version of our Code of Conduct These new tools provide employees
easy access to the information ang policies that they need. Since
launch, 28000 users accessed our Global policy portal and 25,000
users accessed the new digital Code of Conduct.

Qur Code of Conduct is well understood throughout Vodafone. In our
latest Spirit Beat employee survey, 96% of respondents agreed with
the staternent "Our team lives by the Code of Conduct”.

Speak Up

Everyone who works for or on behalf of Vodafone has a responsibility to
report any behaviour at work that may be unlawful or criminal or could

amount to an abuse of our policles, systems or processes and therefore
a breach of our Code of Conduct Employees are able to raise concerns
with a line manager, with a colleague from hurman resources or through
aur corfidential third-party hotline — Speak Up — accessible online or

by telephone.

Speak Up operates under a non-retaliatory policy, meaning that
everyone who raises a concem in good faith is treated fairly, with no
negative consequences for their employment with Vodafone, regardless
of the outcome of any subsequent investigation.

All Speak Up reports are confidentially investigated by local specialist
teams, with a senior team in place to triage reports. Each grievance is
forrmally and robustly investigated and is monitored to verify that any
corrective action plan or remediation has been conducted. Our Group
Risk and Compliance Committee reviews the effectiveness of the Speak
p process, and the Audit and Risk Committee receives periodic updates,

Our employees trust our Speak Up process, as evidenced by our latest
Spirit Beat survey, with 8726 of respondents agreeing that they believe
appropriate action would be taken as a result of using eur Speak Up
process. We also track the proportion of narmed’ versus ‘anonymous
reports as a higher number of named reports suggests higher levels
of trustin the Speak Up process. During the year, 64% of reports were
‘named’ and this was higher than available industry benchmarks.

This year, 623 separate concerns were reported using Speak Up. Speak
Up reports couid relate to matters of unlawful behaviour or matters

of integrity, such as bribery, fraud, price fixing, a conflict of interest, or a
breach of data privacy. Reports could also relate to people issues such
as discrimination, bullying or harassment, danger to the health and
safety of employees or the public, or potential abuses of human rights.

if we decide to proceed with an investigation. a qualified expert will
investigate, keeping the person who raised the concern informed
throughout the process. Where reports made to Speak Up require
remedial action, this could include consequences at the individual level,
or changes to internal processes and procedures.

Speak Up topics raised during the year

Speas Up fieguanra

Topc ED0TS -ermedial action
People issues 47% 28%
Integrity 1% 35%
Cther (e.g.breach of policies) 11% 4%
Health and safety 1% 33%

Speak Up is also made available to our suppliers and is communicated
through our Code of Ethical Purchasing. For supptiers that decide

to maintain their own grievance mechanisms, we require that they
inform us of any grievances raised relating to work done on behalf of
Yodafone directly.

Protecting data

Millions of people communicate and share information
over our networks, enabling them to connect, innovate
and prosper. Customers trust us with their data and
miaintaining this trust is at the heart of everything we do.

Data privacy

We believe that everyone has a right to privacy wherever they live in
the world, and our commitment to cur customers’ privacy goes beyond
legal compliance. As a result, our privacy programme applies globally,
irrespective of whether there are local data protection or privacy laws.

Our privacy managernent policy is based on the Eurcpeaan Union General
Data Protection Regulation (GDPR) and this is applied across Vodafone
markets both inside and outside the European Econornic Area. Our
privacy management policy establishes a framework within which local
data protection and privacy laws are respected and sets a baseline for
those markets where there are no equivalent legal requirements.
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We always seek to respect and protect the right to privacy, including
our customners’ lawful rights to hold and express opinions and share
information and ideas without interference, At the same time, as a
licensed national operator, we are obliged to comply with tawful orders
from national authorities and the judiciary, including law enforcement.

Privacy risks

As data velumes continue to grow and regulatory and custormer scrutiny
increases, itis more impaortant than ever to be clear on the privacy risks
wae face, as well as how our policies and programmes can mitigate these
risks. We separate data privacy risk into three main areas of risk;

— Collection: collection of personal data without permissions or
excessive collection of data;

— Access & Use: use of personal data for unauthorised purposes,
excessive data retention or poor data quality; and

— Sharing: unauthorised disclosure of personal data, Including supplier
non-compliance.

Te help us identify and manage emerging risks, we constantly evaluate
our business strategy, new technologies, products and senvices as well
as government policies and regulation.

Privacy principles

Qur privacy programme governs how we collect, use and manage our
customers’ personal data to ensure we respect the confidentiality of their
cornmunications and any choices that they have made regarding the use
of their data. Our privacy programme is based on the following principles:

— Accountability: We are accountable for lving up to our commitments
throughout Vodafone and with our partners and suppliers.

— Privacy by design;: Respect for privacy is a key component in the
design, development and delivery of our praducts and senvices.

— Faimess and lawfulness: We comply with privacy laws and act
with integrity and fairness. We also actively engage with stakeholders,
including civil society, academic institutions, industry and government,
inorder to share our expertise, iearn from others, and shape better,
more meaningful privacy laws and standards.

— Openness and honesty: We communicate clearly about our actions
that may impact privacy. We ensure our actions reflect our words and
we are open to feedback.

- Choice and access: We give pecple the ability to make simple and
meaningful choices about their privacy and allow individuals, where
appropriate, to access, update or delete their personal data.

— Responsible data management: We apply appropriate data
management practices to govern the processing of personal data.

We carefully select external partners and we limit disclosure of
personal data to what is described in our privacy notices or to what
has been authonised by our customers. We also ensure personal data
is not stored for longer than necessary or as is required by applicable
laws and to maintain accuracy of data.

— Security safeguards: We impiement appropriate technical and
organisational measures to protect personal data against unauthorised
access, use, modification or loss.

— Balance: When we are required to balance the right to privacy against
cther obligations necessary for a free and secure society, we work to
minimise privacy impacts.

Using customer data

We want to enable our custormers to get the most out of our products
and services. In order to provide these services, we need to use our
custormers’ personal information. We are committed to looking after our
custorners data, using it for its stated purpose, and we are always open
about what we collect.
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Key uses of customer data are cutlined below.

— Provision of services: We process customer personal data to provide
our customers with the products and services they have reguested,
to fulfil our contractual and legal obligations, and to provide customer
care. To provide our services and to charge our customers the correct
amount, we must process communications metadata regarding calls,
texts and data usage.

~ Quality, development and security of services: We monitor
the quality and use of our connectivity and other services so that
we can continually improve and optimise them. This information
also helps detect and prevent fraud, as well as keep our networks
and services secure. We also do not sell data tied to specific indviduals
to third parties.

— Marketing: With customer permission, we will use customer data
to market our products and services and provide more accurate
recammendations. This means we can present our customers with
offers when they need them mast; for example, when they are about
to run cut of data.

— Permissions: Our multi-channel perrmission managerment platforms,
deployed across all our channels (MyVodafone app. website, call
centres and retail stores) allow our customers to controt how we use
their data for marketing and other purposes. For example, customers
canexpress their opt-in consent to the use of their communications
metadata for marketing purposes or for receiving third-party marketing
messages, or they can opt-out from marketing entirely. All permissions
can be revoked and choices can be changed at any time.

— Rights of individuals: Our businesses provide their customers
with aceess 1o their data through ontine and physical channels,

These channels can be used to request deletion of data thatis no
longer necessary or correction of outdated or incorrect data. Our
customer privacy staternents and other customer facing documents
provide information on how these rights can be exercised and how
to raise complaints, Our frontline staff are trained to respond to the
customers requests.

— Sharing of data: Where we rely on external suppliers and service
providers to process data on our behalf, they are subject to security
and privacy due diligence processes, and appropriate data processing
agreements govern thelr activities, We do not share customers’
personal data otherwise, unless required by law or with the consent
of the custormer.

Each local market publishes a Privacy Staternent to provide clear, transparent
and relevant information on how we collect and use perscnal data, what
choices are available regarding its use and how customers can exercise
their rights.

Click to read more about our privacy policies:
vodafone.com/privacy-centre

Operating model

Vodafone has an experienced team of privacy specialists dedicated to
ensuring compliance with data protection laws and our policies in the
countries where we operate.

We apply a process-based approach to managing privacy risks across
the data life-cycle and teams from across Vedafone ensure end-to-end
coverage. Dedicated secunty teams ensure appropriate technical and
organisational information security measures are applied to protect
personal data against unauthorised access, disclosure, loss or use during
transit and at rest

Read more about cyber security
on page 45-47 and 54
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All products, services and processes are subject to privacy impact
assessments as part of their development and throughout their life-cycle.
We mairtain Personal Data Processing Records, Supplier Privacy Compliance,
Data Breach Management and Individual Rights processes. as well Internal
and International Data Transfer compliance frameworks, and training and
awareness programrmes.

Our tearms monitor and influence requlatory and industry develepments
and work to build and maintain relationships with local data protection
authorities and other key stakeholders.

Our privacy control frameworks are subject to continuous risk-based
improvernents. In addition to introducing updates to our global privacy
controls, we also require every employee and where possible contractors.
to complete privacy-spedific training within six weeks of joining and then
every two vears We have also refined training for high-risk roles aimed at
teamns with a key role in perscnal data processing. With this approach we
aimto achieve a 30% completion rate on both types of training across all
target groups across our global footprint.

The effectiveness of control implementation is subject to reqular reporting
and testing by the privacy teams and internal audit. Any findings are
subject to remedial actions by the responsible control operator, and
completion is monitored.

Governance

The Group General Counsel and Company Secretary, a member of the
Group Executive Committee, oversees the global privacy programme.
The Group Privacy Officer, reporting to the Group General Counsel is
responsible for managing and overseeing the privacy programme on a
day-to-day basis across the markets and provides reqular status reports
to Group General Counsel and Company Secretary and an annual update
10 the Group Audit and Risk Commiitiee,

Whilst each employee is responsible for protecting personal data they

are trusted with, accountability for compliance sits with each operating
compeény. A member of the local executive committee oversees the local
implementation of our privacy programme. Fach operating company also
has a dedicated privacy officer, privacy legal counsel and other privacy
specialists. Local privacy officers provide reports to the Group Privacy
Officer throughout the year,

The Privacy Leadership team brings together Group and local privacy
officers. It approves new standards and guidelines and monitors the
implementation of global privacy plans, Operating comparies also
maintain privacy steering committees that bring together privacy and
security teams and senior managemnent frorm relevant business functions.

Privacy incidents

We have a strong culture of data privacy and our assurance and
menitoring activities are capable of identifying potential issues before
they materialise. However, during the financial year, Vodafone was fined
a combined £20 million for separate data privacy issues in ltaly, Spain
and Romania. The finesin Italy and Spain related to Vodafone's use of
third-party marketing agencies. sorme of which had conducted direct
marketing activities towards people who had opted-out. These actiities
were in violation of existing supplier agreernents. In limited instances,
there were also delays and issues in adding people to opt-out lists as a
result of human and system eirors, as well as related fraudulent activities
which Vodafone reported to the relevant authorities. In addition, we recelved
afinein Spain due to a supplier's sub-contractor's non-compliance with
international data transfer rutes. The fine in Romania related to a delayed
response to a subject access request.

Our rules on telesales have been reviewed and compliance with these
rules is subject to increased assurance and monitoring. Where necessary,
improved controls have been intreduced to monitor and enforce suppliers’
compliance. Such measures include, for example, introduction of tools to
automatically prevent or detect calls to opted-out customers, verification
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that cormmission is only paid for authorised calls, enforcement of contractual
penalties for non-compliance, and discontinuation of contracts with a
number of suppliers.

For detail on howwe respend to a data breach,
referto the cyber security section on page 46

Location Insights

Vodafone provides anonymous and aggregated insights which are
based on network location data to our public sector and business
custormers. The Location Insights product harmesses the power

of anonymised geospatial movernent data of our customers to

give organisations adopting the product a better understanding of
how populations move in space and time, all while protecting the
privacy of our customers. These insights are beinq used by Vodafone
Business customers for transport or retail planning purposes as cities
and urban areas become ‘smart’. It is important to note that once

we have aggregated and anonyrised custorner-level data, individual
customers cannct be identified or targeted with personal advertiserments.
Our customer privacy statements are open and transparent about this
use of data and we allow customers to opt-out.

Anonymeus and aggregated location insights were also shared with
government authorities to help them understand how populations
maoved during the COVID-19 pandermic. These initiatives were subject
to detailed privacy assessments.

Qur Location Insights preduct received an honourable mention by the
International Association of Privacy Professionals in 2018 for the most
innovative privacy safequarding product

Cyber security

Our purpose is to enable connectivity in society and as a provider of
critical national infrastructure we recognise the importance of cyber

and information security. No organisation, government or person will
ever be fully immune to cyber-attacks; however, the telecommunications
industry is faced with a unigue set of risks as we provide connectivity
services and handle private communication data.

QOur networks connect mitlions of pecple, homes, businesses and things
to each other and the internet. The security of aur networks, systems
and customers is a top priority and a fundamental part of our purpose.
Our customers use Vodafone products and services because of our
next-generation connectivity, but also because they trust that their
information is secure,

Identification of vulnerabilities & risks

Cyber security is a principal risk. We recognise that if not managed
effectively, there could be major customer, financial, reputation or
regulatory impacts. Risk and threat management are fundamental
to maintaining the security of cur services across every aspect of our
business. We separate cyber security sk into three main areas of risk:

— Bxternal: Attackers and criminals targeting our systems, networks,
or people to conduct malicious attacks,

— Insider: Accidental leakage of information or malicious misuse of
access privileges by our employees, and

— Supply chain: A supplieris breached or used as a conduit to gan
access to our systems, data or people.

To help us identify and manage emerging and evolving risks, we constantly
evaluate and challenge our business strategy, new technologies, govemnment
policies and regulation, and cyber threats. We conduct reguiar reviews

of the most significant security risks affecting our business and develop
strategies to detect, pravent and respond to them. Our cyber security
approach focuses on minimising the risk of cyber incidents that affect

our networks and services.
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Understanding the threat landscape is key to managing cyber risk.

Over the course of the vear, two of the biggest cyber security thraats
faced by all organisations significantly increased — phishing and
ransomware attacks. Cyber criminals exploited the emotion and
uncertainty associated with the pandemic to deceive users into engaging
with malicious emails or pay a sum of money to regain access to systems.
Cyber criminals also increasingly targeted smaller suppliers tolarge
organisations as a way to more easily compromise their targets.
Organisations across all industries alse continued to expenence other
forms of threats, such as sophisticated espionage attempts and the
exploitation of unpatched vulnerabilities.

Controls

Controls can prevent, detect or respond to risks. Most risks and

threats are prevented from occurring and most will be detected before
they cause harm and need a response. A small minority will need
recovery actions.

We use a commgen global framework called the Cyber Security Baseline
and it is mandatory acrass the entire Group. The baseline includes

key security controls which significantly reduce cyber security risk, by
preventing, detecting or responding to events and attacks. Our framework
was initially developed based on an international standard rapped to

our key risks in the way that provides the most comprehensive protection.

Each year, we review the framework in the light of changing threats and
create new or enhanced controls 1o counter these threats.

A dedicated assurance team reviews and validates the effectiveness of
our security controls, and our control environment is subject to regular
internal audit The security of our global networks is also independently
tested every year to assure we are maintaining the highest standards and
our controls are operating effectively. We maintain independently audited
information security certifications, including 1SC 27001, which cover

our global technclogy function and 15 local markets. We also comply
with local requirernents or certifications and actively contribute to
consultations and debates with regard to laws and regulations that

aim to improve and assure the securty of communications netwarks.

Read more on our identification of cyber threat and information
security risks on page 54

New technologies

We adopt new technolegies to better serve our customers and gain
operational efficiency. For every technology programme, new or existing,
we follow our Security by Design process, evaluating suppliers hardware
and software, modelling threats and understanding the nsks before
designing and implementing the necessary security controls and

testing themn,

Every new mobile network generation has brought increased
performance and capability, along with new opportunities in securty.
5G improves existing security, with additional protection against threats
such as location tracking, call or message interception and modification
of network traffic. Similarty, 5G includes enhanced features ta protect
signalling between different aperators’ networks, which helps prevent
tracking or interception while roaming. Vodafone is working at pace to
embed these new secunty features into our 5G network deployments.

Getting the right security by design across ali operators 15 vital as

5G and other mobile technologies will connect billions of devices.
Vodafone has helped establish the GSMA 10T Security Guidelines,

and the accompanying self-assessment scherne. Where we work
with partners or third parties to build and deploy ioT solutions we
also advocate the approach co-developed between Vodafone and
Consumers International, as seen in their publication of the Consumer
ioT Trust by Design Guidelines.
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We also track and monitor potential future threats to our networks,
systemns and custormers, such as quanturm computing and its effect on
encryption, While such a risk is not specific to Vodafone, we have started
waork to address the potential negative effects and maintain a robust level
of encryption that is quantum safe within our network and systemns.

Operating model

We have implemented an operating model based on the leading
industry security standards published by the US Department of
Commerce, spedifically the National Institute of Standards and
Technology. We have an international team of over 800 employees
who are focused on constantly monitoring, protecting and defending
our systems and our customers’ data. We alsc work with third-party
experts and consultants, to maintain specialist skills and continue to
follow leading practice. Our scale means we benefit from global
collaboration, technology sharing. deep expertise and ultimately
have greater visibility of emerging threats. Although the Cyber team
leads on detect, respond and recover, preventative and protective
controls are embedded across alt of cur technology and throughout
the entire business.
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Every employee has responsibility for cyber security and must follow

the Vodafone Cyber Code, be sensitive to threats and report suspicious
activity. Embedded in cur Code of Conduct, the Cyber Code is the
cormerstone of how we expect all employees to behave when it comes to
best practice in cyber security. It consists of seven areas where employees
need to follow security good practice. Our cyber security awareness
programme is delivered digitally wia our internal social media platform.
videos and webinars. In addition, we perform regular phishing simulations
to raise awareness and train employees. In the last year we sent 161.000
simulated phishing emails across 23 markets and Group functions. and
employee reporting improved during 2020.

We have also performed incident simulations for the senior management
tearn in all markets and the main Group functions. These simulations
allowed the CEOs and their teams to experience what a real incident

is lke and exercise their responsibilities, as well as identifying areas for
Improvement in intemal processes.

Click to read more about Vodafone's Cyber Code in our
Code of Conduct: vodafone.com/code-of-conduct
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The Group's Chief Technology Officer is the Executive Committee
mermber responsible for managing the risks associated with cyber
threats and information security. The Vodafone Cyber Security Director is
responsible for managing and overseeing the cyber security programme
on a day-to-day basis and reports to the Chief Technology Officer.

Cyber threats and information security are a major area of focus for
the Audit and Risk Cornimittee and detailed updates including threat
landscape, risk position and security programime progress are provided
at least twice a year. The Board is also regularly updated on cyber
security matters.

Read more on auridentification of cyber threat
andinformation security risks on page 54

Cyber incidents

As a global connectivity provider, we are subject to cyber threats,

which we work to identify, block and mitigate with our robust control
environment without any impact. Where a security incident occurs, we
have a consistent incident ranagernent framework and an experienced
tearn to manage our response. The focus of our indident responders is
always fast rsk mitigation and customer security.

We actively engace with stakeholders, including acadernic institutions,
industry and government, in order to protect Vodafene, respond to cyber
threats and work together to share best practice. Given our expertise and
extensive experience, we also engage with a wide range of organisations

to help improve the understanding of eyber security thinking and practice,

and contribute to public policy, technical standards, information sharing
and analysis, risk assessment, and governance,

inthe event of a cyber breach, disclosure is made in line with Local
reguiations and laws, and based on a risk assessment considering
customers, law enforcement, relevant authorities and our external
auditor. The European Union’s General Data Protection Regulation
{GDPR) provides a framework for notifying customers in the event there
is a loss of customer data as a result of 2 data breach and this framework
is a baseline across all our markets.

Vodafone holds cyber liability and professional indemnity insurance
policies and these policies may cover the costs of an information security
breach. inwhole or in part.

In December 2020, ho. Mobile, a second brand in ltaly, suffered a data
breach and part of a ¢atabase holding customer data was accessed by

a third-party; nc financiat information. passwords, or mobile traffic data
relating fo calls. texts or web activity was involved. We utilised our existing
global incident management framewark, Ho. Mobile tock a proactive
approach and immediately informed affected customers and regulators,
enhanced security protections, remotely reissued SIM serial numbers

to prevent any misuse, and offered free replacerment SIMs to the entire
customer base. He. Mobile also notified local law enforcernent and
made the required disclosures to the Italian Data Protection Authority.
Ho. Mobile uses distinct and separate [T systerns to Vodafone ltaly and
the rest of the Vodafone Group.

Vodafone classifies secunty incidents according to severity, measured
by business and custormer impact. The highest severity category
corresponds to a significant data breach or loss of service caused by
the incident. In the past financial year, the only such incident was the
ho. Mobile incident discussed above.
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Protecting people

Wherever we operate, we have an opportunity to
contribute to the advancement of fundamental

rights for our custorers, colleagues and communities.
We are also conscious of the risks associated with

our operations and we work hard to mitigate negative
impacts, ensuring we keep people safe.

Health and safety

Keeping our pecple safe is one of the most important responsibilities
we hold as anemployer. Our ongoing focusis to create a safe working
environrment for everyone working for and on behalf of Vodafone and
the communities in which we operate. We want everyone working with
Vodafcne 1o retumn home safely every day.

QOur health and safety framework provides a consistent approach to
safety leadership, planning, performance monitoring, governance and
assurance. Our commitment to safety does not differentiate between
employees, contractors and suppliers, all of whom benefit from the
same focus on preventing harm, both: on worksites and when working
or moving between sites.

Health and safety risks

We focus our initiatives on cur top health and safety risks, which continue
to account for the rmajority of reported incidents and remain a focus area
globally: occupational road risk; falls frerm height, working with electncity,
and fibre operations.

Road traffic incidents continue to be the primary cause of major Injuries
and fatalities reported globally, accounting for 60% of all reported
incidents within Vodafone. As a result, we have included a specific
requirement to focus on road safety and driver behaviour within our
health and safety strategy and annual objectives. In addition, local market
road risk controls are reviewed as part of our internal assurance plans.

In recognition of our top risks, we have established the Vodafone
Absolute Rules' These rules focus on risks that present the greatest
potentiat for harm for anyone working for or on behalf of Vedafone The
Absolute Rules are clear and underpinned by a zero-tolerance approach
to unsafe behaviours in all of our businesses. The Absolute Rules must
be followed by all Vodafone employees and contractors, as well as our
suppliers’ employees and contractors. In the most recent Spirit Beat
survey, 96% of employees agreed that the Absolute Rules are taken
seriously at Vodafone.

Leadership engagement

The importance of senior leadership and commitment to health and
safety remains key to our approach. Qur senior leaders are actively
engaged, carmying out regular site tours throughout the year. Despite the
restrictions imposed by COVID-15, cur senior leaders have continued to
carry out tours virtually, recognising the importance of connecting with
teamns and crtical workers as they continued to maintain our networks,
work in our retail stores and on customer sites.

Health and safety governance

Health and safety is managed through a global safety framework, which
includes the menitoning and assessing of risks, setting targets, reviewing
progress and reporting performance. Our health and safefy management
system is based on international standards for occupational health and
safety, is aligned to internationally recognised best practice, and always
meets local requirements at a minimurm, In addition, some of our locai
markets have chosen to undergo certification to OHSAS 18001 or

1SO 45001, the international standard for occupational health and
safety. Our operations in Albania, EQypt, Greece, reland, italy and the
UK are either certified to OHSAS 18001 or ISC 45001,
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Allincidents relating 1o our top risks and breaches of our Vodafone
Absolute Rules are reported and investigated in adherence with
timescales contained within our Incident Reporting Standard. We ensure
that incidents are investigated thoroughly and appropriate remedial
actions and improvernents are identified and implemented. We strongly
believe in the importance of prevention, however we also believe that
incidents should be treated as an apportunity for learning.

Health and safety s a high-risk policy and included wathin our risk and
compliance governance programme. Due to restrictions intraduced as

a consequence of the COVID-19 pandemic, in-country audits have not
been possible this year. However, we have updated our risk control matrix
to help enhance the effectiveness of our assurance programme, ensuring
& single set of standards and mandatory controls which local markets
self-assess against.

Training

This year we introduced our updated health and safety module as part of
our mandatory ‘Doing What's Right' training. The training module includes
avideo from our Group Chief Human Resources Officer demonstrating
senior-level support for our Vodafone Absolute Rules. Every employvee
must complete the training within six weeks of joining and then typically
every two years. During 2021, 47,732 employees working for Vodafone
completed the health and safety module. Contractors are required to
complete separate training relevant to their role and position.

Furtherrmore, each local market is responsible for delivering health and
safety training which supports the development of appropriate safety
leadership skills, behaviours and identification of health and safety risks.
Additional training is specific to an individual's role and aligned to each
market's local safety legslation.

Hey performance indicators

We have a global set of key performance indicators as part of our safety
framework, which are reported monthly to our Executive Committee,
and bi-annually to our Board:

— Number of fatalities;
— Number of employee lost ime incidents; and
— Number of top safety risks, including breaches of our Absolute Ruiles.

After a thorough investigation, we record all fatal incidents related to

our operations where we conclude that our controls were not operating
as effectively as required and may have prevented the incident from
occurmng. We also consider circumstances where if our confrols could
have reasonably been enhanced, the outcome could have been different.
Each fatality is presented for review, chaired by the Group Chief Hurman
Resources Officer. We also share any lessons learned from each fatality
across the relevant Group functions.

Any injury is one toc many and any loss of life related to our aperations

15 unacceptable. It s therefore with great regret that there was sadly

one recordable fatality during the year — a road traffic incident involving

a member of the public in Mozambique. A thorough investigation

was overseen by the respective local market Chief Executive, who

is responsible for ensuring that the causes of the incident are widely
understood and that any necessary corrective actions are implemented
This incident further reinforces our ongoing focus to reduce the number
of road nsk related incidents, with a focus on our road safety intbatives and
awareness campaigns within our local communities.,

We track and investigate incidents relating to our top risks and breaches
of our Vodafone Absolute Rules. During the year, 6521 breaches of our
Vodafone Absolute Rutes and 1.211 incidents relating to our top risks
were recorded, Eachincident is investigated and we see to identify

the root cause and ensure sultable corrective action is taken where
necessary. An investigation into each incident 1s conducted at a scale
proportionate 1o the indicatve level of risk,

Governance
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Lost-time incidents (LTI is the term we use when an empioyee is injured
while carrying out a work-related task and is consequently unable to
perform his or her regular duties for 3 complete shift or period of time
after the incident. Of the seven incidents, five were attributed to slips,
trips ar falls in and around the workplace and two were vehicle-related.

Key Performance Indicators

2021 2020
Work-related injuries or ilL health
{excluding fatalities)
Employees 7 33
Suppliers’ employees/contractors 24 21
Lost-time incidents (LTI)
Number of lost-time employee incidents 7 33
Lost-time incident rate per 1,000 ernployees 0.06 035
Total recordable fatalities
Employees a 0
Suppliers’ employees/contractors 1
Members of the public 1 2
COVID-19

Our response to the COVID-19 pandemic has prioritised the safety

and wellbeing of our people from the cutset. This includes a variety of
mitiatives deployed across markets, tightly coordinated by the COVID-19
Business Continuity Plan programmeé management team, chaired by the
Chief Human Resources Officer.

Throughout the pandemic, we have closely observed World Health
Organization (WHQ") recommendations and control measures,
which complement our internal COVID-19 plans, instructions and
communications. WHO controls and quidance were implemented
as a minimum across all our markets.

A limited number of positive COVID-18 cases amongst employees were
reported during the year. All positive cases are reviewed to identify any
themes, such as locations or functions requiring additional focus to
ensure controls are adequate, or if they require strengthening.

The majorty of our ernployees (95%4) continued to work effectively

and safely from hormne during the year and we continue 1o monitor the
situation. Local requirements and rules differ across our markets andin
some countries, there are regional variations. This adds to the complexity
as markets review control measures and plans that enable the safe return
of employees, contractors and suppliers back to theirworkplaces.

As we continue to manage through the pandemic, we have committed
to the following to support our employees:

— All cur employees will have access to phisical, mental health and
wellbeing suppart.

— We will continue to be flexible with our policies as required by local
conditions while exploring other policies that we could adjust/
implement to support employees,

— Digital learning will be available to all our emnployees and their farmities

— Local plans will ensure all our employees have a safe place to
work, whether they are working on site or at home. We will enable
employees to access our offices whenever pessible, if that is required
to better protect their personal safety. As we maintain our quidance for
employees with undertying health conditions, we will ensure they are
able to engage and cennect with their teams productively.

We will continue to listen to our employees and ensure they are
consulted as part of any plans to return to the workplace. We remain
confident that our current controls remain appropriate to look after the
health, safety and wellbeing of cur pecple and suppliers who work on

our sites, however will continue to assess and monitor the risks and follow
local market health authority requirements as a minimum.

Read more about employee wellbeing
onpage 22 and 35-37
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Mobiles, masts and health

The health and safety of our people, customers and the wider public is

a pricrity for Vodafone. We slways operate our mabile networks strictty
within national regulations, which are typically based on, or go beyond,
international guideiines set by the independent scientific body, the

Internaticnal Commission for Non-lonizing Radiation Protection CICNIRP).

in March 2020, the ICNIRP confirmed that there are no adverse effects on
human health from mobile networks, including from 5G frequencies if
exposure is within their guidelines. This followed an extensive review of
scientific studies published during the last 20 vears.

As well as complying with national regulations, where Vodafone markets
have rolied out 3G we have implemented a "Smart PowerLock” (SPL)
feature. This innovative technelogy, designed for use with adaptive
antennas used for 5G, ensures that the transmitted radio frequency
pawer of the antennais always below a threshold when averaged

over a predefined time window, This quarantees compliance with
electromagnetic field (EMF) requlations under all possible operating
condrmons for 3G sites. Currently, all our markets that have rolled cut 5G
have activated the feature in some or all radio sites. During the last year,
we have demonstrated the feature to regulators, to evidence compliance
with EMF regulations. The feature has been accepted as effective, even
in those markets (such as ltaly) where EMF requlations are stricter than
international science-based quidelings.

CovID-19

Atthe start of the COVID-19 crisis, it was regrettable that unoroven,
unsubstantiated theories circulating primarily on social media incited
individuals to damage masts and base stations in a number of countries.
The levels of misinformation alleging links between COVID-19 and 5G
has reduced considerably in Europe over the past year. This is due to
improved government public health communications; effective policing
from both law enforcement and requlators; improved public education;
and social media platforms taking action. We have supported all these
actions, both at a global level and in markets where the misinformation
has encouraged criminal action,

Vadafone markets have used a common strategy to rebut the
rmisinformation and condemn arson attacks on cur base stations.
The most recent wave of misinformation and criminal damage was
in South Africa, in January 2021, By reacting swiftly in partnership
with other operators, and providing clear messages that there is no
scientific evidence to link the spread of COVID-19 to 5G, we limited
further damage.

Science monitoring

There has been scientific research on mobile frequencies for decades.
Sclentific reviews have made a vital contribution to establishingindustry
guidelines and standards. We follow the results of these independent
expert reviews to understand developrnents in scientific research related
to mobile devices, base stations and health. We consider the opinions of
panels commissioned by recognised national or international health
agencies such as the Werld Health Organization (WHQO), the European
Commission's Scientific Cormmittee on Health, Environmental and
Emerging Risks (SCHEER) and the International Commission on
Non-lonizing Radiation Protection (CNIRPY,

Operating model

We have robust governance mechanisms in place and conduct regular
compliance assessments to ensure that our masts and devices meet
the standards set by the Group policy and national regulations. We also
conduct network measurements and calculations of EMF exposure from
the network masts, and review the test reports we receive on EMF testing
on devices. With travel restrictions due to the COVID-19 ¢risis, we have
found new and innovative ways to carry cut remote checks on labs that
carry out EMF tests on devices. With the use of cameras and one on-site
resource, we have successfully checked four labs in China remaotely and
audited one European Lab in person as normal

Governance Financials Other information

Human rights

We want to make sure that we have a positive impact on people and
society and bring human rights into everything we ¢o. As a giobal
telecommunications provider, we acknowledge that we can be faced
with hurman rights challenges.

Click to read our Human Rights Policy Statement
vodafone.com/human-rights-policy-statement

Human rights risks

As a telecommunications operator, our mest significant human rights
risks relate to our customers rights to privacy and freedom of expression.
This is because govemnments in the countries where we operate have the
legal righit, nder certain circumstances. to impose {imits on therr ctizens’
ability to access and use digital networks and services, or to request lawful
interception of citizens communications. Governments exercise this right
through operators’ licence requirements, These requirements can vary
significantly from country to country.

Qur Freedom of Expression principles, Privacy Managerment Pelicy and
Law Enforcement Assistance Policy set out our approach to managing
these risks.

Click to read mere about how we handle
Law Enforcement Demands:
vodafone.com/handling-law-enforcement-demands

Our approach

We conduct due diligence to help make sure that we respect human
rights. This year, we assessed our approach to children's rights by

piloting UNICEF's draft revised Mobile Operaters Children’s Rights

Impact Assessment tool We found areas of good practice, such as the
wide range of programmes that use technology to support the realisation
of children’s rights. But there is still more to do to make sure our internal
poticies consistently reflect cur commitment to children.

We also cornmissioned extemnal expert guidance on heightened

due diligence needed when operating In higher-risk countries such as
those affected by conflict For exarmnple, risks to free expression can be
particularly pronounced in countries which are politically unstable or
going through a time of transition such as an election.

Governance

The Group's External Affairs Director oversees Viodafone's human rights
programme and is a member of the Executive Committee. A serior
human rnghts manager manages our programme, with the support of a
cross-functional internal Hurman Rights Advisory Group, cormprising senior
managers responsible for: privacy, security, responsible sourcing, and
diversity and inclusion, amongst others. We report regutarly on our
progress to the Reputation and Policy Steering Committee.

Collaboration

Global business’ understanding of human rights impacts continues to
mature. We play our part in the debate by collaborating and learmning from
others to improve our approach; we are an active member of the Global
Network initiative, alongside other initiatives such as the United Nations
B-Tech Project which convenes business, civil society and government to
advance implernentation of the UN Guiding Principles in the tech sector.
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Responsible business (continued)

Responsible supply chain

We spend approximately €24 billion a year with around 10,500 direct
suppliers around the world to meet our businesses’ and customers’
needs. The majority of our external spend is with suppliers that provide
us with network infrastructure, IT and retated services, fixed lines, mobile
masts and data centres that run our networks.

Supply chain risks

The main areas of risk in cur supply chain relate to three key areas:
health and safety matters related to non-compliant fire safety measures;
excessive working hours due to needing better demand management;
and environmental matters related to non-compliant chemical storage
and lack of carbon reduction programmes. This year they made up

74% of all non-compliances found in our supply chain through our
assessments. Suppliers that do not meet our standards are provided
with a corrective action plan to address any areas for improvement

and are required to submit evidence that this has been completed.

Policy

Every supplier that works for Vodafone is required to comply with

our Code of Ethical Purchasing. These commitrments extend down
through the supply chain so that a supplier with which we have a direct
cortractual relationship (Tier 1 supplier) in furn is required to ensure
compliance across its own direct supply chain (Tier 2 supplier from
Viedafone's perspective) and beyond. The Code of Ethical Purchasing is
based on international standards including the Universal Declaration of
Human Rights and the International Labour Organization’s Fundamental
Conventions on Labour Standards, It stipulates the social, ethical, and
envirenmental standards that we expect, including areas such as child
and forced labour, health and safety, working hours, discrimination and
disciplinary processes.

Click here to read our Code of Ethical Purchasing:
vodafone.com/code-of-ethical-purchasing

Qur approach

When new suppliers tender for work, they are asked to demonstrate
policies and procedures that support safe working, diversity in the
workplace and to address carbon reduction, renewable energy, plastic
reduction. circular economy and product life-cycle which account for
up to 20% of the overall evaluation criteria. Suppliers are assessed on
their commitment and performance towards diversity & inclusion {(5%4),
the environment (5%) and health & safety (10%4) in cateqories where
there is a safety risk,

Cur requirements are backed up by risk assessments, audits and
operational improvement processes, which are included in suppliers’
contractual commitments. Some site audits are conducted under

the Joint Audit Cooperation (JACY initiative, an association of
telecormnmunications operators established to improve ethical. labour and
environmental standards in the ICT supply chain, which Vodafone chairs.
This year. 76 site assessments were conducted {either by Vodafone or
through JAC).

Vodafone has continued to promote Trust Your Supplier (TYS), This is

a cross-industry initiative that utilises block chain and external verifiers
to evaluate supplier compliance against @ number of risk areas. This
increases the accuracy of vetting compliance for our supply base and
also means suppliers only need to go through the process once, We
have a target to on-board over 50% of suppliers by total spend onto the
TYS solution by the end of FY22. We currently have 796 of suppliers by
total spend on-boarded, with a further 25% already having confirmed
they will on-board over the next year.

We report on our approach to preventing modem slavery and human
trafficking in our business and supply chain in our annual Modern
Slavery Staterment.

Click here to read our Modern Slavery Statement:
vodafone.com/modern-slavery-statement

Governance
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Governance

The Group Chief Financial Officer oversees our supply chainand is a
member of the Executive Committee and Board. Reparting to the Chief
Financial Cfficer, the Chief Executive Officer of the Vodafone Procurement
Company is respansible for the implementation of our Code of Ethical
Purchasing Progress is reported reqularly to the Vodafone Procurement
Company Board meeting. Procurement is a highly centralised function
within the business and approximately three quarters of our external
spend is managed by VPC. This enables us to maintain a consistent
approach to supplier management and makes it easier to monitor

and improve supplier performance across our markets.

Business integrity

We are committed to ensuring that our business
operates ethically, lawfully and with integrity wherever
we operate as this is critical to our long-term success.

Tax and economic contribution

As a rnajor investor, taxpayer and employer, we make a significant
contribution to the economies of all the countries in which we operate.
In addition to direct and indirect taxation, our financial contributions to
governments also include other areas such as radic spectrum fees and
auction proceeds.

Tax transparency

Our most recent tax repart sets out our total contribution to public
finances on a cash-paid basis for both 2019 and 2020. In 2020, we
contributed — directly and indirectly — more than €12.4 billion to public
finances worldwide, compared with £12.7 billion in 2019, The year-on-
vear decrease was due te lower direct taxes outside of Europe and
currency devaluations in some of our markets. In 2020, we paid nearly
€26 billion in direct taxes, including more thart €1.0 billion in corporate
income taxes, nearty €£2.3 hillion via non-taxation based revenue
mechanisms, such as payments for the right to use spectrum, and
collected €7.5 billion of indirect taxes for governments around the world.

Actingwith integrity in the creation and execution of our tax strategy,
policies and practices Is absolutely core to our approach to tax. as is our
commitment to transparency. We disclose our financial contributions to
governments at a country level, as we believe this is an important way to
dernonstrate that it is possible to achieve an effective balance between
a company’s responsibilities to society as a whole, through the payment
of taxes {and cther government revenue-raising mechanisms), and its
obligations to its shareholders. The information we share aims to help
our stakeholders understand our approach, policies and principles.

We also share our views on key topics of relevance, including the
latest on the taxation of the digital economy, as well as publishing
our OECD country-by-country disclosure, as submitted to the UK's
tax authority (HMRC).

Qur tax report for 2021 will be published in the next year following the
submission of our tax returns and payment of all applicable taxes.

Click to read more about tax and our total economic
centribution to public finances: vodafone.com/tax
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Anti-bribery and corruption

At Vodafone. we support and foster a culture of zero tolerance towards
bribery or corruption in all our activities.

Our anti-bribery policy

Our palicy on thisissue is summarised in our Code of Conduct and states
that employees or others working on our behatf must never offer or
accept any kind of bribe.

Our anti-bribery policy is consistent with the UK Bribery Act and the

S Foreign Corrupt Practices Act, and provides guidance about what
constitutes a bribe and prohibits giving or receiving any excessive or
improper gifts and hospitality. Any pelicy breaches can lead to dismissal
or termination of contract.

Facilitation payrnents are strictly prohibited and our employees are
provided with practical training and guidance on how to respond to
dernands for facilitation payments. The cnly exception is when an
employee’s personal safety is at risk. In such circumstances, when a
payment under duress is made, the incident must be reported as soon
as possible afterwards.

One of the ways to help the fight against COVID-19 is through charitable
donations and contributions, either monetary or in kind. We have issued
guidance to all markets and Foundations to assist them in their assessment
of different initiatives, to ensure donations are given in line with our policies.

To support our appreach, Vodafone is also a member of Transparency
International UK's Business Integrity Forum,

Governance and risk assessment

Our Chief Executive and Executive Committee oversee our efforts to
prevent bribery. They are supportad by local market chief executives,
who are responsible for ensuring that our anti-bribery programme is
implemented effectively in their ocal market. They in turn are supported
by local specialists and by a dedicated Group team that is solely focused
on anti-bribery policy and compliance. The Risk and Compliance
Committee assists the Executive Committee in fulfiling duties with
regards to risk management and policy comgliance.

As part of cur anti-bribery programme, every Vodafone business must
adhere to minimum global standards, which include;

— ensuring there is a due diligence process for suppliers and business
partners at the start of the business relationship;

— completion of the global e-tearning training for all employees, as well
as tailored training for higher risk teams; and

— using Vadafone's global online gift and hospitality registration platform,
as well as ensuring there is a process for approving local sponsorships
and charitable contributions.

Engaging employees to raise awareness of bribery risk

We run a multi-channel high profile global communications programme,
Doing What's Right, to engage with employees and raise awareness and
understanding of the policy. The Doing What's Right programme also
features e-learning training, which includes a specific anti-bribery module.
The next module, DWR 3.0, will be launched in 2021 and is & video-based
madule requiring empleyees to identify risks they see playing out in the
conversations on screen. This will be an engaging and interesting way o
raise awareness of bribery risks in the everyday activities of employees.

Governance
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The bribery risks we face are constanily evolving. The table below
summarises the principal risk categories and the mitigation
measures adopted,

Risk Response

We undertake biennial risk assessments in each of ourioccal
operating companies and at Group level, 50 we ¢an understand
and limit our exposure to nsk.

Cperatingin
high-risk rmarkets

Anti-bribery pre and post due diligence is carried out on & target
company. Red flags identified during the due diligence process
are reviewed and assessed. Following acquisition, we implement
our anti-bribery programme:

Business
acquisition and
integration

Tao reduce the risk of atternpted biibery, a specialist spectrum
policy team oversees our participation in all negotiations and
auctions, We provide appropriate training and guidance for
employees who interact with government officials on
spectrurn matters,

Spectrum
licensing

Our anti-bribery policy makes it clear that we never offer any
farm of nducement to secure a permit, lease or access 1o a site.
We regularly remind all employees and contractors in network
roles of this prohibition. through talored training sessions

and communications.

Building and
upgrading
networks

Suppliers and other relevant third parties working for or on
behalf of Vodafone, must comply with the principles set outin
our Code of Conduct and Code of Ethical Purchasing, aswell

as have programmes in place to ensure suppliers’ employees
and contractors are aware of these policies. Third-party due
dilgence is corpleted at the start of our business relationship
with suppliers. other third pariies and partners. Through their
contracts with us, our suppliers, partners and other third parties
make a commitment to implement and maintain proportionate
and effective antr-bribery compliance measures.

Working with
third parties

We regularly remind cument suppliers of our policy
requirements and complete detailed compliance assessments
across a sample of higher-risk and higher-value suppliers
Select high-risk third parties are trained to ensure awareness
of our zero-tolerance policy.

Winning and We provide targeted training for our Vodafone Business and

retaining business Partner Markets sales teams. In addition, we also maintain
and monitor a global register of gifts and hosprtality to ensure
that inappropriate offers are not accepted or extended by
our employees,

Assurance

Implementation of the anti-bribery policy is monitored regularty in all
local markets as part of the annual Group assurance process, which
reviews key anti-bribery controls. The assurance programme was
medified during the last financial year due to travel restrictions and
instead of local market visits, quided self-assessments were undertaken
in Albania, Turkey, South Africa, Mozambique and the DRC. There were
no emerging or consistent themes from the reviews undertaken and

all identified areas for improverment have action plans to improve the
control environment and anti-bribery prograrmme. As we adjust our way
of conducting assurance to the new environment, the assurance plan
for the corming year will include thematic reviews across the key areas
of high risk sales intermediaries and representatives and training to high
risk employees, Internal Audit will also undertake a programme of audits
covering the anti-bribery programime in a number of local marketsin
Vodafone and Vodacom.
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Non-Financial information

Non-financial information statement

The table below outlines where the key content requirements of the non-financial information staterment can be found within this document

{as required by sections 414CA and 414CB of the Companies Act 2006).

Vodafone's sustainable business reporting also follows ctherinternational reporting frameworks, including the Global Reporting Initiative,

the SASB Standards, CDP and GHG Repaorting Protocol

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

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

Reporting requirement Vodafone policies and approach  Section within Annual Report Page(s)
Ervironrental matters Planet performance Flanet 38-40
Clmate change risk Risk management 53-61
Employees Code of Conduct Responsible business and anti-bribery 43.51
and corruption
Oceupational health and safety Health and safety 47-48
Diversity and inclusion Workplace equality 30-37
Socialand commurity matters Diving positive societal transformation Inclusion for Al 34-37
performance Digital Society 4142
Stakeholder engagement Stakeholder engagement 12-13
Mabiles. masts and health Mobiles. masts and health 49
Human rights Hurnan nghts approach Hurman nghts 49
Code of Ethical Purchasing Responsible supply chain 50
Madern Stavery Statement Responsible supply chain 50
Anti-bribery and ceruption Code of Conduct Responsible business 43
Anti-bribery policy Anti-Dribery and comuption 51
Speak Up process Respansible business 43
Folicy embedding. due diligence and outcomes Purpose, sustainability and responsible business 32-51
Risk management 53-61
Description of principal risks and impact of business activity Risk management 53-61
Description of business model Business model 16
MNor-financial key performance indicators Financial and non-financial performance 4-5
Purpose, sustanability and responsible business  32-51

UK Streamlined Energy and Carbon Reporting (‘SECR’)

In accordance with SECR requirements, this provides a summary of GHG emissions and energy data for Vodafone UK, in comparison with

global performance.

Glozd (g ldnig
wadatone J40 Yadgone -
Scope 1 GHG emissions (m tonnes CO.e) 0.25 002
Scope 2 market-based GHG emissions (m tonnes CO,e) 106 0.04
Scope 2 location-based GHG emissions (m tonnes CO,e) 18% 014
GHG emnissions per patabyte (PB) of mobile data carried (tonnes of CO.e) 122 59
Total energy consumption (GWh) 5131 701
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Managing uncertainty

in our business

Managing risks and uncertainty is an integral part

of successfully delivering on our strategic objectives.
We have embedded a global risk management
framework which aims to ensure consistency and
the right level of oversight is provided across both
Group entities and our local markets.

Identifying our risks

All local markets and Group entities identify and assess risks which

could affect the local strategy and operations. A cansolidated list of

these risks is then presented to a selection of Group senior leaders and
executives, alongside the outputs from an external environment scan and
specialised risk focus groups. Applying a Group-wide perspective, these
executives evaluate and determine our top risks and which emerging risks
warrant further exploration. The proposed principat risks, emerging risks
and risk watchlist are defined and agreed by our Executive Committee
(ExCo7 before being submitted to the Audit and Risk Commitiee and the
Board for the final challenge and approval

Overview of risk governance structure

Managing our risks

During the risk evaluation phase, we assign each of our risks to a category
{strategic, technological, operational or financial — see next page) and
identify the source of the threat Gnternal or external). This approach
enables a better understanding of how we should treat the risk and
ensure the right level of oversight and assurance is provided. The assigned
executive risk owners are accountable for confirming adequate controls
are in place and that the necessary treatrment plans are implemented

to bring the risk within arn acceptable tolerance. We continue to monitor
the status of risk treatment strategies across the year and hold in-depth
reviews of our risks.

For each of the principal risks, we also develop severe but plausible
scenarios which provide additionat insights inte possible threats and
enable a better risk treatment strategy. Scenarios are also used for the
purpose of assessing our viability.

Read mare about our viability statement
on page 61

The diagram below shows a simplified, high-level governance structure
for risk management

Board/Audit and Risk Committee Assurance
Pravides oversight for the Vodafone Group Business assurance
functions
" . . Review and provide
Risk an'd Compliance Grouprisk Feam Group risk owners assUranCe over busIness
Commnttee o - Respon;wble for the _ - ExCorisk Owners controls for the Group and
- Reviews principal application of the global risk have responsibility local markets
and emerging risks management framework for management
— Reviews effectveness — Supports the Board/ExCo of the risk 3ssigred Internal Audit
of risk management by creating programmes to to them Support the Audit and Risk
across the Group strengthen our risk culture — Senior executive risk Committee In reviewing
Vodafone Group champicns identify the effectiveness of the nsk
and implement mianagerment framework
mitgating actions and individual risks
Local oversight committees

Local market CEQs

Group guidance

Local risk owners

Provide oversight for the local risk management programme

Set local objectives, identify ponity risks and alignment tolerance levels with the Vodafone

Senior managers in local management tearns responisible for local risks and the local risk
programme 10 manage. measure, monitor and report on the risks

Local risk managers

Contact point for each market/entity on nsk, facilitate all actities as defined by the global risk

management framewark
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Risk management (continued)

Risk categorisation and interdependencies

We continue to consider risks both individually and collectively in order to fully understand
our risk landscape. By analysing the carrelation between risks, we can identify those that

have the potential toimpact orincrease other risks and therefore are weighted appropriately.

This exercise informs our scenario anatysis, particularly the cormbined scenario used in the
Long-Term Viability Staterment.

Read more about our viability statement
an page 61

Strategic

The influence of stakehoiders and industry players on our business and our respense to them:

A Geo-political risk in the supply chain

B Adverse political and regulatory measures
C  Market disruption

D Disintermediation and failure to innovate

Financial
Our financial status, standing and continued growth:
E  Global economic disruption

Technological
The network, [T systems and platforms that support our business and the data they hold:

F Cyber threat and information security
G Technology failures

Operational
The ability to achieve cur optimal business model:

H Strategic transformation
I Legal and regulatory compliance
J [T transformation

Key. . External Internal Bidirecticnal Unidirectional
Risk profile change Our strategy
Customer commitments

@ Increasing

Best connectivity products & services

Leading innovation in digital services

! Dutstanding digital experiences

Principal risks

Cyber threat and

information security

Description

An external cyber-attack, insider threat or
supplier breach could cause service interruption
or the loss of confidential data. Cyber threats
could lead to major customer, financial,
reputational and regqulatory impacts.

Change in @
risk profile

Risk owner  Group Technology Officer

Our strategy

Mitigation activities

We have a risk-based approach to managing
cyber security. We actively identify risks and
threats, design layers of control and implement
controts across all parts of the Company. The
approach balances controls that prevent the
majarity of attacks, detect events and respond
quickly to reduce harm.

Target tolerance

Security underpins our company purpose ta
enable connectivity in society and maintain our
customers’ trust. A breach with material adverse
customer, reputation, financial or regulatory
impact is cutside our risk tolerance, We will
never be fully immune to cyber-attacks,
however, layvers of effective controls will

reduce the lkelihood and impact.

Scenario

Each year we model a severe but plausible
scenario. These have included attacks on core
infrastructure, a bulk data breach and loss of
major customer facing systems. We perform
regular cyber crisis simulations with senior
management in our markets and Group
functions using a tailored set of scenarios.

Emerging threats

Cyber riskis constantly evolving in line with
technological and geo-political developments.
We anticipate threats will continue from existing
sources, but also evolve in areas such as 5G, 10T,
vendor software integrity, quanturm computing
and the use of Al and machine learning,

B} Read more about cyber security
B On pages 45-47

Enabling strategies

) Simplified & most efficient operator
Social contract shaping digitat society

Leading qigabit networks
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Geo-political risk

in supply chain

Description

Our operaticn is dependent on a wide range of
global suppliers. Disruption to aur supply chain
could mean that we are unabie to execute

our strategic plans, resulting in increased cost,
reduced choice and network quality.

Changein @
risk profile
Riskowner  Group Extemnal Affairs Director

Qur strategy m
N

Mitigation activities

Partial mitigation can be achieved through
close monitoring of the political situation around
key suppliers, engagement with governments,
experts and equipment vendors. This enables
Vodafone to respond accordingly and to
ensure compliance with the latest regulaticns,
economic sanctions and trade rulings. Broader
issues of intermational politics which strongly
influence the level of risk are, and will rernain,
outside Vodafone's control

Target tolerance

The existence of a broader range of scale
suppliers of key equipment, & multi-vendor
strategy in place across our markets to mitigate
against supply chain disruption.

Scenario

Disruption to our supply chain due to
geo-political decisions affecting our abitity

to select or continue to use equipment from
specific vendors or decisions that affect trade
and supply chains.

Emerging threats

We operate in a global environment where
political landscape changes could influence
our operations. The increasing political tension
between the US and China shows no sign of
easing and this presents a potentially significant
risk to our supply chain and customer base.

Risk profile change

@ Increasing

Governance
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Adverse political and

regulatory measures

Description

Adverse political and regulatory measures
impacting our strategy could resultin increased
costs, create a competitive disadvantage

or have negative impact on our return on
capital employed.

Changein @
risk profile
Risk owner  Group External Affairs Director

and Chief Financial Officer

Our strateqy @ @

Mitigation activities

We actively address issues openly with policy
makers and regulatory authorities to find
mutuzlly acceptable ways forward. As a

tast resort we uphold our rights through

iegal means.

Target tolerance

To have strategies that are based on

common objectives with political, policy

and requlatory stakeholders to reduce the

risk that our business could be undermined

by unpredictable and disproportionate political
and regulatory environmenits and interventions,

Scenario

Exposure to additional labilities by regulatory
authorities or if tax laws were to adversely
change in the markets in which we operate.

Emerging threats

Regulation is becoming geographically
diverse with increases in protectionist
behaviours and fragmented regulation.
Additionally, governments could seek to
recover the costs of the COVID-16 pandemic
through tax increases.

Our strategy

Customer commitments

ST
Ay .
\T_E/ Best connectivity products & services
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Leading innovation In digrtal serices

Qutstanding digital experiences

Strategic transformation

Description

Failure to execute our strategy as described on
pages 18 t0 20 including on organisationat
transformation and portfolio activity (such as
integrations, mergers or separations) could result
in loss of business value and additional cost.

Change in @
risk profile
Riskowner  Group Technology Officerand

Group Chief Commaercial Officer

Ourstrategy (T\\

Mitigation activities

We have specialist teams executing and
monitoring our crganisational transformation
and portfolio activities, We also have robust
governance structures in place to protect the
Group's interests.

Target tolerance

We are executing our programmes effectively
to maximise synergies/benefits realisation;
optimising cost and increasing speed of
delivery, while ensuring aur core organisation
and cultural values remains safeguarded
throughout.

Scenario

The inability to achiave the expected benefit
through transformation activities whilst evolving
to the new generation cennectivity and digital
services provider for Europe & Africa.

Emerging threats

The increased pace of change in the
organisation means we have to maintain the
required cutture and skillset to support our
transformational initiatives. Externally. as
custemer behavicurs and their preferences
change, we might have to accelerate or adapt
our transformation programmes.

Enabling strategies
'/,1_'7.\‘
\,5_3/ Srrpified & mast efficient cperator

(\ iﬁ)’ Social contract shaping digital society

‘\L/‘ Leading gigabit networks
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Risk management (continued)

Global economic disruption

Description

A global economic crisis could resutt in reduced
telco spend from businesses and consumers, as
well as limit our access to financial markets and
availability of iquidity, increasing our cost of
capital and limiting debt financing options.

Changein @
risk profile
Risk owner  Chief Financial Officer

Our strategy _;]

Mitigation activities

We have a relatively resilient business model.
Our offers are competitive in the markets

in which we operate. We are supporting our
business custormers' efficiencies through our
innovative products. We have along average
[ife of debt which minimises refinancing
requirements, and the vast majority of our
interest costs are fixed.

Target tolerance

Conservative management of the balance
sheet to avoid potential consequences of
unstable economic conditions. Access to
sufficient liquidity at favourable terms.

Scenario

A severe contraction in economic activity leads
to lower cash flow generation for the Group and
disruption in global financial markets impacts
our ability to refinance debt abligations as they
fall due.

Emerging threats
Because thisis an externally driven risk, the
threat ervironment is continually changing.

External factors such as the COVID-19
pandemic or a potential sovereign debt crisis
could have future impacts on economic activity
across our markets. The financial markets are
currently experiencing high Levels of volatility
and sovereign debts levels have reached record
levels. These could lead to a significant change
in the availably and cost of financing.

Risk profile change

@ Increasing
@ Decreasing
@ Stable

Technology failures

Description

Network, system or platform cutages resulting
from internal or external events could lead to
reduced customer satisfaction, reputational
damage and/cr regulatory penalties.

Changein @
risk profile
Riskowner  Group Technology Officer

Py

s

Our strategy @ RS

Mitigation activities

Unigue recovery targets are set for critical
assets to imit the impact of service outages.
A global policy supports these targets with

requisite controls to provide effective resilience.

Target tolerance

Qur custormer promise 15 based on reliable
availability of our network; therefore, the
recovery of key mobile, fixed. [T services
and platforms must be fast and robust.

Scenario

We have alow tolerance to network. [T or
platform disruptions which cause significant
impact to our custormers.

Emerging threats

Potential Impact of an increase in extreme
weather events caused by climate change
rmay increase the likelihood cr frequency of
technology failure.

New assets inherited from acquired businesses
may not be aligned to our target resilience
level which may increase the kelihood of a
technology failure.

Qur strategy
Customer cormnmitments

— ' Best connectivity products & services

Leading innowvation in digtal senvices

-,
s

. :/' Outstanding digital expenences

Market disruption

Description

New telecoms entering the market could
lead to significant price competition and
lower margins.

Change in @
risk profile
Risk owner  Group Chief Commercial Officer

Mitigation activities

We closely monitor the competitive
environment in all markets and react
appropriately to both consumer and
business needs, We have launched ‘second’
brands in a number of markets to compete
more effectively and efficiently in the value
segment. Alongside our speed-tiered, unlimited
data plans. we are now competing effectively
across all segments of the markets inwhich
we operate.

Additionally, we evolve our offers and

adopt agile commercial madels to mitigate
competitive risks using simple, targeted
offers, smart pricing models and differentiated
Ccustomer experience.

Target tolerance

Qur tolerance focus is on the loss of market
vallle or market share or margin resulting from
competitor pricing or new market entrants.

Scenario

Aggressive pricing. accelerated customer
losses to MYNO (Mobile Virtual Network
Operator) and disruptive new market entrants
in key European markets result in greater
custormer churn and pricing pressures
impacting our financial position.

Emerging threats
Emerging threats depend on individual market
structures and the competitive landscape.

Enabling strategies
T
~6 Simplfied & most efficient cperator

s

Social contract shaping digital sacety
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Disintermediation and

failure to innovate

Description

Failure in product innavation or ineffective
response to threats from emerging technology
or disruptive business madels could lead to a
loss of customer relevance, market share and
new/existing revenue streams.

Changein @
risk profile
Riskowner  Group Chief Commaercial Officer

Mitigation activities

We continually strive to introduce innovative
propositions and services, which enable us to
deepen customer engagernent. We are focused
on simplifying cur product portfotio, improving
our operating model and processes, and
acceterating our digital transformation, in order
1o offer the best customer expenience.

Targettolerance

Offer a superior customer experience and
continually improve our offering through a
wide range of innovative products and services,
We also develop innovative new products and
explore new growth areas to continue to meet
our custormers’ needs.

Scenario

Large technology players invest on products
impacting our custormer relationships,
cannibalising existing revenues and limiting
future growth oppartunities in digital services
in Vodafone Business.

Emerging threats

Ermerging nisks span both Consurner and
Business segments. In the Consumer segment,
growing choice of communication solutions
could threatening our core, while streaming
services could threatening our TV business. In
the Business segment, large technology players
could attermpt to move up further along the
telecammunication secters value chain.

Risk profile change

@ Increasing
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Legal and requlatory

compliance

Description

Failure to comply with laws and requlations
could lead o a loss of trust, financial penaities
and/or suspension of our ticence to aperate.

Changein
risk profile

©

Group General Counsel and
Company Secretary

Risk owner

Qur strategy

Mitigation activities
We have subject matter experts and a robust
policy and control compliance framewaork.

We train our employees in ‘Doing What's Right'
These training and awareness programmes set
out our ethical culture across the organisation
and assist employees to understand their role
In ensuring compliance.

Target tolerance
We seek to comply with all applicable laws and
requlations in all cur markets,

Scenario

Breaches of legal compliance could lead to
reputational damage, investigation costs,
fines and/or personal sanctions.

Emerging threats

Changes to our operating model could require
us to adapt our compliance and risk processes.
In addition, ongoing changes to workplace
dynamics and demographics may challenge
our control environment.

B Read more about our Code of Conduct
el and Speak Up policy on page 43

Our strategy
Customer commitments

I
\.\&;3/; Best connectivity products & services
—

e

Leading innovation in digital services

Qutstanding digital experiences

IT transformation

Description

Failure to design and execute [T transformation
of our legacy estate could lead to business loss,
customer dissatisfaction or reputational exposure.

Changein
risk profile

©

Riskowner  Group Technology Officer

Qur strategy

Mitigation activities

Through the assessment of the design

and operating effectiveness of the controls,
we identify the relevant risks for the [T
programmes to deterrmine whether they

are being effectively mitigated. Where gaps
are identified, recommendaticns for mitigation
are raised and followed up to make sure
programmes are effectively de-risked.

Target tolerance

Deliver IT transformation programmes with
the correct mix of efficient systerns, relevant
skills and digital expertise in alignment with
the original planned spend, timelines and
business benefits.

Scenario

Failure to deliver business benefits causes cost
escalation, budget overruns and increased
customer dissatisfaction which could negatively
impact our financial performance.

Emerging threats

Long implernentation imelines of
transformation programmes and rapidly
changing market conditions pose a risk that
programme criginal scope and objectives might
not be valid to achieve the expected business
benefits defined at the outset of the programme.
Ongoing changes to the organisation strategy
might also hiave an impact on transformation
programmes which rmight need to adjust scope
and objectives therefore increasing the risk of
time and cost averruns.

Enabling strategies

FOTAN
’\f:j' Simplified & maost efficient operator
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Risk management (continued)

Key changes to our principal risks:

— The Adverse political and regulatory measures risk has
reduced. as we continue to build relationships with governments
and key stakeholders through our social contract, However, against
the backdrop of COVID-15, we continue to monitor for any changes
intax regulation,

— The Technology failure risk has reduced as more of our markets
achieve the set recovery targets.

— The Global economic disruption risk has reduced due to
telecommunications proving resilent during the COVID-19
pandemic, We anticipate a similar trend for FY22, However, the
full effect of this risk could be delayed, and the risk might increase
over a longer time horizon,

— We have split the IT transformation risk from our Digital
transformation risk.

— We anticipate additional changes 1o risk exposure as we become
a new generation connectivity and digital services provider
for Europe & Africa. For this reason, we have expanded the
Strategic transformation risk to include all portfolic related
changes (integration. mergers, separations) including the
transformaticin to our operating model

— We have renamed the Disintermediation risk to include
failure to innovate' to focus on our success to innovate as well
as external disintermediation threats.

Watchlist risk

Qur watchlist fisk process enables us to monitor material risks to
Vodafone Group which fall outside of our top 10 principal risks list
These include, but are not limited to:

EMF (Electromagnetic Field)
This risk can be broken down into three areas:

— failure to comply with national legislation or interational guidelines set
by the Intemational Commission an Non-lonizing Radiation Protection
{ICNIRP) as it applies to EMF, or failure to meet policy requirements;

— the nsk arising from concerted campaigns or negative community
sentiment towards location orinstallation of radio base stations.
resulting in planning delays, and

— changes in the radio technology we use or the body of credible
scientific evidence which may impact either of the two risks above.

We have an established governance for EMF nisk management

{a Group leadership team that reports to the Board, and a network

of EMF leaders across all markets). The EMF task group., which was set
up in FY20 to focus on assessing and reporting on the impact of 5G on
EMF, has merged with the Group teadership team. The Group leadership
team continues 1o update the Executive Committee twice a year on the
impact of EMF restrictions in those markets with limits that do not align
with international, science-based quidelines, as well as coordinating
engagement with policy makers relating to 5G and EMF and assessing
the impact of social media campaigns on public concern.

Vodafone continues to advocate for national EMF regulations to be
harmonised with international guidelines. The 2020 updated guidelines
from ICNIRP confirmed that there are no adverse: effects on human
health from 5G frequencies if exposure is within their guidelines. Vodafone
always operates its mobile networks strictly within national requlations,
which are typically based on, or go beyond, ICNIRP's quidelines. and we
regularly monitor our operations in each country to meet

those requlations,

Read more about EMF
chpage49

Governance Financials QOther information

Brexit

The EU-UK Trade and Cooperation Agreement, which came into effect
on 1 January 2027, provides greater clarity on the trading relationship
between the UK and the L. Vodafone's cross-functional steering
committee established early in the Brexit process identified risks and
produced a comprehensive mitigation plan. Since the signing of the
agreement, any outstanding risks have been maraged by opérational
tearns. The impact of the agreement, and any legal challenges to
elements of the agreement, continue to be monitored, with further
mitigations putin place where necessary.

Emerging risk

We face a number of uncertainties where an emerging risk may
potentially impact us in the longer term. in some cases, there may be
insufficient information 1o understand the likely scale, impact or velocity
of the risk. We also might not be able to fully define a mitigation plan until
we have a better understanding of the threat

We continue to identify new emerging nsk trends, using the input from
analysis of the external environmental as well as internal participation
from key stakeholders.

UUsing the identified emerging risks, we evatuate the impact and the effect
itwould have on our organisation (including the changes o our principal
risks). The sub-set of our latest emerging risks are:

— Additional regulations or investor pressure brought on by
Environmental, Social and Governance (ESG) requirements;

— Depopulation of city centres,
— Ageing population; and
— Next-generation digitalisation.

Strengthening our framework
Qver the course of the year, we have:

— Continued to improve our process for the identification and
assessment of emerging risks;

— Further enhanced the process of coliecting key risk indicators
and rmonitoring early-warning signals in both the internat and
external environment;

— Continued to align with the TCFD recormendations for climate-
related risks and opportunities, and

— Defined a more dynamic approach to risk identification, assessment
and escalation,
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TCFD disclosure

We recognise that climate change poses a number of physical

(ie. caused by the increased frequency and severity of extreme

weather events) and transition-related (Le. economic, technology

of regulatory challenges related to moving to a greener econarmy)

risks and opportunities for our business. As part of our commitment to
operate ethically and sustainably. we are dedicated to understanding
climate-related risks and opportunities and embedding responses to
these into our busingss strateqy and operations. We are aligning internal
processes with the recormmendations of the Task Force on Climate-related
Fimancial Disclosures (TCFD?. The summarised progress is detailed in this
section as we aimto be fully aligned by 2022.

More in-depth information on our work to date on climate-related risks
and epportunities. as well as further plans aswe rontinie the TOFD
prograrmme can be found in our first standalone TCFD report.

Click to read gur TCFD report:
investors.vodafone.com/tefd

Governance

The Group External Affairs Director, a rmember of the Group Executive
Committee, is the executive-level sponsor for the Planet agenda as part
of our purpose-led strategy {(pages 38-40) and has overall accountability
for the climate change action within the Group. This includes providing
updates tc the Board on the progress towards cur climate-related
goals. In addition, at the 2020 AGM sharehoiders approved the current
Remuneration Policy which incerperates our environmental, social and
governance {ESG) priorities in the executive long-term incentive plan.
For FY21, this measure included a specific greenhouse gas reduction
ambition inked to our 2025 target of reducing our ermissions by 50%
from the FY17 baseline. More details can be found in the Directors’
Remuneration Report on pages 82-103. Further details on how TCFD is
managed at Group and in key markets are available in our TCFD Report.

Strategy

This year. we have made progress in understanding the current
and potential climate-related impacts on our business, strategy,
and financial planning,

We have adopted three scenarios in ine with the Bank of England's
reference climate scenarios as outlined in their consultation docurnent
released in December 2019, This year, we conducted the required
assessments to quartify the business impacts of all material climate-
related risks under each scenario and over different time horizons to
better understand the financial impact on our business.

To continue cur TCFD programme, we will use the outputs of the scenaric
analysis to assist usin either adjusting or introducing policies, as well as
considering the avallable opportunities. We continue to review each
material climate-related risk and oppartunity and build mitigation
strategies to improve the resilience across our infrastructure portfolio

and our key markets.

Governance
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Risk management

We have continued to align the climate-related risk managernent process
with the global risk management framework. The following data sources
were used for this year's process;

— {limate-change publications and data;

— Relevant literature on the potential impacts of climate change on the
(CT sector;

— Guidance from TCFD on potential risks and opportunities: and

— CDP (formerly Carbon Disclosure Project) data and disclosures from
other companies in the ICT sector.

We evaluated the materiatity of the identified risks and opportunities by
assessing their likelihood and impact using our global risk management
framewaork. This process helped us determine the relative significance of
the climate-related risks in relation to other risks, We are currently working
to further embed applicable climate-related risks, controls and monitoring
metrics into our risk managemnerit framework using our emergng

1sks process.

Metrics and targets

We use a wide variety of metrics to measure climate-related current

and potential impact. We have been measuring and repcrting on energy
and carbon emissions since 2601, In addition, we have set a number of
ambitious targets to manage climate-related risks and reduce ourimpact
onthe environment. such as reaching ‘net zero’ emissions across our

full value chain by 2040 and purchasing 1006 renewable electricity

in Europe by July 2021, and all markets by 2025. We constantty review
whether any additional metrics and key risk indicators can be identified
to measure and manage climate-related risks, and track and act on the
opportunities resulting from the impact of climate change.

Material risks and opportunities

Phyysical risks;

— Damage to infrastructure caused by increasing frequency
and severity of extrerne weather events, including wildfires,
flooding, storms

— Damage toinfrastructure caused by sea level rise

— Interruption or reduction in the quality of our wireless services due
toincreased precipitation

Transition risks:

— Changing consumer preferences impacting our revenues and
market share

— Increasing energy consumption due toincreased global temperatures

— Changing cost of carbon impacting costs to meet Vodafone's net
zero target

— Increasing risk of litigation around climate action

— Increase in carbon taxation

— Changes inregulation over infrastructure efficiency

Opportunities:

— Change in market valuation as a result of changing investor
expectations with regard to climate change and Vodafone's
ESG performance

— Changein the availability and cost of capital impacted by
sustainability performance

— Increasing consumer attractiveness and ability tc meet net
zero targets through increased energy efficiency of products
and services
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Risk management (continued)

COVID-19

The vital role telecommunications companies play in
society has become more evident during the COVID-19
pandemic. Telecommunications services are criticalin
enabling people to work remotely, allowing businesses
to remain operational, supporting emergency services
and government responses, and providing access to
online education. Through our infrastructure, we have
kept people and societies connected.

We have closely monitored the evolution of COVID-19 as it has continued
toimpact different countries ta varying degrees over time and adapted
our risk profile as required. We continue to maintain close contact with
local health autharities and government agencies in all of our geographies,
50 that we minimise the risk to Vodafone, our operations and employees.

Governance

During the early stages of the pandermic, we initiated our response to this
crisis by invoking the Group's crisis managerment process. This process
enabled us to prepare a number of planning scenarios based on a range
of assumpticns and potential outcomes. A Crisis Steering Committee
(Steerco) continues to meet with representatives from the Group and our
local markets. The Steerco receives updates and feedback on measures
implemented locally. collects best practice, and assesses the adequacy of
the Vodafone response as we monitor changes in the virus patterns and
the impact it has on our operations.

Impact on our principal risks

We da not consider the COVID-19 pandemic as an individual nsk but
rather monitor how the pandemic amplifies our principal, emerging and
operational risks see pages 54-58.

Using this approach, we are able to manage the ‘doming effect’ of different
risk types while identifying both the negative and positive impacts on our
operations. As shown on page 54, we assign each of our risks to a category
(strategic, technological, operational and financial) which allows s to
priontise and provide the reguired assurance. The section below sumimarises
the impact the pandemic had on the different risk categories.

Strategic

Given the nature of the telecommunications industry and the important
role communication services have played during the pandemic, external
stakeholders have focused maore on our sector during the COVID-19
pandemic. We have continued to build stronger relationships and
partnerships through our social contract with our stakeholders,

industry players and governments when managing strategic risks.

Read more about social contracts
onpage 19

We continue to monitor external impacts caused by the COVID-19
pandernic. For example we monitor potential adverse changes in
regulations or further scrutiny by regulatory authorities which could
lead to higher taxes as governments address the potential budget deficit
following the pandemic.

More positively, we have seen an increase in consumers and business
custorners adopting more data services such s video conferencing and
video on demand streaming.

Financial

The COVID-18 pandemic has caused significant volatility in the financial
markets. This can affect both our access to capital markets and the cost
of debt. However, the telecommunications industry has not been as
severely impacted. We anticipate a delayed impact as inflation rises due

Governance

Financials Other information

to an expected increase in spending, once countries begin to exit
lock-downs, These inflation expectations can drive interest rates higher,
which can make long-term borrowing maore expensive.

Commercially, the biggest impact was related to our roaming and visitor
revenue, however, we expect this to recover as vaccinations programmes
are successful and travel restrictions are lifted. We anticipate that as
furlough and other government support schemes start to be withdrawn,
there might be a decrease in our customers’ spending power.

Technological

We have seen a significant increase in data usage during the pandemic
and therefore, we have focused on our capacity management processes.
Additicnally, sorme of our tlocal markets operate critical national infrastructure
which was increasingly needed during the pandemic, and we made sure
that we implemented mitigations to better support our infrastructure,

With travel restrictions implemented in most countries, we were not
always able to perform physical site visits for business continuity or to
test our EMF exposure and therefore ran either robust desktop exercises
or used new innovative ways to remotely evaluate our sites.

Read more about EMF operating model
on page 49

All organisations have seen an increase in the number of phishing cyber
security attacks as cyber criminals atternpted to exploit the uncertainty of
the pandemic.

Read more about cyber security
on page 46

At the start of the crisis, telecommunications comparnies were exposed to
unsubstantiated and misinformed allegations linking COVID-19 to our 56
rallout plan. This incited some vandalism to network equipment affecting
our ability to service some of our customers.

Read more about EMF
on page 49

Operational

We prionitised the safety and wellbeing of our people, ensuring that we
had the business continuity plans in place to operate while most of our
people moved to working from home.

Read more about our people wellbeing and safety
on page 48

Additionally, to lessen the potential burden on our suppliers, we have
implernented controls to assist them through our COVID-19 payment
relief policy.

Read more about the supporting of small businesses
onpage4]

Due to lock-down, social distancing and COVID-18 related restrictions,
our ability to physically serve our customers was restricted. We have
accelerated and increased cur digital transformation projects providing
a better customer expenence and to capture opportunities as consumer
confidence and markets rebound.

Conclusion

To be better prepared for future events such as the CCVID-19 pandemic,
we have updated our risk process. This approach, which runs parallel to
our principal risk process, allows for a quickeridentification of threats and
risks. The process provides better visibility to our internal stakeholders and
mgre oversight and governance across our nsks. We continue to monitor
the risks and threats anising from COVID-19 and similar events.
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Long Term Viability Statement

The preparation of the LTVS includes an assessment of the Group's
leng-term prospects in addition to an assessment of the ability to meet
future commitments and liabilities as they fall due over the three-year
review period.

Assessment of viability

Vodafone continues to adopt a three-year period o assess the

Group's viability, a period In which we believe our principal risks tend to
develop. This time honzen is also in line with the structure of long-term
management incentives and the outputs from the long range business
planning cycle.

For 2021, as a result of the increased pressures on the glicbal financial
inathels due o e COVID-1S pandeniic, we conducled financlal stress
testing and sensitivity analysis, considering revenues at risk as well as the
impact of our response plan to the cnsis.

The assessment of the viability started with the available headroom as
of 31 March 2021 and considered the plans and projections prepared
as part of the forecasting cycle, which include the Group’s cash flows.
planned commitrnents, sequired funding and other key financial ratios.
We also assumed that detit refinance will remain available in all plausible
market conditions.

Finally, we estimated impact of severe but plausible scenarios for all

of our principal and emerging risks on the three-year plan and. in
addition, stress tested a combined scenario taking into account the risk
interdependencies as defined on the diagram on page 54, where the
following risks were modeiled as materialising in parallel over the
three-year period:

Cyber threat and information security: An external cyber-attack exploits
vulnerabilities and leads to a GDPR fine.

Geo-political risk in supply chair: International and political decisions
may affect our supply chain and restrict cur ability to use critical suppliers.

Global economic disruption: A global economic crisis could resultin
reduced telco spend from businesses and consumers, as well as limit
our access 1o financial markets and avallability of liquidity.

Governance Financials Other information

Disintermediation and failure to innovate: A continued and interrupted
growth of technology giants and new entrants could impact our
business revenue and overall financial performance,

Assessment of long-term prospects

Each year the Board conducts a strategy session, reviewing the internal
and external environment as well as significant threats and opportunities
1o the sustainable creation of long-term shareholder value (note that
known emerging threats related to each principal risk are described in
pages 54-57).

Read more about mega trends
onpages 10-11

As an input to the strategy discussion, the Board considers the

principal risks that are longer term in nature, (ncluding Adverse political
and requlatory measures, Market disruption and Disintermediation

and failure to innovate) with the focus on identifying undertying
opportunities and setting the Group's future strategy. The cutput from
this session is reflected in the strategic section of the Annual Report
{pages 8-113 which provides a view of the Group's long-term prospects.

Conclusions

The Board assessed the prospects and viability of the Group in
accordance with provision 31 of the UK Corporate Governance Code,
considering the Group's strategy and business model, and the principal
risks to the Group's future performance, sotvency, liquidity and reputation.
The assessment takes intc account possible mitigating actions available
to management were any risk or combination of risks materialise.

Cash and cash equivalents available of £€5.8bn page 168 as of

31 March 2021, along with options available to reduce cash outgoings
over the period considered, provide the Group with sufficient positive
headroom in all scenarios tested. Reverse stress testing on revenue and
EBITDA over the review periad confirmed that the Group has sufficient
headroom available to face unicertainty. The Board deemned the stress
test conducted to be adequate and therefore confirm that they have a
reasonable expectation that the Group will remain in operation and be
able to meet its liabilities as they fall due up to 31 March 2024,

Assessment of prospects

Qutlock, Strategy & Business Model
Outlook of possible long-term scenarios expected in the sector and the Group's current position to face them
Assessment of the key principal risks that may influerce the Group's long-term prospects
Articulation of the main levers in the Group's strategy and business medel ensuring the sustainability of value creation

J

Assessment of viability

Long Range Plan is the three-year forecast approved by the Board on an annual basis, used to calculate cash position and headroom

Headroom s calculated using cash, cash equivalents and other available faclines, at year end

Sensitivity analysis to assess the level of decline
in performance that the Group could withstand,
were a black swan event to cocur

Severe but plausible scenarios moedelled to
quantify the cash impact of an individual principal
risk materialising over the three-year period

Quantification of the cash imgact of combined
scenarios where multiple nsks matenalise across
one ar more markets, over the three year pencd

Viability results from comparnng the cash impact of severe but plausible scenarios on the available headroom, considenng additional liquidity aptions

Long-Termn Viabitity Statement

s that
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Leadership, governance
and engagement

Our Board

The Nominations and Governance Committee regularly reviews the Board's composition to ensure a diverse mix
of backgrounds, skills, knowledge and experience as well as deep expertise in technology and telecommunicatio
Each vear, the Board monitors and improves its performance by conducting an annual performance review.

Tenure Independence

O (

M O-3 years & T-10years 2 W Independent 8 Independent 1
W A6 years 3 W Executive 2 ggn-Executwve
alr

Gender diversity

L/
45.5% 9.1%

Female repeesentation

Ethnicity

Ethnically drerse

Skills and expertise of Non-Executive Directors

3
?
1
Consurner Finance Emerging Media Technaology Solmcal
goods anc markets Telecom Regulatory
SErEs,
U.a"kﬁtmg

ZE Scan or click to watch our Chairman share his views
2 on his first menths at Vodafone:

L investors.vodafone.com/videos-chair

Attendance

Seven scheduled meetings of the Board were held during the year as
well as five meetings of the Audit and Risk Committee, four meetings of
the Remuneration Comrittee and three meetings of the Nominations
and Governance Committee. Ad hoc meetings of the Board and its
Committees were also held during the year. as required.

~ominahors
and

Covernance Aude and Riss Remurwralion
hearne Boad Carmmittes: Cormnuties’ Comnmittee
Sanjiv Ahuja 77 - 5/5 —
Sir Crispin Davis 7/7 3/3 141 -
Margherita Dells Valle 77 - - -
Michel Demare 7T - 5/5 4/4
Dame Clara Furse 77 - - 4/4
Valerie Gooding 77 3/3 - 4/4
Renee James® B/7 3/3 - 4/4
Gerard Kleisterlee 4/4 11 - -
Amparo Moraleda 7/7 — 5/5 -
David Nish T - 5/5 -
Nick Read 77 - - -
David Thodey 1/1 - - -
Jean-Francois van
Boxmeer 5/5 2/2 — —
Notes

1 The number of attendances 15 shown next to the maxrnurn nurnber of meetings the Director
was entitied 1o attena

2. Renee James was unable 16 aftend one scheduled meeting of the Board dué to a prior
husiness engagement.

Board evaluation

Progressin the year — Jean-Francois’ succession to the Chairman
role completed and induction progressed.

— Presentations to the Board to enhance
understanding of emerging risks
and opportunities.

— The Board's strategy meeting was
successiully held via wdeo conference
where a range of senior managers
presented to the Board.

Actions for comingyear ~ Varied forms of engagement between

Directors,

- Review the mix of skills in light of the next
phase of our strategy.

— Concentration on grganic improvernent
and growth.

— Monitoring progress on ESG and
cultural change,

Read more
onpage 73
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he Committees undertake focused oversight of Board composition and performance, intermnal processes
and controls and remuneration practices. On 11 May 2021, the Board approved the establishment of an
ESG Committee to enhance its oversight of the ESG programime.

ESG Committee

The objective of our new ESG Committee is to provide oversight of
Vodafone's ESG programme: Purpose (nclusion for All; Planet; and

Digital Society), sustainability and responsible business practices as well
as Vodafone's contribution to the societies we operate in under the social
coniract. The Committee also monitors progress against key performance
indicators and external ESG index results.

Nomination and induction

The Nerminations and Governance Committee is normally responsible
for the nomination of Directors, however the Chairman search was
conducted by a sub-committee led by Valerie Gooding. An overview
of the process for the nomination and induction of Jean-Francois is
shown below. At the date of this report. Step 7 was completed.

Step Step Step Step
1 2 3 4
Engagedtwo  Search specification Shortlisting Interviews with
search included Board skills — of candidates by Committee
consultancies,  gaps and diversity. Comrmuttee. rmembers and
Chief Executive.
Step Step Step
8 6 /- 5
Site wisits scheduted  Virtual meetings Elected by Recommendation
for local markets & with senior sharehclders  to the Beard on the
operationsinFY22, management and at AGM on chosen candidate.
broader team. 28Juy 2020, Appointment terms
drafted and agreed.

New Non-Executive Director

Itisintended that Olaf Swantee will join the Board as a Non-Executive
Director following the AGM on 27 July 2021, subject to shareholder
approval. Olaf has extensive experience of the telecornmunications
sector and a consistent record of creating shareholder value.

Read mare
on page 68

£ Scan or click to watch our prospective Non-Executive
. Directorintroduce himself:

X investors.vodafone.com/videos-ned

Audit and risk: In-depth reviews

The Audit and Risk Committee regularly performs deep dive reviews
of our principal risks and key markets and operations. In addition to
being provided with reqular updates in these areas. deep dives were
undertaken in legal and requlatory compliance, including our Group
procurement company, Vodafone Business, Vodacom and M-Pesa,
Germany and the UK, global ecenomic disruption, cyber threat and
information security, strategic transformation, technology failure, and
geo-political risk in supply chain.

] Scan orclick to watch the Chair of the Audit and Risk
m . Committee, David Nish. explain his role:

154 investors.vaodafone.com/videos-arc

Remuneration across the Group

The Remuneration Committee takes account of the pay policies in place
across the wider business. Remuneration arrangements were reviewed
across the business to ensure they fully aligned with our strategy,
supported our purpose, and celebrated the Yodafone Spirt.

Principles of fair pay:

1. Market competitive

2. Free from discrimination

3. Ensure a good standard of living

4, Share in our successes

5. Provide benefits for all

6. Open and transparent

96%

shareholder support for the current Remuneration Policy

Read mcre
on pages 84-89

@ Scan orclick to watch the Senior Independent Director
1 and Chair of the Remuneration Committee explain her
MHELEE rolerinvestors.vodafone.com/videos-rem
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Chairman’s governance statement

Financials GCther information {

Strong corporate governance supports
our continued strategy execution,
business resilience and contribution
to societies in which we operate

| am pleased to present the Corporate Governance Report for the year
ended 31 March 20217 on behalf of the Board.

An effective and diverse Board

Iwas honoured to become Chairman of the Board on 3 Novernber 2020
when Gerard Kleisterlee retired after a decade of service to Vodafone.
| amn grateful to him for the quality of the Board | have joined.

The restricticns imposed by the COVID-19 pandemic have meant my
introduction to Vodafone has been almost entirely digital. This has
reinforced for me the immense value of the connectivity Vodafone
provides to customers, businesses, governments and scciety, enabling
them to run their dally lives and operate smoothly and efficiently.

The restrictions on travel during the year meant that we held all our
Board and Committee meetings by video conference. | am pleased

that we were able to hold our meetings with the same cadence as usual,
adjusting meeting times 10 account for different time zones. We also held
anumber of ad hoe meetings in the early days of the pandemic to ensure
the Company was adapting quickly to the rapidly evolving situation.

This past year, we have seen the way the world works change

profoundly and | have beenimpressed with the flexibility, creativity

and dynarmism of Vodafone in its response to the significant challenges
we've faced. During the year, the Board worked with the executive team
to ensure Vodafone developed and executed its strategy as well as
contributing meaningfully to the efforts of governments and communities
o manage the pandermic and to support our customers and employees
during this unprecedented period.

The last year has been extremely challenging and | am grateful to my
fellow Directors, the executive team and the people of Vodafone for their
hard work and strong spirit throughout.

My colleagues on the Board are experienced business leaders who bring a
wealth of knowledge and experience from diverse sectors and countries,
This supports the Board's discussions on the strategic, operational and
sustainability issues which affect the Company today or may do soin the
future. As Vodatone maoves ahead at pace with its strateqy. lam working
with my fellow Directars on the Nominations and Governance Committee
to ensure our Board continues to comprise a mix of people who have
diverse backgrounds, experiences, cultures and thinking styles and deep
knowledge of the telecemmunications and technology sectors. | am
therefore pleased that shareholders will have the opportunity at our

2021 annual general meeting to appeint a new Director to our Board,
Olaf Swantee, who has 3 weatth of experience in the telecommunications
sector. | would also like to thank Renee James, ahead of her refirement
from the Board on 27 July 2021, for her many valuable contributions to
Vodafone during her tenure.

Purpose

Vodafone is a purpose led company. We connect for a better future,
enabling inclusive and sustainable digital societies. The relevance of
our purpose became very apparent during 2020, a vear of pandemic,
extreme climate events, and demands for more inclusive societies,
Vodafone can, and will, play an important role in working with
governments and others to address these issues, We have clear plans
with targets for enabling inclusive digital societies and helping to tackle
climate change. In the shorter term, we are committed to playing a key
role in supperting the post-COVID economic and sccial recovery in the
countries where we operate.

Opportunities and risks

As described in the Strategic Report, we see opportunities 1o grow
Vadafone's husiness by deepening our relationshin with customers
and by developing new products and services for them.

We are driving forward enérgetically to capture these opportunites

and doing so whilst also maintaining a strong focus on risk management.
The Board and the Audit and Risk Committes have reviewed each of the
Comipany's top 10 risks and during the year received detailed updates on
risks relating to, amongst other topics. technelogy faiture, geo-political risk
in the supply chain, cyber threats, and information security. Furthermore,
additional financial stress testing and lquidity impact analyses were
carried out to reflect the impact of COVID-19 and to inform the Group's
long-term viability statement.

Continued stakeholder engagement

in March, | had individual meetings with 20 of the Company's largest
shareholders. Tapics discussed included Vodafone's strategy, challenges
and opportunities, the Company's portfolio of assets. our Board and my
induction into the Company.

Our annugl general meetingwas held as a closed meeting on 28 Juky 2020
due to the restrictions imposed by the UK government at that time- It was
disappointing for the Board not 16 be able to engage with shareholdersin
person. Nonetheless, the former Chairman. Gerard Kleisterlee, delivered a
presentation to shareholders cnline and answers to questions submitted
by shareholders were published on our website. These materials are
avallable to view at vodafore com/agm

Valerie Gooding continues to serve as the Board's Workforce Engagement
Lead, gathering the views of employees through a number of employee
consultative committees across all our European and African markets.

As well as COVID-19 impacting the format for those meetings, it

also dominated discussion at the forums. Valerie was impressed by
ermployees overwhelming support for Vodafone's efforts 1o respond

to the COVID-19 pandemic,
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Culture

The Board regards culture as a key enabling factor for our strategic.
organisational and digital transformaticn. The Vedafone Spirit campaign
was launched successtully in December 2019, galvanising our culture
with our purpose and strategy. One of our key values ‘Get it done,
together could not have been more important during the last year as
our employees worked tirelessly to keep our customers and others
connected during the pandemic and to keep our people safe.

By April 2020, our global workforce had successfully transitioned

to remcte working and eight global employee feedback surveys
conducted during the vear showed that our employess were extremely
satisfied they had the tools and support they needed to work safely at
home and elsewhere.

Induction

Before succeeding Gerard Kleisterlee as Chairman, on 28 July 2020
Fjoined the Board as a Non-Executive Director. This three-month period
of orderly transition and thorough handover was hugely valuable for me
to draw from Gerard's knowledge and experience. Due 1o the restrictions
Imposed by the COVIE-19 pandemic, my induction has been largely
digital. It began with the executives compiling for me a comprehensive
briefing document about the Group. Each section was written by an
expertin their part of the business sa | gained a valuable perspective

in advance of my induction meetings.

During my induction I've been able ta meet each of my fellow Board
members and attended 16 meetings with executives and senior
rnanagders to discuss various topics, including technology, people

and culture, strateqy, commercial, finance, Vodafone Business, internal
controls, risk and compliance, corporate governance and shareholders
and investors, As travel restrictions ease, | look forward to visiting our

key local markets. Of course, the Board cycle continued alongside my
induction and ! have attended 12 Board and Committee meetings o date.

The year ahead

During the coming vear, the Board's focus will be on maintaining resilient
financial performance through the execution of our strategy at pace.

Reflecting its ownership of environmental, social and governance matters,
the Board has approved the establishment of a new ESG Committee as

a Committee of the Board and the Board will benefit from its dedicated
oversighit of our ESG programme.

Jean-Frangois van Boxmeer
Charrman of the Board

[® Scan or click to watch our Chairman share his views on
his first months at Vodafone:

; investors.vodafone.com/videos-chair

Financials

Other information

Compliance with the 2018 UK Corporate

Governance Code (the ‘Code’)

In respect of the year ended 31 March 2021 Viodafone Group Plc

was subject to the Code (available from wwsw fre.orgukl. The Board is
pleased to confirm that Vodafone applied the principles and complied
with all of the provisions of the Code throughout the year. Further
information on compliance with the Code can be found as follows:

Board leadership and Company purpose

Read more E

Long-term value and sustainability

Culture

B@a@) e

Shareholder engagerment

Other stakeholder engagement

Conflicts of interest

O,

Division of responsibilities

Read more [

Role of the Chairman

Division of responsibilities

Non-Executive Directors

Independence

@0

Composition, succession and evaluation

Read more E

Appeintments and succession planning

Skills, experience and knowledge

57-68

Length of service @
Evaluation @
Diversity @ @

Audit, risk and internal control

Read more E

Committee

Integrity of financial statements

Fair, balanced and understandable

Do

Internal controls and risk managerment

79-80

External auditor

Principal and emerging risks

G

Remuneration

Read more E

Policies and practices

Alignment with purpose, values and long-term strategy

Independent judgement and discretion

Disclosure Guidance and Transparency Rules

We comply with the Corporate Governance Statement requirements
purstiant to the FCA's Disclosure Guidance and Transparency Rules
by virtue of the information included in this “Governance” section

of the Annual Report together with information contained in the
“Shareholder information” section on pages 227 to 232.
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Board leadership and

The Board is collectively responsible forensuring
leadership through effective oversight and review.

It sets the strategic direction with the goal of delivering
sustainable stakeholder vaiue over the longer term,
and has oversight of cultural and ethical programmes.

The Board also oversees the implementation of appropriate risk
assessment systems and processes 1o identify, manage and mitigate
Yodafene's principal isks. It is also responsible for matters relating

to finance, audit and internat control, reputation, listed company
management, carporate governance and effective succession
planning, much of which is overseen through its principal Comimitiees,

Full details of the Committees’ responsibilities are detailed within
the respective Comimittee reports starting on pages 74, 76 and 82

Purpose

The Board established our purpose pillars: Digital Society, Inclusion

for All and Planet Our purpose is aligned with our cuiture and strategy,
placed at the forefront of our decision-rnaking and strategy development,
and the Board considers how the initiatives progressed by management
throughout the year have advanced our purpose. This oversignt ensures
that preduct innovation realises our ambition, cur services continue

to improve people’s tives with better connectivity, and our operations
continue to be enhanced to reduce our impact on the envirgnment.

= Read in detail about our purpose
m On pages 321042

Strategy

The Board monitors the Company's progress against established strategic
objectives and performance against cormpetitars. Board meetings are
planned with reference to the Company's strategic priorities and meeting
agendas are constructed to deliver information at appropriate jJunctures,
and from a broad range of managemenit, to ensure the Board's effective
review and challenge. In furtherance of the 2019 Board effectiveress
review, sufficient time continues to be allocated to items relating to

the executian of the strategy to aliow time for deeper discussion,

During the year, this was particularly important for matters related to
the shape of Vodafone for exarmple, the carve-out of our new Vantage
Towers business), develeping and launching new consurner products
and services (such as 5G ang Curve], our ‘big four markets in Europe
{Germany, taly. Spain and the UK and Vodacorm in Africa, and the
competitive, legal and regulatory landscape in which we operate
(particulary in the light of COVID-19).

Read abot the next phase of our strategy
onpages 181to 22

Financials

Other information J

Company purpose

Values and culture

The Board has a critical role in setting the tene of our organisation

and championing the behaviours we expect to see. Having launched

in December 2019, the Vodafone Spirit galvanises our culture with our
purpose and strategy. Eight global employee surveys were conducted
during FY21 and the survey data was shared widely with employees
and the Board. It was encouraging to see a very strong, positive response
amongst employees to the Vodafone Spirit launch and that over 50,000
employees had engaged with local plans. The Board were interested in
the areas measured by the surveys, the desire indicated by employees
to improve ‘Earn Customer Loyalty, and plans to attach indicators from
surveys fo business HPls.

The cuitural cimate in Vodafone is comprehensively measured through
a number of mechanisms including policy and compliance processes,
internal audit and formal and informal channels for emnployees to raise
concerns {including our annual people survey and our whistieblowing
programme, Speak Up, which is also available te the contractors and
suppliers working with us). The Board is appraised of any material
whistleblowing incidents.

B More information on Speak Up is provided
B onpage 43

Governance

The Board ensures the highest standard of corporate governance is
maintained by regularly reviewing developrments in governance best
practice and ensuring these are adopted by the Company. The Board
dedicated time during the year to thoroughly consider the independence
and time commitment of all Directors, the arrangements in place 1o
monitor conflicts of interest. as well as evaluating the effectivenass of

the Board and each of the Directors.

All Prrectars have access to the advice of the Comparty Secretary, who is
responsible for advising the Board on all governance matters.

Read about our govemance structure and roles
and responsibilities on pages 691 70
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Extensive and diverse skKills,
knowledge and experience

Our business is led by our Board of Directors.

Biographical details of the Directors and senior
management as at 18 May 2021 are provided.

External appointments listed are only those required
to be disclosed pursuant to Listing Rule 9.6.

Click to find full biographical information for the Directors:
vodafone.com/board

Jean-Francois van Boxmeer ©®

Chairman - Independent on appointment

Tenure: <1 year

Skills and experience:

Jean-Francors brings to the Viodafone Board his extensive international experience

in driving growth through both business-to-business and business-to-consumer
business modets and in-depth knowledge of the countries in which Vodafore operates.
Jean-Francais s highly-redarded as having been one of the longest standing and most
successful CECs in Europe. He was the Chief Executive of Heineken for 15 yvears, having
beenwith the company for 36 years. Jean-Francois hield a number of senior rolesin
Africa and Europe before joining Heineken's Executive Board 1n 2001 with worldwide
responsibility for supply chain and technical services, as well as regional responsibility
for the operating businesses in North-West Europe, Central and Eastern Europe and
Sub-Saharan Africa.

External appointments:
-~ Mondelez International, Inc. non-executive lead director
— Heineken Holding NV, non-executive directar

Nick Read

Chief Executive — Executive Director

Tenure: 2 years (as Chief Executive)

Skills and experience:

As Chief Executive, Nick combines strong commercial and operational leadership with
a detailed understanding of the telecoms sector and its opportunities and challenges.

Pricr to becoming Chief Executive in Octaber 2018, Nick served as Group Chief Financial
Officer from April 2014, and held a variety of senior rotes including Chief Executive far
Alrica, Middle East and Asia-Pacific for five years and Chief Executive of Vodafone UK,
Prior to joining Vodafone, he held senior global finance positions with United Business
Media Pic and Federal Express Worldwide.

External appointments:
— Booking Holdings Inc.. non-executive director and member of nominating and
corporate governance committee

Committee key

@ Audit and Risk Cormmittee ® Remuneration Committee
Norminations and ® Solid background signifies
Governance Committee Committee Chair

Margherita Della Valle
Chief Financial Officer — Executive Director

Tenure: 2 years

Skills and experience:

Margherita brings considerable corporate finance and accounting experience to the
Board. She was Deputy Chief Financial Officer from 2015 to 2018, Group Financial
Controller fram 2010 to 2015, Chief Financial Officer of Vodalune's European region
from 2007 to 2010 and Chief Financial Officer of Vodafone Italy from 2004 to 2007.
Margherita joined Omnitel Pronto ltalia in taly in 1994 and held various consumer
marketing positions in business analytics and customer base managerment before
moving to finance. Omnitet was acquired by Vodafone n 2000,

Extemal appointments:
— Reckitt Benckiser Group pic, non-executive director and member of audit committee

Valerie GoodingCBE® @

Senior iIndependent Director and Workforce Engagement Lead

Tenure: 7 years

Skills and experience:

Valerie brings a wealth of international business experience obtaned at companies with
high levels of customer service including British Airways and as chief executive of BUPA

which, together with her focus on leadership and talent, is valuable to Board discussions,

Sanjiv Ahuja®
Non-Executive Director

Tenure: 2 years

Skills and experience:

Sanmjiv1s the founder and chairman of Tillman Global Holdings, which provides
telecornmunications and renewable energy project development services. He has
broad telecoms expertise, having led mobile, broadband and infrastructure companies,
such as Telcordia formerty Bellcore), Orange SA, Bell Communications Research and
Lightsquared, as well as considerable international experience from operating in Europe,
the United States, Africa and Asia

His comprehensive knowledge of the telecorns sector is valuable to Board discussions.

Sir Crispin Davis ®
Non-Executive Director

Tenure: 6 years

Skills and experience:

Sir Crispin has broad-ranging experience as a business leader within international
content and technology markets from his roles as chief executive of RELX Group
(formerly Reed Elsevier) and the digital agency. Aegis Group ple, and group managing
director of Guinness PLC (now Diageo plo). He was krighted in 2004 for services

to publishing and nformation. He brings a strong commercial perspective to

Board discussions.

Extermal appointments:
— Hasbro Inc. non-executive director and member of compensation committee and
nominating, governance & social respansibility committee
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Michel Demaré ®®

Non-Executive Director

Tenure: 3 years

Skills and experience:

Michel brings extensive international finance. strateqy and M&A expenence to the
Board. gained during his 18-year career at Dow Chernical as CFO-Global Potyolefing &
Elastomers Division. as CFO of Baxter International ®urope), and as CFO and head of
global markets of ABB Group. He was the nor-executive chaimnan of Syngenta until the
company was soid to ChemChina in 2017 and was the vice chairman of UBS Group AG
for V0 years.

External appointments:

—~ AstraZeneca PLC, non-executive director and chair of the remuneration
committee and member of the nomination and governance commitiee
ard the audit committee

Dame Clara Furse DBE®

Non-Executive Director

Tenure: 6 years

Skills and experience:

Darme Clara brings to the Buard a deep understanding of international capital markets,
regulation, service industries and business transformation developed from her prewous
rales as chief executve officer of the Landon Stack Exchange Group ple and Crecht
Lyonnais Rouse Lid. Her financial proficiency is highly valued. in 2008 she was
appeinted Dame Commander of the Order of the British Empire.

External appointments:
~ Amadeus IT Group 5A non-executive director and chair of nominations and
remuneration committee

Renee James ®®
Non-Executive Director

Tenure: 10 years

Skills and experience:

Renee brings comprehensive knowledge of the high technology sector developed
from her long career at intel Corporation where she was president. She is currently the
chairman and CEO of Ampere Computing Her extensive experience of internabonal
management, technology and the development and implemenitation of corporate
strateqy 15 an asset to the Board and the Cormnmittees of which she is a member,

Extemal appointments:

— Oracte Corporation, non-executive director

— Citgroup Inc, non-executive director and member of nsk managerment cornmittes
and operations & techrology committee

Committee key
@ Audit and Risk Committee

@ Nominations and
Governance Committee

® Remunerabon Committee

Solid background signifies
Committee Chair

Financials QOther information

Governance

Amparo Moraleda ®
Non-Executive Director

Tenure: 3 years

Skills and experience:

Amparo brings stronginternational techrology experience to the Board from her
previous role as chief executive officer of the intermational dwsion of Iberdola and @
career spanning 20 years at1BM, where shie held 2 number of positions across a range
of global locations.

External appointments:

—  Alrbus Group, serior independent director. charr of nominations and
governance committee and remuneration committee and member of ethics &
compliance Committes

— CaixaBank, non-executive director and chair of remuneration committee

— AP Moller - Maersk, non-executive director and member of the audt committes,
remuneration committee and technology and innovation committee

David Nish©®

Non-Executive Director

Tenure: 5 years

Skills and experience:

Dawid has wide-ranging operational and strategic experience as a seniar leader and
has a strong understanding of financial and capital markets through his previous
directorships whichinclude chief executive officer and chief financial officer of
Standard Life plc and chief financial officer of Scottish Power plc,

External appointments:

— HSBC Hetdings ple, senior independent director. char of the audit
committee and member of the nisk committee and nomination & corporate
Qovernance committee

New Non-Executive Director

On 11 February 2021, itwas announced that Olaf Swantee would stand
for election by shareholders at the 2021 AGM. His biographical details can
be found below:

Olaf Swantee

Prospective Non-Executive Director

Skills and experience:

Qlaf brings a wealth of commurnications expertise, has a strang track record of value
creation and has presided over a number of Eurcpe’s (eading telecoms businesses, He
15 also passionate about technology and its potential to change society for the better,

Olaf was CEQ of Sunnse Communications between 2016-2020 and transformed the
company's brand, network and services 1o establishit as the guality challenger in the
Swiss market, Prior to that he was CEO of EE where he suctessfully merged Orange UK
ang T-Mabile.

Extemal appointments:
- Mobie Zone. Chairman
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Roles and responsibilities of the Board

The Board's role is to provide entrepreneurial leadership
of Vodafone within a framework of effective controls
which enables risks to be assessed and managed. The
Board establishes the Company’s purpose and values,
approves strateqy, and satisfies itself that these and its
culture are atigned. It is responsible for ensuring the
necessary resources are in place for the Cormpany

to meet its objectives and for measuring performance
against them. The Board is accountable for promoting
the long-term sustainable success of the Company,
generating value for shareholders and contributing

to wider society.

Operation of the Board and its Committees

The Board currently cormprises the Non-Executive Chairman, two
Executive Directors and eight Non-Executive Directors, Our Non-Executive
Directors bringindependent judgement, and wide and varied commercial
and financial experience to the Board and Committees. A summary of
each role can be found below.

The Matters Reserved for the Board and Committee terms of reference
were |ast reviewed in March 2021,

Matters reserved and terms of reference are avaitable
on ourwebsite vodafone.com

Board meetings are structured to allow open discussions. At each
meeting the Directors are rmade aware of the key discussicns and
decisions of the principal Committees by the respective Committee
Chairs. Minutes of Board and Committee meetings are circulated to all
Directors after each meeting. Details of the Board's activities during the
year can be found on pages 71 and 72,

Chairman

— Leads the Board, sets each meeting agenda and ensures the Board
recelves accurate, imely and clear information in order to monitor,
challenge, quide and take sound decisions;

- Promotes a culture of open debate between Executive and Non-
Executive Directors and holds meetings with the Non-Executive
Directors, without the Executive Directors present;

— Regularly meets with the Chief Executive and other senior
rmanagement to stay informed;

- Ensures effective communication with shareholders and
other stakeholders;

— Promotes high standards of corporate governance and
ensures Directors understand the views of the Company’s
shareholders and other key stakeholders. and the section 172
Companies Act 2006 duties,

—~ Promotes and safequards the interests and reputation ¢f the
Company; and

— Represents the Company to customers, suppliers, governments,
shareholders, financial institutions. the media, the community and
the public.

Senior Independent Director

— Provides a sounding board for the Chairman and acts as a trusted
intermediary for the Directors as required;

— Meets with the Non-Executive Directors (without the Chairman
presentt when necessary and at least once a year to appraise the
Chairman’s performance and communicates the results to the
Chairman; and

— Together with the Nominations and Governance Committee, leads
an orderly succession process for the Chairman.

Non-Executive Directors

— Monitor and challenge the performance of management;

— Assistin development, approval and review of strategy,

— Review Group financial information and provide advice to
management,

— Engage with stakeholders and provide insight as to their views,
including in relation to workforce and the culture of Vodafene; and

— As part of the Norninations and Governance Committee, review the
succession plans for the Board and key members of senior management.

Workforce Engagement Lead

— Engages with the workforce in key regicns where we operate,
answers direct questions from workforce-etected representatives,
and provides the Board with feedback on the content and cutcome
of those discussions.

The Board
Responsible for the overall conduct of the Group's business including our iong-term success; setting our purpose; monitanng culture and
values; standards and strategic objectives, reviewing our performance; and mantaining positive dialogue with our stakeholders.

T T

Audit and Risk Committee Nominations and

Reviews the adeguacy of the Group’s Governance Committee

system of Internal control including Evaluates Board composition
the risk management framework and ensures Board diversity
and related compliance activities. and a balance of skills.

Monitars the inteqrity of financial
staternents, reviews significant
financial reporting judgerments,

advises the Board on fair, balanced
and understandable reporting and
the long-term wiability staterment.

Rewviews Board and Executive Committee
succession plans to maintain continuity
of shilled resource.

Qversees ratters relating to

corporate governance,

Nate
* The Board approved the establishment of an ESG Cornmittee on 11 May 2021

T T

Remuneration Committee ESG Committee *
Sets, reviews and recommends Cversees the ESG programime,
the policy on remuneration of purpose (nclusion for All,
the Chairman, executives and Planet and Digital Society}
Senior management tear. and the social contract

Monitors the implementation
of the Remuneration Policy

Monitors progress against
key performance Indicators

) and external ESG index results.
Qversees general pay practices
across the Group, Oversees progress on ESG

commitrents and targets.
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Executive management

The Executive Committee is comprised of Nick Read,
Chief Executive, Margherita Della Valle, Chief Financial
Officer, a number of senior executives responsible

for global commercial operations, human resources,
technology, external affairs and legal, as well as the
Chief Executive Officers of our largest operating
companies in Germany, the UK, ftaly, Spain,

Europe Cluster and Vodacom Group.

Click to find biographies for each member of the
Executive Committee: vodafone.com/exco

Executive Committee

Each year, the Executive Committee conducts a strategy review to
identify key strategic issues facing Vodafone 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 met 10 times during the year to consider the items noted
below. In addition, in response to the COVID-19 pandemic, additional
meetings were held weekly in the first part of FY21 to assess our respanse
to the critical needs of our business, people and cornmunities throughout
the Group.

— Purpose and strategy.

— Updates on the Group's financial perfermance;

— Commercial and business performance updates;
— Sustainabie business strategy and social contract;
— Developments in our business and portfolio;

— Brexitand COVID-19;

— Talent and succession plan updates: and

— Updates and reports on health and safety matters.

A new Executive sub-committee. the Global Products Board, was
established during the year. This is led by Nick Read and is dedicated to
overseeing our global product strategy. helping to coordinate commercial
programmes by strategically evaluating capital allocation opportunities
and identifying those capable of achieving scale across the Group.

Chief Executive

Chief Executive

— Provides leadership of the Company, including representing the
Company to customers, suppliers, governments, shareholders, financial
institutions, employees, the media, the community and the public and
enhances the Group's reputation;

— Leads the Executive Directors and senior management team in running
the Group's business, including charring the Executive Committee;

— Develops and implements Group obiectives and strategy having regard
to shareholders and other stakeholders;

— Recornmends remuneration, terms of employment and succession
planning for tha senior executive tearm,

— Manages the Group's nisk profile and ensures appropriate internal
conirols are in place;

— Ensures compliance with legal, requlatory, corporate governance,
social, ethical and environmental requirements and best practice; and

— Ensures there are effective processes for engaging with,
communicating with, and listening to. employees and others working
for the Company.

Chief Financial Officer

— Supports the Chief Executive in developing and impiementing the
Group strateqy;

— Leads the global finance function and develops key finance talent;

- Ensures effective financial reporting, processes and controls are in place:

— Recommends the annual budget and long-termn strategic and financial
plan; and

— Qversees Vodafone's relationships with the investment community.

Company Secretary

— Ensures compliance with Board procedures and provides support
to the Chairman, to ensure Board effectiveness;

— Assists the Chairman by organising induction and training
programmes and ensures that al! Directors have full and timely
access to all relevant information:

—~ Ensures the Board has high-quality information, adequate time and
appropriate resources in order to function effectively and efficiently; and

- Provides advice and keeps the Board updated on corporate
governance developments.

Chief Financial Officer

T T _

Executive Committee
Focuses on strategy implementation, financial and competitive performance,
commercial and technologcat developmernits, succession planming
and organisational developrment.

T

{

Disclosure Committee
Orversees the accuracy and trmeliness of Group discosures and
approves contrals and procedures in relation to the public disclosure
of finencial information,

| ]

Reputation and
Policy Steering Committee
Adwises the Executive Committee on
reputabonal fisks and policy matters,

Risk and Compliance Committee
Assists the Executive Committee in fulflling
15 accountatilities with regard to
nisk management and policy compliance.

l

Global Products Board
Supparts the Executive Committee by providing
wisibility of global product strategy and lfe-cycie

and identifies capital allocation cpportunities.
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Board activities and principal decisions

Board activities were structured to oversee the first
phase of the Group’s strategy and develop the next
phase, to oversee our purpose and values, to review
financial performance and to oversee the management
of risks and internat controls. The key topics discussed
are set out below.

Additional information on principal decisions taken
by the Board, assessed as those decisions which are
material to the Group’s strategy, and a summary of
the interests of key stakeholders and likely impact
of decisions are shown in boxes.

Details of Vodafone's key stakeholders and how the
Board engaged with them during the year is available
on pages 12and 13.

Deeper customer engagement

Improved quality and experience of service
for our customers

Net Promoter Score
Targeted network capital allocation focused on the drivers of satisfaction
for consumer and business custorers.

Customer churn and net additions

Understanding the respense of customers to our revised commercial
offerings, which vary across markets, 1s crucial to developing the Board's
understanding of performance against KPIs and the overall success of
strategic initiatives.

Understanding customers’ evolving needs

In addition to the above, the Board regularty received information from
Executive Committee members and senior managers to understand in
greater depth the evolving needs of consumers and business customers,

Network sharing
The Board reviewed a number of network sharing arrangements across
our major European markets.

Accelerating digital transformation

Strengthened digital channel capabilities

Digitalisation and transformation of sales and service
The Board considered Digital First sales channels and its implications for
the retail footprint, remote working arrangements and customer journeys.

Digital First: agile and culture

The Board received dedicated updates on the strategy for, and pace of,
change within the business as we digitalise our processes and promote a
culture that is passionate about Digital Society.

Improving asset utilisation

Improving the Group’s return on capital

Vantage Towers

During 2021, the Board regularly reviewed progress on the creation
of Vantage Towers, one of Eurcpe’s largest tower companies. In
March 2021, the Board took a decision to sell 18.3% of the Group's
interest in Vantage Towers AG on the Frankfurt stock exchange,
enabling the realisation of £2.3 billion value whilst retaining a
majority interest and management control,

Key stakeholderinterests considered:

— Investors: executing on our strategy to improve asset utilisation
and focus on lowering debt

— Suppliers: buitding stronger and broader relationships

— People: encouraging talent and diversity

Decision-making:

Different options to monetise the newly created Vantage Towers
were presented to the Board. The Board acknowledged the interest
expressed by investors in the proposed IPC, since the sale would
realise value with the opportunity of reducing overall debt for the
Vodafone Group. The Frankfurt market was considered well-suited
for the European business.

It was considered desirable to retain management controf in the near
term in order to progress the strategy for the newly created Vantage
Towers group.

Optimising the portfolio

Focus on two scale platforms in Europe and Africa

Integration of Liberty Global’s assets

The Board considered the key integration outcomes of the acquisition,
including syrergies and stand-alone benefits and the commercial
performance of the local markets in Germany, the Czech Republic,
Hungary and Romania.

Vodafone Egypt

The Board agreed to sign a non-hinding Memorandum of Understanding
with Saudi Telecom Company ('stc’) regarding the sale of Vodafone's
55% sharehotding in Vodafone Egypt. Discussions with ste have since
been terminated.

Merger of Indus Towers with Bharti Infratel
The Board was kept informed on the requlatory clearance for the merger
of our Indus Towers assets with Bharti Infratel in India in November 2020.

TPG Telecom

The Board agreed the merger of Vodafone Hutchison Australia with TPG
Telecor, which cormpleted in luly 2020 and resulted in Vodafone owning
a 25.05% econormic interest in the Australian listed cormpany.
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Our people

Investing in our talent and skills

Employee voice - Spirit

Progress with our newly launched cultural prograrnme, The Spirit of
Vodafone', was reported to, and monitored by, the Beard. It was important
for the Board to capture the sentiment of the workforce and measure the
success of the prograrnme.

Health and safety

The Board received reports on health and safety intiatives, considering
the weltbeing of the people working for and witit us throughout the
Group. For incidents resulting in the death of an employee, the Board
requests detalled reports on the ongoing work being undertaken to
eliminate the risk of fatalities and work-related safety incidents,

Modern slavery
The Board monitors cur compliance with the requirements of the UK
Modern Slavery Act 2015,

Financial strength

Revenue, cost, free cash flow and balance sheet

US bonds

As part of its oversight of our business's long-term funding requirements,
the Board receives annual updates on activity related to our two bond
programmes; the US shelf programme listed on NASDAQ and the Euro
Medium Term Note programme listed in both London and Dublin, to
ensure cost efficient and dependable financial resources are available to
the business, The first tranche of mandatory convertible bond matured
in March 2021 and the Company issued a series of notes due between
Novermnber 20271 and January 2024.

Dividend

To support each dvidend approved by the Board, detailed updates
are received from Group Investor Relations and Group Finance
relating to financial resilience, performance cutlook and external
views and the Board has an opportunity to discuss those and other
relevant considerations.

Key stakeholder interests considered:

— Investors: whilst reliable cash returns are generally positive for
shareholders and attractive to prospective investors, the COVID-19
pandemic caused a divergence in views amongst institutional
investors. Some were supportve of businesses retaining ¢ash 1o
protect themselves from the prolonged period of uncertainty.
whitst others preferred that cash returns be maintained
where appropriate

- Governments and regulators: during COVID-19, the UK
government exprassed concernis over the long-term viabitity of
businesses and encouraged businesses to consider retaning cash
to ‘weather tha storm’.

Decision-making:

The concerns of cur key stakeholders were considered by the Board,
The Board's decision was supported by a robust assessment of the
position, performance and viability of the business carried out by
management The Board was mindful that the Directors had continued
1o adopt the going concern basis in preparing the annual report and
accounts and was also cognisant of available resenves ta support

the dwidend.

On 16 November 2020, we announced a dividend of 45 eurocents
per share and have recommended a dividend of 4.5 eurccents per
share to be paid on & August 2027, This was consistent with dimidends
declared during FY20 and the expectations of our shareholders.

Finaricials Other information

Governance
p——

Other

Systerm of internal control

Details of the operation of our internal risk and compliance
processes informed the Board's discussions on cultural change
ard cperational matters.

Risk tolerance and risk management

The Board reviewed management's identification and assessment
of the top 10 principal nsks and their impact on strategy and
commercial initiatives.

Regulatory landscape

Fxecutives provided regular and detailed updates on various regulatory
matters, including the classification of the telecommurications sector as
an ‘essential service' during COVID-19, restrictions on our key suppliers,
and spectrum auction structures.

COoviD-19

The COVID-19 glebal pandemic has created an unprecedented

challenge for the global economy. The Board was provided with
comprehensive updates on the financial and business impact on
Vodafone and the changes to the regutatory environment The Board
endorsed management’s five-point plan which was launched in Spring
2020 to contribute to public efforts to respond to the COVID-19 pandernic.
The Board kept under review the action taken by managerment to protect
the health and safety of our people and continue to provide critical
senvices to our customers, the emergency services and wider society.

Brexit

The Board considered the likelinood and potential impact of a no-deal
Brexit on the Company and its stakeholders. with particutar focus on
Wodafone UK and Business. Following the withdrawal of the United
Kingdom frorm the European Union on 31 January 2021, the Board
continued to monitor any potential impact on our business.

ESG Committee

On 11 May 2021, the Board formally approved the establishment of

a new Committee of the Board, the ESG Committee. The objectives
of the ESG Committee include the oversight of Vodafone's ESG
programme: Purpose (nclusion for All; Planet; and Digital Sccietys,
sustainability and responsible business practices, as well as Vodafone's
contribution to the societies we cperate In under the social contract
The Committes alse monitors progress aganst key performance
indicators and external £SG index results,

Key stakeholder interests considered:

— Investors: strong ESG governance has become a key requirement
of an ESG prograrmme,

— Governments and regulators: ensure compliance with local and
international legat and regulatory obligaticns.

— Local Communities and NGOs: ESG matters affect the
day-to-day lives of the people in our local communities,

— Suppliers and customers: seek high ethical standards to be
upheld end-to-end in the supply chain.

— Employees: sesk protection from health and safety risks, but also
take pride in being part of our cormnmitment to ESG matters.

Decision-making:

The Board believed that the ESG Committee will promote the
long-term success of Vodafone, for the benefit of its members as
awhole and our key stakeholders, by providing the Board with
enhanced oversight of ESG matters.

The establishment of a new ESG Committee is a strong signal to all
our key stakeholders, and wider society, of the strength of Yodafone's
commitment 1o its ESG programme and goals, and enhances the
commitments made in the social contract
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Effective use of our skills and experience
and improving our performance

The Board recognises that it needs to continually
monitor and improve its performance. This is

achieved through the annual performance evaluation,
fullinduction of new Board members and ongoing
Board development. The conclusions of this year's
review have been positive and confirmed that the
Board remains effective,

Process undertaken for our Board evaluation

Since the appointment of a new Chairman of the Board in 2020, the
Board decided toc have &n externaily facilitated review of its effectiveness
eatly in the new Chairman’s tenure. Therefore it appointed Consilium
Limited. an independent board review firm, to conduct the 2021

Board evaluation. Consilium had conducted the last externally
facilitated review in 2019. The Board asked Consflium 1o assess
whether the recommendations it had made in its 2019 review had

been implemented and to make a new assessment of the Board's
current effectiveness. Consilium is considered fully independent as

it does not have a relationship with the Board or any Director.

Consilium took input from the Chairman, Senior Independent Director,
Chief Executive and Company Secretary on the design of the review
process and the areas to be covered by the questionnaire that was used
10 gatherinput to enable a rigorous review of the Board as a whole, its
Committees and individual Directors’ contributions to Board discussions
and decision-making. The objectives of the review were to provide an
assessment of Vodafone Group's Board effectiveness and governance.

A tailored Board questionnaire was comnpiled to gather and distil feedback.
Consilium cellated the responses from Directors, held interviews with
selected Directors and the Cornpany Secretary, made an independent
assessment of the effectiveness of the Board and presented a report on
its findings and recommendations to the Board which was considered at
Board and Committee meetings in March 20271,

The evaluation was designed in part to evaluate the progress made on the
four actions identified by the 2020 evaluation. Those were:

— Developing the Board's understanding of relevant regulatory
authorities and further attention on customers,

— The effective induction of Jean-Francois van Boxmeer and seamless
transfer of the Chairman role.

— Abetter understanding of customer insights and the developrment of
its understanding and oversight of Vodafone Business.

— Enhancing the Board's Strategy meeting,

Summary of findings
Progress against 2020 actions

The evaluation determined that Jean-Franceis succession te the Chairman
role had been successfully completed and the comprehensive induction
could be improved cnly with personal visits to Vodafone's man operating
locations once travel restrictions are eased.

Presentations to the Board on requlatory developments and consurmer
behavicurs had enhanced the Board's understanding of emerging risks
and gpportunities for Vodafone,

The Board's Strategy meeting could not be held in person because of
the COVID-19 pandemic but was successfully held via video conference
and the Board benefited from receiving a range of presentaticns from
Senior IManagers.

Actions for the FY22 financial year

The 2021 Board review reported that virtual working had somewhat
blunted the liveliness of discussions and the Directors, recognising the
need to continue to improve the quality of conversations, agreed with
Consilium's recommendations for:

— more and different forrms of engagement between Directors, with and
without the Executive Directors;

— refreshing the Board's compasition and reviewing the mix of skills and
experience on the Board n light of the next phase of strategy.

— continuing to ensure Board agendas concentrate on the specifics of
organic improvement and growth and their underlying drivers, and

- understanding closely the organisation’s capacity, capabilities and
cultural change and monitoring progress on new proposition
developments, ESG and culture change.

Details of the next Board evaluation and progress made on the above
actions will be reported in the 2022 Governance Report.
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Nominations and Governance Committee

The Nominations and Governance Committee

(‘the Committee’) continues to focus on evaluating the
composition of the Board, The Committee ensures that
the Board is comprised with an appropriate balance of
skills, knowledge, experience and diversity so that it is
effective in discharging its responsibilities and in having
oversight of all matters relating to corporate governance.

Chairman
Jean-Frangois van Boxmeer

Members

Sir Crispin Davis
Valerie Gooding
Renee James

Key Responsibilities

— Assessing the composition, structure and size of the Board and its
Committees and leading the process for appointments to the Board:

— Successicn planning for the Beard and Executive Committes, taking
into account diversity and the need for an orderly succession;

— QOverseeing the performance evaluation of the Board, its Committees
and individual Directors; and

— Monitoring developments in aft matters relating to corporate
governance, bringing any issues to the attention of the Board,

The Committee 1s comprised solely of independent Non-Executive
Directors. The Caommittee had four scheduled meetings during the
vear which were fully attended by all members.

Due to the COVID-19 pandemic, Committee meetings were attended
virtually by Committee mermbers with other individuals and external
advisers invited to attend all or part of the meetings as appropriate. The
Committee’s key areas for its focus in the coming year are set out below.

Key focus for the year
The key areas of focus for the next year:

~ The completion of Jean-Francois van Boxmeer's induction;

— Subject to shareholder approval, the onboarding and induction of
Olaf Swantee:

— Board and Executive Comimittee succession planmingin order to
maintain their necessary balance of skills, knowledge and experience
1o rermain effective,

— Continuing to review Board independence and ensuring Directors
have sufficient time to fulfil their Board responsitilities;

— Continuing to monitor compliance with the Code and future
regulatary updates.

Letter from Committee Chairman

On behalf of the Board, | am pleased to present my first Nominations and
Governance Committee Report for the year ended 37 March 2021, This
past year, the main focus of the Committee has been Board and Executive
Committee composition, succession planning and corporate governance
matters, with a continued focus on the appointment of Non-Executive
Directors with telecoms and technology expertise. | joined the Board

on 28 July 2020 and was appointed Chair of the Board and joined the
Committee with effect from 3 November 2020.

As Chairman of the Committee, [ take an active role in overseeing

the progress made towards improving diversity on the Board and

the Executive Cornmittee. Succession planning and the appointment
process are key in promoting diversity i a way that is consistent with
the long-term strategy of the Group. The Committee ensures we have
sufficiently diverse. deep and broad expertise on the Board.

Cur commitrnent to diversity and technclogy skills extends beyond the
Board and Executive Cormmittee. The Commitiee reviews initiatives which
aim to develop the talent pipeline.

I Further detaits of our programmes to manage talent can be found
g on page 22

Changes to the Board and Executive Committee

On 27 July 2020, David Thodey stepped down from the Board.
Following the AGM and effective from 28 July 2020, joined the Board
as a Non-Executive Director, becoming Chairman on 3 Novernber 2020
following Gerard Kleisterlee's resignation after 10 years of service,

[ am pleased that sharehiolders will have the opportunity to appoint Olaf
Swantee as a new Non-Executive Director at the AGM on 27 July 2021.
Olaf has extensive experience of the telecommunications sectorand a
consistent record of creating sharehaider value.

Renee Jarmes will not be standing for re-election at the AGM on

27 July 2021, Over her 10-year tenure, Renee has provided invaluable
expertise and contributon to the Board and as a Committee member.
On behalf of the Board I would like to extend my gratitude and thanks
to Renee.

The Committee is reqularly informed on succession planning and
changes on the membership of the Executive Commitiee, During the year
the foliowing changes were made:

— On 1 November 2020 Colman Deegan was appointed as CEO
Vaodafone Spain and a member of the Executive Cormmittee replacing
Antaonic Coimbra.

— Effective 15 February 2021 Nick Jeffery resigned as CEQ of Vodafone
UK and a member of the Executive Committee. On the same date,
Ahmed Essam became CEO of Viadafone UK, retaining his place on
the Executive Committee, and Alex Froment-Curtil became Group
Chief Commercial Officer and joined the Executive Commitiee.

Assessment of the independence of the
Non-Executive Directors

All Non-Executive Directors have submitted themselves for re-election at
the 2021 AGM, other than Renee James who will retire from the Board at
the 20271 AGM.

In accordance with the Code, the independence of all the Non-Executive
Directors was considered by the Commuttee, including the circumstances
for Gerard Kleisterlee and Renee James' tenures exceeding nine yvears

to support succession planning and maintain diversity on the Board. All
Non-Executive Directors are considered independent and they continue to
make independent contributions and effectively challenge management.

The Executive Directors’ service contracts and Non-Executive Directors’
appointment letters are available for inspection at our registered office
andwill be available on display at the 2021 AGM,
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Management of conflicts of interest

The Companies Act 2006 provides that directors have a duty to avoid a
situation inwhich they have or may have a direct or indirect interest that
conflicts or might conflict with the interests of the Company. This duty is
in addition to the existing duty owed to the Company to disclose to the
Board any interest in a transaction or arrangement under consideration
by the Company.

Our Directors must report any changes to their commitments to the
Board, immediately natify the Company of actual or potential conflicts

oF a change in circumstances relating to an existing authorisation and
complete an annual conflicts questionnaire. Any conflicts or potential
conflicts identified are considered and, as appropriate, authonsed by the
Board in accordance with the Company’s Articles of Asscciation. A register
of authorised conflicts is also reviewed penodically.

The Committee and the Board are satisfied that the external commitments
of the Non-Executive Directors and of me, your Chairman, do not conflict
with our duties and cormmitments as Directors of the Company, and

that each Nen-Executive Director is able to dedicate sufficient time to
the Cormpany's affairs. During the financial year. the Board noted that
Sanjiv Ahuja, who is the Chairman of Tillman Global Heldings (Tillman?
which provides tower/fibre constructions ownership and maintenance,
has a potential conflict of interest which has arisen as a result of Tillman
operating in Europe where Vantage Towers also operates. The conflict

of interest has been, and will continue to be, monitored and managed

by Mr Ahuja not receiving materials or taking part in decisions relating to
the Company's interest in Vantage Towers or towers matters generally.

The Committee is comfortable that it has adequate measures in place
to manage and mitigate any actual or potential conflicts of interests that
may arise in the future.

Board evaluation

In accordance with the Code, Vodafone conducts an annual evaluation
of the performance of Board and Board Committee, which every Director
engages in. This year an external evaluation took place; the outcome of
the evaluation and the actions to be addressed during the financial year
ending 31 March 2021 can be found on page 73.

Time commitment

In accordance with the Code, the Committee actively reviews the time
commitments of the Board. All Directors are engaged in providing their
external commitments to establish that they have sufficient time to meet
their Board responsibilities. The Cormittee is satisfied that the Board does
meet this requirement and all Directors provide constructive challenge,
strategic quidance and hold the management to account.

Succession planning

An overview of my search and induction process can be found on

page 63.The search and appointrment process for your new Chairman
began in 2019 via a sub-committee of the Committee. led by our
Senior Independent Director, Valerie Gooding, Two external search
consultancies were engaged to support, MWM Consulting and Spencer
Stuart (both have no cther connections with Vodaione or our Directors).
The sub-committee recommended to the Board that | be appeinted
because it had concluded that | enhanced the mix of diversity, skills and
experience for the Board, due to my extensive international experience,
particularly across Europe and Africa, and for my expertise at Heineken
for managing transformation and creating sharehaolder value.

The Committee monitors the length of tenure and the skills and
experience of the Non-Executive Directors to assist in succession
planning. Detalls of the length of tenure of each Director and summary of
the skills and experience of the Non-Executives can be found on pages 67
and 68, The Committee is confident that the Board has the necessary mix

of skills and experience to contribute to the Company’s strategic objectives.

Governance Financials Other information

Diversity

In Une with Vodafone's Board Diversity Policy, the Committee is firmly
committed 1o supporting diversity and inclusion in the boardroom in
compliance with the Code and acknowledges the importance of diversity
and inclusion to the effective functioning of the Board.

As set out in our Board Diversity Policy, Vodafone's long-term ambition is
to increase diversity on our Board in allits forms. The Committee annually
reviews and agrees the Board Diversity Policy and monitors the progress
made at Board and senior management levels during the financial year.

For the technology sector to reach its full social and economic potential
it needs to more fairly reflect the world in which we operate. Diversity

at Vodafone extends beyond the Board to the global workforce. The
Committee [as Leen and continues to monitor Yodafone's compliance
with targets and best practice recommendations set for gender diversity
by the Hampton-Alexander Review and for ethnic diversity by the
Parker Review.

The Hampton-Alexander Review recommended that by 2020 there
would be at least 353% female representaticn at the Board, Executive
Committee positions and direct reports of the Executive Committee
(the ‘Senior Leadership Team). We are pleased to report that as at

31 March 20271, five wormen and six men served on the Board, which
meant that 45.5% of our Board were fermale. Our Executive Committee
has four positions held by wormen (28.6%). In the Senior Leadership
Tearn, 50 roles are held by women (3074, which is an increase from
2020(28.924). We are confident that the initiatives detailed on page 37
will support us to reach the Hampton-Alexander Review target and to
achieve our ambition to have 40%4 of wormen holding managerment
and leadership roles by 2030.

The Committee is mindful of the recommendation of the Parker Review
Report to have at least one Director from a non-white ethnic minority by
2021 and is satisfied that our Board currently meets this recommendation,
with 9.1%6 of the Board being ethnically diverse. Vodatone hasimplemented
a self-declaration process on diversity characteristics including ethnicity
on oUr people systermn to improve visibility In this area and inform decisions
on actions required to support ethnic diversity within the organisation,

Read more about how we build a diverse andinclusive
organisation on pages 34 to 37

Read mare about our recognition in diversity indexes
on pages 37

Governance

The Committee continues to review action taken to comply with the
Code and cther iegal and regulatory obligations during the year. The
Committee received regular governance updates and is satisfied that
Vodafone has complied with the Code in full during the year.

The Matters Reserved for the Board and the terms of reference of the
Nominations and Governance Committee, the Audit and Risk Committee
and the Rermuneration Cormrnittee were reviewed in March 2021

Jean-Francois van Boxmeer
On behalf of the Nominations and Governance Committee

18 May 2021

Gl Scan or click to watch our Chairman share his views on
2% his first months at Vodafone:

3 investors.vodafone.com/videos-chair
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Audit and Risk Committee

The Committee plays a key role in the governance
of the Group’s financial reporting, risk management,
internal contrel and assurance processes and the
external audit. Cyber threat and information security
remained a key focus for the Committee alongwith
the impact of COVID-19 and the IPO readiness of
Vantage Towers prior to its listing on 18 March 2021.

Chairman and financial expert
Dawid Nish

Members

Sanjiv Ahuja
Michel Demaré
Amparo Moraleda

| am pleased to present our report to you as Chair of the Audit and Risk
Committee. This report provides an overview of how the Committee
operates, an insight into the Committee’s activities and its role in ensuring
the integrity af the Group's published financial information and the
effectiveness of its risk management, contrels and related processes.

The membership of the Cormnmittee changed during the year. Sir Crispin

Davis stepped down to becorme a member of the Rermuneration Cormnmittee.

Iwould like to thank Sir Crispin for tis significant contribution to the work,
of the Committee.

This year, the Committee facused on the following areas:

— Cyber threat and information security. External threats in this area
continue to grow. The Committee met with the cyber security
leadership team twice during the year to challenge the cyber
security operating moedel and 1o ensure the seclrity risks across
the IT landscape are assessed and managed,

— Monitored progress before the initial public offering (IPC) of Vantage
Towers AG.on 18 March 2021;

— The ongoingimpacts of COVID-19 on Group risk management,
cash flow and funding, accounting, disclasure and financial controls:

— Ongoing assessment of the risk and control environments at selected
business units; and

— Deep-dive reviews with management on a range of topics related to
the Committee’s accourtabilities and which are summarised in this
report on page 81.

The Cornmittee met seven times during the vear, five times as part of
Its regular schedute of meetings and two supplermentary meetings in
Becermber and February to review the IPC readiness of Vantage Towers,
The attendance by members at Committee meetings can be seen on
page 62. The external auditor is invited to each meeting.

Each regular meeting included reviews of risk and compliance related
matters, although these areas received particutar focus at the January
meeting. At the September and March meetings we considered the
anticipated matters impacting the Group's half-year and year-end
reporting and aporoved the principal and emerding risks, In November
and May, we concluded our nisk assessment and advised the Board of
the outcome prior to the release of the Group's half-year and year-end
financial results.

Our external auditor, Ernst & Young LLP (EY'), completed its secand
annual audit. EY continues 1o provide robust challenge to managament

and provides its independent view to the Committee on specific financial
reporting judgements and the control environment.

Every three years the Board appoints an external organisation to perform
an independent review of the Committee to evaluate its performance.
The last review was performed in March 2019 and concluded that the
Board members considered the Committee to be thorough and fully
effective in meeting its objectives. A finding of the Board effectiveness
review conducted by Consilium in March 2021 was that the Committee
was operating effectively.

David Nish
On behalfof the Audit and Risk Committes

[ Scanor click to watch the Chair of the Audit
and Risk Committee explain his role:

EI&. investors.vodafone.com/videos-arc

Objective

The Committee’s objective is the provision of effective governance
over the appropriateness of financial reporting of the Group, including
the adequacy of related disclosures the performance of both the
Internal Augit function and the extemnal auditor and oversight of

the Group's systerns of internal control. business risks and related
compliance activities.

Key responsibilities
The responsibilities of the Committee are to

- Monitor the integrity of the financial staterments, including the review
of significant financial reporting judgements;

— Provide advice to the Board on whether the Annual Report is fair,
balanced and understandable and on the appropriateness of the
long-term viabilty statement;

— Review and monitor the external auditor's independence and
objectivity and the effectiveness of the external audit;

— Review the system of internal financial controt and compliance with
section 404 of the US Sarbanes-Oxley Act,

— Review and provide adwice to the Board on the approval of the Group's
US annual report on Form 20-F;

— Monitor the activities and review the effectiveness of the Intermal Audit
function; and

— Monitor the Group's risk management system. review of the principal
risks and the management of those risks.

Click to read the Committee’s terms of reference:
vodafone.com/board

Committee governance

Committee meetings normally take place the day before Board
meetings. The Chair reports to the Board, as 3 separate agenda item,
on the activity of the Committee and matters of particular relevance.
The Board has access to the Committee’s papers and receives copies
of the Committee minutes.

The Committee regularly meets separately with the external auditor,

the Chief Financial Officer and the Group Audit Director without others
being present The Chair also meets regularly with the external lead audit
partner throughout the year outside of the formal Committee process.
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The Chairis designated as the financial expert on the Committee for the
purposes of the US Sarbanes Osdey Act and the UK Corporale Governance
Code. The Committee continues to have competence relevant to

the sector in which the Group operates. The skills and experience of
Committee members is detailed on pages 67 and 68.

COVID-19

The COVID-19 pandemic continues to have a range of implications on risk
rmanagement and corporate reporting in the year. The key considerations
are summarised below,

Principal and emerging risks
The impact of COVID-19 has been accounted for in the assessment of the
Group's principal and emerging risks and uncertainties.

Corporate governance

The financial close process and extemal audit

As restrictions regarding social distancing and travel remained mostly in
place during the year, the Group's employees invotved in the preparation
of ongeing management information, financial reporting and supperting
the external audit continue to work from home, as do the external auditor
tearmns. Our second year-end close process under restrictions benefited
from the increase in our capabilities and the efficiencies we have
developed over the year, working away from our offices.

Intemnal controls systems
The controls we implermnented last year to support remote working
rernainin place.

Financial reporting

The impact of COVID-19 on current trading conditions has been factored
into significant financial reporting judgements, notably cur business plans
used inimpairment testing and amounts provided against receivables
and contract assets for expected credit losses. See significant reporting
Judgements on page 78.

Long-term viability statement and going concern assessment
The Committee provides advice to the Board on the form and basis of
conclusion underlying the long-term wiability statement as set out on
page 67 and the going concern assessment on page 109.

The Committee chaltenged management on its financial risk assessment
as part of its consideraticn of the long-term viability statement. This
included scrutiny of forecast liquidity, balance sheet stress tests, the
availability of cash and cash equivalents through new or existing financing
facilities and a review of counter-party risk to assess the likelihcod of third
parties not being able to meet contractual obligations. Certain elernents
of this exercise supplemented the normat annual process and
assessment of the Group’s prospects made by management. and
included consideration of;

~ The review pericd and alignment with the Group’s intermal long-
term forecasts;

— The assessment of the capacity of the Group to rernain viable after
consideration of future cash flows, expected debt service requirements,
undrawn facilities and access to capital markets,

~ The modelling of the financial impact of certain of the Group’s
principal risks materialising using severe but plausible scenarios,

— Ensuring clear and enhanced disclosures in the Annual Report
as to why the assessment period selected was appropriate to
the Group, what qualifications and assumptions were made and
how the underlying analysis was performed, consistent wath
FRC prenouncements: and

— Comprehensive disclosure in relation to the Group's liquidity provided
in the consolidated financial statements. See note 22 "Capital and
financial risk management”.

Financials Other information

Financial reporting

The Committee’s primary responsibility in relation to the Group's
financial reporting is to review, with management and the external
auditors, the appropriateness of the half-year and annual consclidated
financial staternents. The Committee focuses on:

— The quality and acceptability of accounting policies and practices:
— Material areas in which significant judgements have been applied or
where significant issues have been discussed with the external auditor,
— Anassessment of whether the Annual Repaort, taken as a whole, is fair,
balanced and understandable and whether our US annuat report
on Form 20-F complies with relevant US regulations;
— The clarity of the disclosures and compliance with financial
reporting standards and relevant financial and governance
reporting requirements;
— Providing advice to the Board on the form and basis underlying
the long-term viability staternent and
— Any correspondence from regulators in relation to our
financial reporting.

Accounting policies and practices
The Committee received reports from management in relation to:

— The identification of critical accounting judgements and key sources
of estimation uncertainty;

— Significant accounting policies; and

— Proposed disclosures of these in the 2021 Annual Report.

Following discussicns with management and the external auditor, the
Committee approved the disclosures of the accounting policies and
practices set outin note 1 “Basis of preparation” and within other notes
to the consolidated financial statermnents.

Fair,balanced and understandable

The Committee assessed whether the Annual Report, taken as a whole,
is fair, balanced and understandable and provides the information
necessary for shareholders to assess the Company’'s position and
performance, business model and strategy. The Cormnmittee reviewed
the processes and controls that underpin its preparation, ensuring that
all contributors, the core reporting team and senicr management are
fully aware of the requirernents and their responsibilities. This included
the financial reporting responsibilities of the Directors under section 172
of the Companies Act 2006 to promote the success of the Company for
the benefit of its members as well as considering the interests of other
stakeholders which will have animpact on the Company's long-term
success of the entity.

The Committee reviewed a draft of the Annuat Report to enable input

and comment. The Committee also reviewed the results announcements,
supported by the work of the Group's isclosure Committee, which also
reviews and assesses the Annual Report and investor communications.

This work enabled the Committee to provide pasitive assurance to the
Board to assist them in making the staternent required by the 2018 UK
Corporate Governance Cede.
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The areas considered and actions taken by the Committee in relation to the 2021 Annual Report are outlined below. For each area, the Committee was

satisfied with the accounting and disclosures in the fimancial statements,
Area of focus

Actions taken

Revenue recognition

Revenue 15 @ ik area given the inherent complexity of IFRS 15 accourting
requirements and the underbying biling and related [T systemns.

See note 1 “Basis of preparation”.

The accounting policy for. and related disclosure requirements of IFRS 15 that have
been presented in the Annual Report, were reviewed in March and May 2021, The
Committee challenged £Y on the scape of their revenye audit processes as part of
the agreement of the audit plan.

M&A transactions

There have been a range of transactions in the year requinng accounting
consideration These imclude:

- Vantage Towers related matters, focused mostly around lease accounting and
goodwill allocatior,

~ The buy-out offer to KDG minority shareholders.

~ The combnation of the Group’s interest in Indus Towers wath Bharti Infratel,

~ The merger of Vodafone Hutchisan Austratia with TG Telecom;

— The sale of a portion of the Group's interest in INWIT;

— The combination of the tower nfrastructure assets of Vodafone Greece with
Wind Hellas Telecommunications SA: and
— Reversal of held for sale accounting for Vodafone Egypt.

The Committee reviewed and discussed the accounting of these transactions with
managament at the Septernber 2020, March 20271 and May 2021 meetings.

The Committee also received detailled reporting from the external auditor onits
assessment on the accounting judgernents and disclosures made by management
in both the half-year and annual consoldated financial statements.

Vodafone ldea

The disclosure and accounting judgements in relation to the impacts of Vodafone
Idea Limited's (VIL) adjusted gross revenue (AGR) judgernent debt on the Group's
conditional and capped obligations to make certain payments to VL under a payrment
mechanism agreed at the time of the merger between Vodafone India and idea
Cellular in 2017

See note 25 "Contingent tiabilfties and tegal proceedings”

The Committee rewewed the appropnatensss of the Graup's provisioning in relaton
to potential Labilties under the payment mechanism agreed with VIL considenng
VIL's abitity to make any further material payrments of its AGR judgernent debt
These reviews occurred at the September 2020, March 2021 and May 2021
Committee meetings.

Indus Towers

The valuation of the security package provided by the Group to Indus Towers (Indus’)
in respect of commitmenits of VIL to Indus. The classification of the investment in Indus
as held for sale.

See ncte 29 "Contingent liablities and legal praceedings™,

The Committee reviewed the classification of Indus as held for sale during the May
2021 Cormmittee meeting considenng () VIL's commitments to Indus andits ability 1o
settle its obligations, (i) the terms of the pledges comained within the secunty package,
and (i) the Group's ubligations with respect to the loan secured against the Group's
interests in VL and Indus.

Liability provisioning

The Group 1s subject to a range of claims and legal actions from a number of sources,
includng cormpetitars, requiators, custamers, suppliers and, an accasion. fallow
shareholders in Group supsidiaries.

See note 16 "Provisions™ and note 29 “Contingent labilities and legal proceedings”.

The Comnittee met with the Director of Litiganon in Novernber 2020 and May 2021
in advance of the half-year and year-end reparting. respectively. The Committee
reviewed and challenged managernent’s assessment of the current status of the mast
significant claims, together with relevant tegal advice recetved by the Group, to form a
view on the level of provisioning and disclosure in the financial statements.

Impairments

Judgements in relation to imipairment testing relate pnmarily to the assumptions
underymg the calculation of the value n use of the Group's businesses, being the
achievabiity of the long-term business plans and the macroeconormic and related
modelling assumptions undertying the valuation process.

See note 4 Imparment losses .

The Committee reviewed and discussed detaled reporting with management and
challenged the appropriateness of the assumptions made. including:

— The consistent application of management's methodalogy.

— The achievability of the business plans;

— Assumptions inrelapon to termminal growth n the businesses ar the end of the plan
period; and

— Dseountrates.

The ongoing impact of COVID-19 has been factored into the latest business plans.

The Group Head of Planning presented the output of the impairment exerase at the
Wiy meeting

Dunng the year, the Group recorded Ne impairments in respect of its nmvestrments.

Taxation

The Group is subject 1o a range of tax clams and related legai actions na number
of junsdictions where it aperates

Further, the Group has extensive accumulated tax losses and a key management
Judgernerit s whether a deferred tax asset should be recognised in respect of
those losses

See note 6 Taxation” and note 29 "Contingent labilities and legal proceedings”.

The Committee met with the Group Tax Director in Novernber 2020 and May 2021
i advance of the half-year and year-end reporting, respectively. The Committee
challenged the judgernents underpinming both the provisioring and disclosures
adopted for the most sigrificant components of contingent taxation liabiies and
the underlyng assumptions for the recognibon of deferred tax assets. principally the
assessment of the amount of tax losses and the avallability of future taxable profitsin
Luxembourg. The Group tax charge ncludes a £2 8 billion charge from the utilsation
of deferred tax assets In Luxernbeurg as a result of a reduction in tax losses ansing
from an Increase in the valuation of mvestmentsinlocal GAAP accounts.




Vodafone Group Plc
Annual Report 2021

79

Strategic report

Governance

Regulators and our financial reporting

The FRC publishes thermativ reviews L help companies improve the
quality of corporate reporting around new accounting standards and
also provides quidance and reviews the quality of reporting across
public companies. The Group routinely reviews FRC publications, the
rmost relevant publications for the 2027 financial close process being:

— Year-end advice to Audit Committee Chairs, CEOs and CFQOs;

— Thematic review on existing disclosure requirernents for IFRS 15 and
IFRS 16;and

— Consolidated COVID-19 disclosure requirernents issued in Decermnber
2020 which superseded previous publications on this topic.

The Group already complied with the majority of the recommendations
and the 2021 Annual Repart has heen 1 ipdated to adopt best practice
where applicable.

In March 2021, the Corporate Reporting Review department of the
Financial Reporting Council (FRC) advised that our Annual Report for
the year ended 31 March 2020 had been subject to their review and
explanations were requested on certain accounting and disclosure
matters. Our responses were accepted by the FRC and their review
was closed in May 2021, This review resulted in enhancements to our
disclosures which are reflected within this Annual Report.

Alsoin March 2021, the US Securities and Exchange Cormmission raised a
number of matters in retation to disclosures within our Form 20-F for the
year ended 31 March 2020, We subritted our written responses to the
SEC and, as a result. our US Form 20-F for the year ended 31 March 2021
will reflect enhancements to our disclosures.

Internal control and risk management

The Committee has the primary responsibility for the oversight of the
Group's systern of internal control, including the risk management
framework, the compliance framework and the work of the Internal
Audit function,

Internal Audit

The Internal Audit function provides independent and objective assurance
over the design and operating effectiveness of the system of internal
control through a risk based approach. The functicn reports into the
Committee and, administratively, to the Group Chief Financial Officer. The
function is composed of tearns across Group functions and local markets,
This enables access to specialist skills through centres of excellence and
ensures local knowledge and experence. Cooperation with professional
bodies and an information technology research firm has ensured access
to additional specialist skills nd an advanced knowledge base.

Internal Audit actvibies are based on a rebust methedology and the
internal quality assurance improvement programime ensures compliance
with the Standards of the Institute of Internal Auditars. The function has
Invested in several initiatives to improve its effectiveness, particularly in
the adoption of new technologies. Tne increased use of data analytics has
provided broader and deeper audit testing and driven increased insights.

The Committee has & standing agenda item to cover Internal Audit
related topics. Prior to the start of each financial year. the Committee
reviews and approves the annual audit plan, assesses the adequacy
of the budget and resources and reviews the operational Initiatives
for the continuous improvement of the function's effectiveness.
The audit plan was revisited in April 2020 to reflect the risks from
the COVID-19 pandemir,

The Committee reviews the progress against the approved audit plan and
the results of audit activities, with a focus on unsatisfactory audit results
and “cross-entity audits” which are audits that are performed across
muttiple markets with the same scope. Audit results are analysed by
process and geography to highlight changes in the control environment
and areas that require attention,

Financials Other information

During the year, Internal Audit coverage focused on principal fisks,
which included: Global economic disruption, Cyber threat and
information security, Legal and regulatory compliance and Technclogy
failure, Relevant audit results are reported at the same time as the
Committee's in-depth review with the risk owner, which allows the
Committee to have an integrated view on the way the risk is managed.
Assurance was also provided across arange of areas, including data loss
prevention and phishing, data privacy, network change managerment,
sourcing, tariff and discounts management, credit vetting and collection,
Vodafone Business solution delivery and M-Pesa. The activities performed
by the shared service crganisation also received attention due to their
significant bearing on the effectiveness of global processes.

Management is responsible for ensuring that issues raised by Internal
Audit are addressed within an agreed timetable, and the Committee
reviews their timely completion.

Assessment of Group’s system of internal control, including
the risk management framework

The Group's risk assessment process and the way in which significant
business rsks are managed is an area of focus for the Committee. The
Committee’s activity here was led primarily. but not solely, by the Group's
assessment of 1ts principal and emerging risks and uncertainties, as set
out on pages 53 to 58.In particular, Cyber threat and information security
remains a major focus for the Committee given the ongoing risksin

this area.

The Group has aninternal control environment designed to protect the
business frorm the material risks which have been identified. Managernent
is responsible for establishing and mantaining adequate internal controls
and the Cormmittee has responsibility for ensuring the effectiveness of
those contrals,

The Committee reviewed the process by which Group management
assessed the control environment, in accordance with the requirements
of the Guidance on Risk Management, Internal Control and related
Financial and Business Reporting published by the FRC. Activity here
was driven by reports from the Group Audit Director, the Director of Risk
and a range of functicnal specialists covering areas such as anti-money
laundering and policy compliance on the effectiveness of internal
controls. Although not relevant in the financial peried, this would include
any identified incident of fraud, including those involving management
or employees with a significant role in internal controls.

The Committee has completed its review of the effectiveness of the
Group's system of internal control, including risk management, during
the year and up to the date of this Annual Report. The review covered
all material controls including financial. operating and compliance
controls. The Committee confirms that the system ofinternal controt
operated effectively for the 2021 financial year. Where specific areas
for improvernent were identified, mitigating alternative controls and
processes were in place. This allows us to provide positive assurance
to the Board tc help fulfil its obligations under the 2018 UK Corporate
Governance Code.

Compliance with section 404 of the US Sarbanes-Oxley Act
Oversight of the Group’s compliance activities in relation to section 404
of the US Sarbanes-Oxley Act and pclicy comptliance reviews also falls
within the Committee’s remnit.

Management fs responsible for establishing and maintaining adequate
internal cantrols over financial reperting and we have responsibility for
ensuring the effectiveness of these controls, The Committee received
updates on the Group's work in relation ta section 404 compliance and
the Group's broader financial control environment during the year. As
the Group continues to centralise processes and controls into shared
service centres, we continue to challenge management on ensuring
the nature and scope of control activities change to ensure key risks
continue to be adequately mitigated, The deeper use of automated
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cortrols embedded within our systerns is part of this ongoing evolution
in the control environment.

The Committee also took an active role in moritoring the Group's
compliance activities, including receiving reperts from management in
the year covering programme-level changes, the scope of compliance
work performed and the results of controls testing. The external auditor
also reports the status of its work in relation to controls in its reports to
the Committee,

External audit

The Committee has primary responsibility for overseeing the relationship
with the external auditor. Ernst & Young LLLP (EY) This includes making
the recommmendation on the appointment, reappointment and remaoval
of the external auditor, assessing their independence on an ongoing basis
and approving the statutory audit fee, the scope of the statutory audit and
the appointment of the (ead audit engagement partner. Alison Duncan
has held this role since the appointment of EY in the prior financial year.

EY presented to the Committee its detailed audit plan for the 2021
financial year, which outlined its audit scope, planning materialty ang its
assessment of key audit risks. The identification of key audit nisks is critical
in the overall effectiveness of the external audit process and these are
outlined in the Audit Report on pages 11010 120.

The Committee also received reports from EY on its assessment of
the accounting and disclosures in the financial statements and
financial contrals.

The Committee will continue to review the auditor appointment and
anticipates that the audit will be put cut to tender at least every 10 years.
The Company has complied with the Statutory Audit Services Qrder 2014
for the financial year under review. The last external audit tender took
place in 2019 which resulted in the appeintment of EY.

Independence and objectivity

Inits assessment of the independence of the auditor, and in accordance
with the US Public Company Accounting Oversight Board's (PCAOB)
standard on independence, the Committee received details of all
relationships between the Company and EY that may have a bearing

on theirindependence and received confirmation from £Y that it is
ingependent of the Company in accordance with US federal securities
law and the applicable rutes and regulations of the Securities and
Exchange Commission (SEC) and the PCACB.

Effectiveness of the external audit process

The Committee reviewed the quality of the external audit throughout
the year and considered the performance of EY. taking into account the
Committee’s own assessment, feedback, and the results of a detailed
sunvey of senior finance personnel acrass the Group. Based on these
reviews, the Committee concluded that there had been appropriate
focus and challenge by EY on the primary areas of the audit and that
EY had applied robust challenge and scepticism throughout the audit

In January 2021, the FRC notified the Group that an audit quality review
was completed in respect of the EY audit of the Group for the year ended
31 March 2020, The FRC's findings were reviewed by the Committee with
EY. Noissues were identified in the report and certain areas of good
practice were noted.

Financials Other information

EY audit and non-audit fees

Total fees pavable to EY for audit and non-audit services in the year
ended 31 March 2021 amounted to £28 million (2020: €29 rmillior).
This Included fees of £ millicn which were incurred as part of the IPO

of Vantage Towers AG. This comprised fees of €1 million for financial
statement audit services and non-audit fees of £8 million: for IPO services
and Reporting Accountant procedures.

Audit fees

The Committee reviewed and discussed the fee proposal, was engaged
in agreeing audit scope changes and, following the receipt of formal
assurance that their fees were appropriate for the scope of the work
required, agreed an audit fee of £20 million for statutory audit services
in the year (2020:£22 million).

Non-audit fees

To protect the independence and objectivity of the external auditor, the
Committee has a policy for the engagement of the external auditor to
provide nen-audit services. The policy prohibits BY from playing any part
in management or decision-making, providing certain services such as
valuation work and the provision of accounting services. The Group's
nen-audit services policy incorporates the requirements of the FRC's
Ethical Standard, including a ‘whitelist’ of permitted non-audit services
which mirrors the FRC's Ethical Standard.

The Committee has pre-approved that EY can be engaged by
management, subject to the policies set out above, and subject 1o

— A£60,000 fee limit for individual engagements;

— A£500000 total fee imit for services where there 15 no legal
alternative: and

— A£300,000 total fee limit for services where there is no practical
alternative suppler,

For those permitted services that exceed these specified fee limits, the
Committee Chair pre-approves the service,

Nor-audit fees were €8 million (2020: €7 million) and represented
40% of audit fees for the 2021 financial year (2020: 32%). See note 3
“Operating profit/(loss)” for further details.
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In-depth reviews

The Committee requested management to provide in-depth reviews as part of the meeting agendas. These reviews are summarised below,

together with the Group's principal risk to which the review relates.

Subject of in-depth review

Principal risk
(see pages 54to 57)

Principal risk deep-dive with the Group External Affairs Director, the Global Supply Chain Director and the Group Corporate Security Director

Geo-political nsk in supply chain

Business risk impact of COVI-19 which considered risks around supply chain management and the impact of the pandermic on the Group's
principal risks.

This was undertaken with the Group Strategy Director, the Global Supply Chain Director and the Group Head of Risk.

Global economic disruption

Review of the Long Term Viability Staternent and the going concem assessment including the financial risk impact of COVID-19.

This was undertaken with the Group Financial Controller, the Group Treasury Director, the Group Corporate Finance Director and the Group
Head of FR&A.

Global ecenomic disruphon

Principal risk deep-dive and mitigating measures that are being taken.

Global economic disruption.

Cyber securty briefings provided by the Group CTQ and the Cyber Security Director. This included a threat assessment on the implications
of remote working and details of oversight activities.

Cyber threat and information
security

Principal nsk deep-dive with a focus on the ftalian market, from the Group CTO, the Group Cyber Security Director and the CEC of
Vodafone ftaly This was in résponse to the reported data breach at Ho Mobite, a brand in Italy owned by the Group.

Cyber threat and nformation
securty

Principal risk deep-dive with the Group CTO and the Directer of Strategy. R&D and Assurarce.

Technology faiture

Pre-IPO readiness assessments of Vantage Towers, including (} status of preparations for it to becerne an effective listed company.
(i the nsk and control environment and (i) a review of the financial statemenits including basis of preparation and accounting judgements,
Input was provided by the Group General Counsel, the Group MéA Director, the Vantage Towers CFO and external iegal counsel

Strategic transformation

Deep-dive iNo the risk and control environmment of the procurement company in Luxembourg from the Global Supply Chain Director

Gec-political risk in supply chain

Legal and regulatory compliance

Deep-dive into the risk, compliance and governance at Vodafone Business from the Vodafone Business CEO and CFO.

Disintermediation and failure
to innovate

Legal and regulatory compliance

Deep-dive Into the risk, compliance and governance at Vodacom, including M-Pesa. from the Vodacom Group CEO, South Africa CFO
and team.

Strategic transformation

Legal and regulatory compliance

Deep-dive into the risk, compliance and governance at Vodafone Germany from the market CEO and CFO.

Strategic transformation

Legal and requlatory complance

Deep-dive into the nsk and control emaronment at Vodafone UK, together with an overview of compliance wath FCA obligations and
preparations for Brexit. This was provided by the market CEO. CFO, CTO, General Counsel and External Affairs Director

Technolagy failure

Legal and regulatory complance

Details of () year-end accounung and reporting matters and (i) s404 compliance status from the Group Financial Controlling and
Operations Director.

Legat and regulatory compliance

Details of legal contingencies and key investigations from the Group Litigation Director.

Legal and requlatory compliance

Tax update from the Group Tax Director.

Legal and requlatory compliance

Reports from the Group Audit Directar an () Internal Audit activities and results. i the Annual Report on market-level Audit and Risk
Committee actwities and (i) the Internal Audit plan for FY22.

Legal and regulatory compliance

Update from the "Speak Up' channel that enables employees to raise concerns about possible iregularities in financial reporting or other
issues and the outputs of any resulting investigations

Legal and reguiatory compliance

Briefings from the Group Head of Risk who provided a mid-year update and an ovenview of the principal nsks for FY22.

All principal nsks
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Remuneration Committee

Letter from the Remuneration

Committee Chairman

On behalf of the Board, | present our 2021 Directors’
Remuneration Report.

This report includes both our Policy Report (a5 approved by shareholders
at the 2020 AGM), and our 2021 Annual Report on Remuneration, which
sets out how our policy was implemented during the year under review,
and how it will be applied for the year ahead.

Response to COVID-19

The last vear has been a challenging period for our colleagues, customers,
and the societies in which we operate.

During this period our business has shown a high degree of resilience and
has continued to provide vital services at a time when communication
and connectivity is proving to be more important than ever both in our
personal and professional lives.

This resilience is illustrated through how our operations have continued
to function without needing to take the type of decisions that have been
necessary In other industries and businesses, For example, we have not
furlcughed any of our employees and have continued our all-employee
giobal reward review in both 2020 and 2021, including the delivery of
performance related pay in line with our normal approach. We have also
continued to pay a dividend throughout this period.

Such actions formed part of the Cormmittee’s consideration when
determining a number of matters in the yvear including executive salaries,
incentive outcomes, and package structures for the year ahead. The
Committee has also continued to work within the spirit of its principles
which aim to ensure our pay arrangements drive the behaviours critical
to the delivery of our strategy, are aligned with performance, encourage
shareholder afignment, and support our Fair Pay principles. Further details
of the Committee’s principles can be found online as part of our new
digital content using the link on this page.

The remainder of this letter and report provides further information on
the nature of and reasons for such decisions,

Stakeholder engagement during the year

As setout in last year's letter, we launched our remuneration policy
consultation with our largest shareholders in Novermber 2019 and the
Committee would lke to thank all shareholders who took the time to
provide feedback dunng the period leading up to the shareholder vote
at our 2020 AGM. Our Policy Report was approved by over 96% of
shareholders, reflecting the importance and effectiveness of genuine
two-way dialogue dunng such consultations. The intention continues to
be for the current Policy Report to remain in place for its full three-year
regulatory life-cycle.

in terms of engaging the employee voice, whilst COVIB-19 preventad
our European and Seuth African employee forums from meeting
face-to-face, both were able to take place online. As Senior Independent
Director | attended one meeting with each forum, with feedback from
the meetings subsequently reported back directly to the Board. The

key topics raised by employee representatives this year focused on our
response to COVID- 19 including matters of remiote working, employee
well-being and communication during the period. | would ke to thank
the representatives from both forums for inviting me and demonstrating
enthusiasm and diligence in our discussions.

@] Scan or click to watch the Senior Independent Directar
and Chair of the Remuneration Committee explain her

P8 rolesinvestors.vodafone.com/videos-rem

When locking at the feedback from these forums and our other
channels of engagement (including senicr leader town hall webinars/
Q&A sessions, regular pulse surveys, and engagement through our digital
collaboration platforms) it is clear that our colleagues valued the open
and regular updates the business had given throughout the year in
respect of our response to COVID-19. Colleagues have also expressed
their pride inworking for Vodafone during a period when our services
have proved critical to so many areas of society.

Further details on our stakeholder engagement activities can be found
on pages 12 and 13 of this Annual Report.

Arrangements for 2022

Base salary and pension arrangements

Neither the Chief Executive nor the Chief Financial Cfficer have received
a salary increase since their appointment to their current relesin 2018,
In light of their streng performance and growing experience in role,

the Committee agreed an increase would be justified. However, in line
with the restraint on salary increases for the wider leadership team, the
Committee felt that salaries for both Executive Directors should remain
unchanged for the year ahead. The Committee acknowledges the
importance of our arrangements remaining fair and compstitive

and will review this situation again next vear.

Pension arrangements for both Executive Directors will continue to
remain aligned with the wider UK workforce at 10% of base salary.

Annual bonus (GSTIP}

Given the importance of growth to our strategy, the Committee agreed it
was appropnate to re-infroduce service revenue as a performance measure
for the 2022 short-term incentive. As set out in Last year's report this
measure had been removed from the 2027 plan due 16 the difficulty in
setting an appropriate targat given the uncertainty caused by COVID-19
atthe time.

In light of the evolving external circurnstances and cur renewed
confidencein being able to set a robust target for 2022 it was agreed
this measure should be restored in the 2022 plan with a weighting of
25%. The rernaining measures of free cash flow, EBIT, and customer
appreciation KPis which have been retained from the 2021 structure,
will also be equally weighted at 25% for the 2022 plan.

Global long-term incentive (‘GLTI")

Following the approval of the Policy Report at our 2020 AGM, the first
grant under our new GLTI structure which incorporates an ESG measure
was made in Novermber 2020. For 2022 the intention is to keep the same
structure in line with our agreed normial policy, The intention is for such
awards to be made in August 2021 with the Committee reviewing both
internal and external considerations prior to formally approving the
awards at the July 2021 meeting. Further details can be found on

pages 101 and 102
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Performance outcomes during 2021

GSTIP performance (1 April 202031 March 2021)

Annual bonus performance during the vear was measured against both
financial and strategic measures. Due to the difficulty in setting a service
revenue target in light of the uncertainty created by COVID-19 at the start
of the financial year the financial measures were adjusted free cash flow
and adjusted EBIT whilst the strategic measure was assessed against
customer appreciation KPIs, All three measures were equally weighted

at 1/3 of total bonus opporturity.

Performance under both of the financial measures and the strategic
measure was above the mid-point of the target range. The combined
performance resulted in an overall bonus payout of 62.0% of maximum.
Further details on performance can be found on pages 91 and 92,

GLTI performance {1 April 2018 —31 March 2021}

The 2019 GLTI award {granted June 2018) was subject to free cash flow
(2/3 of total award) and relative TSR (1/3 of total award) performance.
Both performance conditions were measured over the three-year period
ending 31 March 2021.

Finat FCF performance finished beiow the mid-point of the target range
resulting in 33.6% of the FCF element vesting, TSR performance was
below the median of the peer group resulting In no vesting under this
element. This resulted in an overall vesting percentage of 22.4% of
maximum. Further details of this vesting calculation can be found on
pages 92 and 93.

Governance

Financials Other information

Consideration of discretion

The Committee reviewed the cutcomes of both the annual bonus

and long-term incentive plan and considered the results both against
the relevant performance targets and the wider internal and external
context. As set out at the start of this letter, it was noted that the business
had remained resilient during the pandermic and that the bonus outcome
for the year reflected this. The Committee also agreed that the cutcome
under the long-term incentive was appropriate given performance against
the three-year targets, particularly noting that the TSR elernent would
lapse in full The Committee therefore concluded discretion was not
required. Further details can be found on page 91.

Looking forward

Renee James will be stepping down from the Board at the 2027 AGM.
I would like to take this opportunity to thank Renee for ber service to
both this Committee and the wider Board.

This year has cnce again been one of disruption and adaptation as cur
colleagues, custormers and societies have dealt with the developing
COVID-18 pandemic. Qur peopte and business alike Nave shown resitierice
and strength in the face of these challenges and it s this dedication and
commitment which will enable the next stage of our transformation
towards becoming the new generation connectivity and digital services
provider for Europe and Africa.

The rest of this repert sets out both our Policy Report, as approved at
the 2020 AGM, and our Annual Report on Remuneration which sets out
the decisions and cutcomes summarised in this letter in further detail

Valerie Gooding
Chairman of the Remuneration Committee

18 May 2021

Remuneration at a glance
Component 2021 {year ending 31 March 2021) 2022 (year ending 31 March 2022)
Fixed pay
Base salary Effective 1 July 2020: Effective 1 July 2021;
Chief Executive: £1,050:000 (noincrease). Chief Executive: £1,050.000 (no increase).
Chief Financial Officer: £700,000 (no increase). Chief Financial Officer: £700,000 (no increase).
Benefits Travel related benefits and private medical cover. Travel related benefits and private medical cover.
Pension Pension contribution of 10% of salary for Pension contribution of 1024 of salary for
all Executive Directors. all Executive Directors.
Annual bonus
GSTIP Opportunity (4 of salary): Opportunity (% of salary):

Target 100%/Maximum: 200%

Measures:

Adjusted EBIT (1/3), adjusted FCF (1/3) and customer

appreciation KPIs (1/3).

Target 1002/ Maximurm; 200%

Measures:
Service revenue (25%), adjusted EBIT (25%), adjusted
FCF (25%), and cuslomer appreciation KPIs (25%).

Long-term incentive

GLTI Opportunity (%4 of salary —maximum):

Chief Executive: 500%/Other Executive Directors 450%

Measures:;
Adjusted free cash flow (6024), relative TSR (3024),
and ESG (1024).

Performance/holding periods:
Three-year performance + two-year helding pericd.

Opportunity (4 of salary — maximum):
Chief Executive: 500%/Other Executive Directors; 450%

Measures:
Adjusted free cash flow (60%) , relative TSR (30%),
and ESG(102%).

Performance/holding periods:
Three-year performance + two-year holding period.
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Remuneration Policy

Remuneration Policy — notes to reader

No changes have been made to our policy since its approval at the 2020 Annual General Meeting which was held on 28 Juty 2020, Qur approved
Policy Report is available on our website at vodafone.com, and has been reproduced belowin the shaded boxes exactly as it was set out in the
2020 Annual Report. As such, some of the policy wording is now out of date; this includes references to the 2020 Annual General Meeting and
page number references.

Remuneration Policy

In this forward-looking section we describe our Remuneration Folicy for the Board, This includes our considerations when determining policy.
a description of the elements of the reward package, including an indication of the potential future value of this package for each of the
Executive Directors, and the policy applied to the Chairman and Non-Executive Directors,

We will be seeking shareholder approval for our Remuneration Policy at the 2020 AGM and we intend to implement it at that point. A surmmary
and explanation of the proposed changes to the current Remuneration Policy Is provided on page 100, Subject 1o approval, we will review our
policy each year to ensure that it continues to support our company strategy and if itis necessary to make a change to our policy within the next
three years, we will seek shareholder approval

Considerations when determining our Remuneration Policy

Our remuneration principles which are outlined on page 57 guide the Remuneration Committee when making decisions on our policy and is
implementation, A critical consideration for the Remuneration Committee when determining our Remuneration Pelicy is 1o ensure that it supports
our company purpose, strategy, and business objectives.

Avariety of stakeholder views are taken into account when determining executive pay, including those of our shareholders, colleagues, and
external bodies. Further details on how we engage with, and consider the views of, each of these stakeholders are set out on page 115.

In advance of submitting our policy for shareholder approval we ran a thorough consultation exercise with our major shareholders. We invited
our top 20 shareholders and a number of key governance stakeholders to comment on remuneration at Vedafone and to provide feedback
on the proposed changes to the current policy which was approved at the 2017 AGNL A number of meetings between shareholders and the
Rernuneration Committee Chairman took place during this consultation peried. Further details of this consultation are provided on pages 97
and 98 whilst a surnmary of the proposed changes to our current policy, which are iIncorporated in this revised Remuneration Policy report,

is provided on page 100.

Listening to and consulting with aur employees is very important and the Cammittee is supportive of the growing focus on engaging the
employee voice, which has accompanied recent changes to the UK Corporate Governance Code. Our engagement with colleagues can take
different forms in different markets but includes a variety of channels and approaches including our annual people survey which attracis very
high levels of participation and engagement, regular business leader G&A sessions, and a number of internal digital cormmunication platforms.

Qur Senjor Independent Director also undertakes an annual attendance at our European employee forum, and a similar body in South Africa,
with any questions or concerns raised by the employee representatives fed back directly to the Board for consideration and discussion.

We do not formally consult directly with empioyees on the executive Remuneration Policy nor is any fixed remuneration compariscn
measurement used. However, when determining the policy for Executive Directors, the Remuneration Committee is briefed on pay and
erployment conditions of employees in Vodafone Group as a whole, with particular reference to the market in which the executive is based.
Further information on our approach to remuneration for other employees is given on page 105.

Performance measures and targets

Our Company strategy and business cbjectives are the primary consideration when we are selecting performance measures for our incentive
plans. The targets within our incentive plans that are related to internal financial measures (such as revenue, profit and cash flow) are typically
determined based on our budqets. Targets for strategic and external measures (such as customer appreciation KPIs, £5G measures, and total
shareholder return (TSR are set based on company objectives and in light of the competitive marketplace. The threshold and maximum levels
of performance are set to reflect minimum acceptable levels at threshold and very stretching levels at maximum.

Asin previous Remuneration Reports we will disclose the details of our performance targets for our short and long-term incentive plans. However,
our annual bonus targets are cormimercially sensitive and therefore we will only disclose our fargets in the Remuneration Report following the
completion of the financial year. We will normally disclose the targets for each long-term award in the Remuneration Report for the financial year
preceding the start of the performance period —where this is not possible, such targets will be disclosed at the time of grant and published in the
next Remuneration Report.

Atthe end of each performance period we review performance against the targets, using judgement to acceunt for items such as (but not limited
10) mergers, acquisitions, disposals, foreign exchange rate movements, changes in accounting treatment, material one-off tax settlements etc.
The application of judgement 1s important to ensure that the final assessments of performance are fair and appropriate.
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Malus and clawback

In adidition, the Remuneration Committee reviews the incentive plan results before any payments are made to executives or any shares vest and
has full discretion to adjust the final payment or vesting downwards if they believe circurnsiances warrant it. In particular, the Committee has the
discretion to use either malus or ¢lawback as it sees appropriate. In the case of malus, the award may tapse wholly or in part, may vest to a lesser
extent than it would ctherwise have vested or vesting may be delayed.

Inthe case of clawback, the Committee may recover bonus amounts that have been paid up to three years after the relevant payment date,
or recover share awards that have vested up to five years after the relevant grant date. The ey trigger events for the use of the clawback
arrangements include material misstaternent of performance, material miscalculation of performance condition outcormes, gross misconduct,
and reputational damage.

Subject to approval of this Remuneration Policy, these arrangements wilt be applicable to all bonus amounts paid, or share awards granted,
following the 2020 AGM. The current clawback arrangerents, which are set out in the Remuneration Policy appraved by shareholders at the
2017 AGM, have been applicable to all bonus amounts paid, or share awards granted, since the 2017 AGM.

The Remuneration Policy table
The table below summarises the main components of the reward package for Executive Directors.

Fixed pay: Base salary

Purpose and link To attract and retain the best talent
1o strategy

Cperation Salaries are usually reviewed annually and fixed for 12 months commencing 1 July. Decision isinfluenced by.

— level of skill, experience and scope of responsibilities of individual,

— business performance, scarcity of talent, economic climate and market conditions;

— Increases elsewhere within the Group; and

— external cormparator groups (which are used for reference purposes only) made up of companies of similar size
and complexity to Vodafore.

Opportunity Average salary increases for existing Executive Committee members (including Executive Directors) will not normally
exceed average increases for employees in other appropriate parts of the Group. Increases above this lavel may be
madein specific situations. These situations could include (but are not limited to) internal promotions, changes to role,
material changes to the business and exceptional company performance.

Performance metrics None.

Fixed pay. Pension

Purpose and link To remain competitive within the marketplace
to strategy
Cperation — Executive Directors may choose to participate in the defined contribution pension scheme or to receive a cash

allowancein lieu of pension.

Oppartunity ~ The pension contribution cr cash payment is equal to the maximum employer contribution available to our UK
ermployees under our Defined Contribution scheme {currently 108 of annual gross salary).

Performance metncs Nore.

Fixed pay: Benefits

Purpose and link To aid retention and remain competitive within the marketplace

to strategy

Cperation — Travel related benefits. This may include (but is not limited to) cormpany car or cash allowance, fuel and accessto a
driver where appropriate.

— Private medical, death and disability insurance and annual health chacks.

— Inthe event that we ask an individual to relocate we would offer them support inline with Vodafone's relocaticn or
international assignment policies. This may cover (but is not imited to) relocation, cost of living allowance, housing,
horme leave, education support, tax equalisation and advice.

— Legal fees If appropriate.

— Other benefits are alsa offered In line with the benefits offerad to other employees, for example, cur all-employee
share plan. mobile phene discounts, maternity/ paternity benefits, sick leave, paid holiday, elc.

Opportunity — Benefits will be provided in line with appropriate levels indicated by local market practice in the country of employment,
— We expect to maintain benefits at the current level but the value of benefit may fluctuate depending on, amongst
other things, personal situation, insurance premiums and other external factors.

Performance metrics None.
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Remuneration Policy (continued)

s — Global Short-Term Incentive Plan (‘GSTIP")

Purpose and link
to strategy

To drive behaviour and communicate the key priorities for the year.
To motivate employees and incentivise delivery of performance over the one year operating cycle.

The financial metrics drive our growth strategies whilst also focusing on improving operating efficiencies.
The strategic measures aim to ensure a great customer experience remains at the heart of what we do.

Operation

— Bonus levels and the appropriateness of measures and weightings are reviewed annually to ensure they continue to
support our strategy.

— Performance over the financial year is measured against stretching financial and non-financial performance targets
set at the start of the financial year.

— The annual bonus is usually paid in cashin June each year for performance over the previous year, A mandatory
deferral of 25% of post-tax bonus earned into shares for two years will normally apply except where an executive has
met or exceeded their share ownership requirement.

Opportunity

— Bonuses can range from 0—200% of base salary, with 100% paid for on-target performance. Maximurm is only paid
out for exceptional performance.

Performance metrics

— Performance over each financial year is measured against stretching targets set at the beginning of the year.

— The performance measures normally comprise a mix of financial and strategic measures. Financial measures may
include (but are not limited to) profit, revenue and cash flow with a weighting of no less than 508, Strategic measures
may include (but are not limited to) custormer appreciation KPIs such as churn, revenue market share, and NPS.

Long-term incentive — Global Long-Term Incentive Plan ('GLTI")

Purpose and link
to strategy

To motivate and incentivise delivery of sustained performance over the long term.

To support and encourage greater shareholder atignment through a high level of personal
share ownership.

The use of free cash flow as the principal performance measure ensures we apply prudent cash
management and rigorous capital discipline to our investment decisions.

The use of TSR along with a performance period of not less than three years means that we are focused
on the long-term interests of our shareholders.

Operation

Opportunity

~ Award levels and the framework for determining vesting are reviewed annually.

— Long-term incentive awards consist of shares subject to performance conditions which are granted each year.

— Awards will normally vest not less than three years after the respective award grant date based on Group
performance sgainst the performance metrics set out below, In exceptional circumstances, such as but not limited
to where a delay to the grant date is required, the Committee may set a vesting period of less than three vears,
although awards will continue to be subject to a performance period of at least three years.

— Alt post-tax shares are subject to a mandatory two year holding from the date of vest prior to release.

— Diidend equivaients are paid in cash after the vesting date.

— Maximum long-termincentive face value at award of 500% of base salary for the Chief Executive and 4504 for other
Executive Directors.

— Threshold long-termincentive face value at award is 2096 of maximum opportunity. Minimum vesting is 094 of
maximum opportunity. Awards vest on a straight-line basis between threshold and maximum.

— The Comrnittee has the discretion to reduce long-term incentive grant levels for Directors wha have neither met
therr shareholding quideline nor increased their shareholding by 10022 of salary during the year.

— The awards that vest accrue cash dividend equivalents over the three year vesting period.

— Awards vest to the extent performance conditions are satisfied,

Performance metrics

— Performance is measured against stretching targets set at the time of grant.

— Vesiing is determined based on the following measures. adjusted free cash flow as cur operational performance
measure, relative TSR against a peer group of companies as our external performance measure, ESG as a measure of
our external impact and commitment to our purpose.

— Weightings will be determined each year and will normally constitute 60% on adjusted free cash flow, 30% on
relative total shareholder return, and 10% on ESG. The Committee will determine the actual weighting of an award
prior to grant, taking into account all relevant information.
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Notes to the Remuneration Policy table

Existing arrangements

We witl honaur existing awards, incentives, benefits and contractual arrangements made to individuals prior to their promiction to the Board
and/or prior 1o the approval and implerneniation of this policy. For the avoidance of doubt this includes paymentsin respect of any award granted
under any previous Remuneration Policy. This will last until the existing incentives vest (or lapse) or the benefits or contractual arrangements no
lenger apply.

Long-term incentive (GLTI")
When referring to our long-term incentive awards we use the financial year end in which the award was made. For example, the "2020 award”
was made in the financial year ending 31 March 2020, The awards are usually made in the first hatf of the financial year.

The extent to which awards vest depends on three performance conditions:

— underlying operational performance as measured by adjusted free cash flow,
— relalive Tolgl Shareholder Return (TSR] aganst a peer group median; and
— performance against our Environmental, Social, and Governance (ESGHargets,

Adjusted free cash flow

The free cash flow performance is based on the cumulative adjusted free cash flow figure over the performance period. The detailed targets and
the definition of adjusted free cash fiow are determined each year as appropriate. The target adjusted free cash flow tevel is set by reference to
our long-range plan and market expectations. We consider the targets to be critical to the Company’s long-term success and its ability to maximise
shareholder value, and to bein line with the strategic goals of the Company. The Remuneration Committee sets these targets to be sufficiently
demanding with significant stretch where only outstanding performance will be rewarded with a maximum payout.

The curnuiative adjusted free cash flow vesting levels as a percentage of the award subject to this perforrmance element are shown in the table
below (with linear interpolation between pointsk:

Yesung pertentiye

Performarnce (% of FCF 2 emient)
Below threshald 0%
Threshold 20%
Maximum 100%

TSR outperformance of a peer group median

We have a limited number of appropriate peers and this makes the measurement of a relative ranking systern volatile. As such, the outperformance
of the median of a peer group is felt to be the most appropriate TSR measure, The peer group for the performance condition is reviewed each year
and amended as appropriate.

The TSR vesting levels as a percentage of the award subject to this performance element are shown in the table below (with linear interpolation
between points):

Wesnng persentage
PEol TSReement

Below median 0%
Median 20%
Percentage oUtperformance of the peer group median equivalent to BOth percentile 100%

In order to determine the percentages for the equivalent outperformance levels above median, the Rermuneration Committee seeks independent
external advice,

ESG perfommance

Our ESG targets will be set on an annual basis (as per the approach for our other performance measures), and will be aligned to our externally
communicated ambitions in this area. Where performance is below the agreed ambition, the Committee will use its discretion to assess vesting
based on performance against the stated ambition and arvy other relevant information.

Remuneration policy for other employees
While our remuneration pelicy follows the same fundamental pringiples across the Group, packages offered to employees reflect differences in
market practice in the different countries, role and seniority.

For example, the rernuneration package elements for our Executive Committee are essentially the same as for the Executive Directors with

some minor differences, for example smaller levels of share awards and local variances where appropriate. The remuneration for the next level

of management, cur senior leadership team, again follows the same principles with locat and individual performance aspects inthe annuat bonus
targets and performance share awards. They also receive tower levels of share awards which are partly delivered in conditicnal share awards without
performance conditions.
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Remuneration Policy (continued)

Estimates of total future potential remuneration from 2021 pay packages

The tables below provide estimates of the potantial future rermuneration for each of the Executive Directors based on the remuneration opportunity
to be granted in the 2021 financial year. Potential outcomes based on different performance scenarios are provided for each Executive Director,

The assurnptions underlying each scenario are described below'.

Fixed Consists of base salary, benefits and pension.
Base salaryisat 1 July 2020.
Benefits are valued using the figures in the total rermuneration for the 2020 financial vear table on page 109 {of the 2020 report.
Pensions are valued by applying cash allowance rate of 10% of base salary at 1 Juiy 2020.

Base Brnefit Pansen Tona' fixed
CE000 (£500; {ET00; LE000
Chief Executive 1,050 42 105 1197 ‘
Chief Financial Officer 700 22 70 792
Mid-paint Based on what a Director would receive if performance was in line with plan.

The opportunity for the annual bonus (GSTIPY is 100% of base salary under this scenario.
The opportunity for the long-term incentive (GLTI} reflects assumed achieverment mid-way between threshold and
maximum performance.

Maximum The maximurm award opportunity for the GSTIP is 200% of base salary.
The maximum GLT opportunity reflects full vesting based on the maximum award levels set out in this Rernuneration Palicy
fi.e. 500% of base salary for the Chief Executive and 4502 of base salary for the Chief Financial Officer).

All scenarios Long-term incentives consist of share awards only which are measured at face value i.e. no assurnption for cash dividend
equivalents payable.

Nick Read Chief Executive €000  Margherita Della Valle Chief Financial Officer £000

£11472 £6917

E5397 €3382
£1,197 £792 E
Fixed Mid-point Mammum Mawirmum Fixed Mid-point Maximum Maximum
(assuming S0% {assuming S0%
share prize growth) share price growth}
Satary. Benefits, and Pension B AnnualBonus @@ Long-Term Incentive Salary Benefits, and Sension o Annual Bonus M Long-Teem Incenive

Note.
1 Inline vt UK reparing requiremients, the fourth bar in each chart reflects the same assumpticns as per the Maximur scenano bu with an assumed share price ncrease of 50%
twhich subsequently increases the hypothetcal value of the long-term incentive under this scenarno by the same percentage).

Recruitment remuneration
Qur apgroach to recruitment remuneration is to pay No more than is necessary and appropriate to attract the right talent to the role.

The Remuneration Policy table (pages 103 and 104) sets out the various components which would be considered for inclusion in the rermuneration
package for the gppointment 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 perforrming sirmilar roles. This means a potential maximum bonus opportunity of 200%6 of
base salary and long-term incentive maximurm face value of opportunity at award of 500% of base salary.

When considering the remuneration arrangements of individuals recruited from external roles to the Board, we will take into account the
remuneration package of that individual In their prior role. We only provide additional compensation 1o individuals for awards foregone. If necessary
we will seek to replicate, as far as practicable, the level and timing of such remuneration, taking into actount also any remaining performance
requirernents apphying to it. This will be achieved by granting awards of cash or shares that vest over a timeframe similar to those forfeited and if
appropnate based on performance conditions. A commensurate reduction in quantum will be applied where it is determined that the new awards
are either not subject o performance conditions or subject to performance conditions that are not as stretching as those of the awards forfeited.

Service contracts of Executive Directors
Executive Directors contracts have rolling terms and are terminable on no more than 12 months' nofice.

The key elerments of the service contract for executives relate to remuneration, paymenits on Loss of office (see below). and restrictions during active
employment (and for 12 months thereafter). These restrictions include non-competition, non-solicitation of customers and employees ete.
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Treatment of corporate events

All of the Company's share plans contain provisions relating to & change of control. Outstanding awards and options would normally vest and
become exercisable on a change of control to the extent that any performance condition has been satisfied and pro-rated to reflect the acceleration
of vesting. unless the Committee determines otherwise.

Inthe event of a demerger, distribution (sther than an ordinary dividend) or other transaction which would affect the current or future value of any
award, the Committee may allow awards to vest on the same basis as for a change of control described above. Alternatively, an adjustment may be
made to the number of shares if considered appropriate.

Payments for departing Executive Directors

In the table below we summarise the key elements of our policy on payment for loss of office. We will of course, always comply both with the
relevant plan rules and local employment legislation.

Provision Policy

Ngtice period and — 12 months notice fram the Company 1o the Executive Director.

compensation for — Upto 12 months’ base salary {in Line with the netice period). Notice period payments will either be made as normal
loss of officein {if the executive continues to work during the notice period or is on gardening leave) or they will be made as monthly
service contracts payrments in lieu of notice (subject to mitigaticn if alternative employment is obtained).

Treatmentof annual ~ — The annual bonus will be pro-rated for the peried of service during the financial year and witl reflect the extent towhich
bonus (GSTIP) an Company performance has been achieved.

termination under — The Remuneration Committee has discretion to reduce the entitlement to an annual bonus to reflect the individual's
plan rules performance and the circumstances of the terminaticn.

Treatment of unvested - An Executive Director's award wilk vest in accordance with the terms of the plan and satisfaction of performance
long-term incentive conditions measured at the normal completion of the performance period, with the award pro-rated forthe proportion
awards (GLTI} of the vesting period that had elapsed at the date of cessation of employment.

on terminaticn — The Rernuneration Cormmittee has discretion to vary the level of vesting as deemed appropriate, and in particular to
under plar rules determine that awards should not vest for reasons which may include. at their absolute discretion, departure in case of

poor performance, departure without the agreement of the Board, or detrimental competitive activity.

Pension and benefits  — Generally pension and benefit provisions will continue to apply untit the termination date.
— Where appropriate other benefits may be receivable, such as (but not imited 1o} payments in lieu of accrued holiday
and legal fees or tax advice costs in relation to the termination.
— Benefits of relative small value may continue after termination where appropriate, such as (but not limited to) mcbile
phane provision.

In exceptional circumstances, an arrangement may be established specifically to facilitate the exit of a particular individual albett that any such
arrangement would be made within the context of minimising the cost to the Group. We will only take such a course of action in exceptional
circurmstances and where it is considered to be in the best interests of shareholders.

Chairman and Non-Executive Directors’ remuneration

Our pelicy is for the Chairman te review the remuneration of Non-Executive Directors annually following consultation with the Remuneration
Committee Chairman. Fees for the Chairman are set by the Remuneration Cornmittee.

Element Policy

Fees — We aim to pay competitively for the role including consideration of the time commitrnent required. We benchmark the fees
against an appropriate external comparator group. We pay a fee to our Chairman which includes fees for chairmanship of
any committees. We pay a fee to each of our other Non-Executive Birectors and they receive an additional fee if they chair a
committee and/or hold the position of Senior Independent Director. Non-executive fee levels are set within the maximum level
as approved by shareholders as part of our Articles of Association. We review the structure of fees from time to time and may, as
appropriate, make changes to the manner in which tofal fees are structured, including but not limited to any additional chair or

mermbership fees.
Allowances  — Under alegacy arrangerment, an allowance is payable each fime certain non-Europe-based Non-Executive Directors are
required to travel to attend Board and committee meetings to reflect the additional 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 their

pensian arrangements. The Chairman is entitled to the use of a car and a driver whenever and wherever he is providing

his services 1o or representing the Company. We have been advised that for Non-Executive Directors, certain travel and
accormnmaodation expenses in relation to attending Board meetings should be treated as a taxable benefit therefore we also
Cover the tax liability for these expenses.

Non-Executive Director letters of appointment

Non-Executive Directors are engaged on letters of appointment that set out their duties and responsibilities, The appointrment of Non-Executive
Directors may be terminated without compensation. Non-Executive Directars are generally not expected to serve for a period exceeding ning yaars.
For further information refer to the Nominations and Governance Committee section of the Annual Report.
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Annual Report on Remuneration

Remuneration Committee

In this section we give detalls of the compaosition of the Remuneration Committee and activities undertaken dunng the 2021 financial year.
The Committee’s function is to exercise independent judgernent and consists onty of the following independent Non-Executive Directors:

Chairman: Valerie Gooding
Cormmittee members: Michel Demaré, Dame Clara Furse and Renee James

The Committee regularly consults with Nick Read, the Chief Executive, and Leanne Wood, the Chief Human Resources Officer, on various matters
relating to the appropriateness of awards for Executive Directors and senior executives, though they are not present when their Gwn compensation is
discussed. In addition, Adrian Jackson, the Group Reward and Policy Director, provides a perspective oninformation provided to the Committee, and
requests information and analysis frorn external advisers as required. Rosernary Martin, the Group General Counsel and Company Secretary, advises
the Committee on corporate governance quidelines and is Secretary to the Committee.

External advisers

The Remuneration Committee seeks and considers advice from independent remuneration advisers where appropriate. The appeinted advisers, Willis
Towers Watson, were selected following a thorough process led by the Chairman of the Remuneration Committee at the time and were appointed by
the Committee in 2307, The Chairman of the Remuneration Committes has direct access to the advisers as and when required, and the Comimittee
determines the protocols by which the advisers interact with management in support of the Committes. The advice and recommendations of the
external advisers are used as a quide, but do not serve as a substitute for thorough consideration of the issues by each Committee member. Advisers
attend Committee meetings occasionally, as and when required by the Committee,

Willis Towers Watson is a member of the Remuneration Consultants’ Group and, as such, voluntarily operates under the Remuneration Consultants'
Group Code of Conduct in relation to executive remuneration consutting in thie UK. This is hased upon principles of transparency, integiity. abjectivity.
competence, due care and confidentiality by executive remuneration consultants. Willis Towers Watson has confirmed that it adheres to that Code of
Conduct throughout the year for all remuneration services provided to Vodafone and therefore the Committee is Satisfied that itis independent and
objective, The Rernuneration Consultants Group Code of Conduct is available at remunerationconsultantsgroup.com.

Fronfor semaces orowded

1o the Commitr o
Adviser Appmed by Serares prowded 1o the Sommilive 000 Diner seraces provided W ine Compay
Willis TowersWatson  Remuneration  Advice on market practice; governance: £158 Reward and benefits consultancy,
Committee provision of market data on executive provision of benchmark data; outsourced
in 2007 reward; reward consultancy; advice specific pension administration; and insurance
to remuneration matters in the context of consultancy services.

COMD-18; and performance analysis.

Note
T Feesare determined on a time spent basis

2020 Annual General Meeting — Remuneration Policy voting results
At the 2020 Annual General Meeting there was a binding vote on our Remuneration Policy. Details of the voting outcomes are provided in the
table below,

wites for % otes adars # Total votes Witnhed

Remuneration Policy 17,195,227 349 5641 639935461 359 17835162810 185334870

2020 Annual General Meeting — Remuneration Report voting results

At the 2020 Annual General Meeting there was an advisory vote on our Remuneration Report. Detaills of the voting outcomes are provided in the
table below.

Wolesfar # Nies dyars % Toital voles Wrhneic!

Rernuneration Report 17.153,884.741 5550 807934531 4.50 17961819272 S8861,777

Meetings
The Remuneration Committee had five formal meetings during the year. In addition, informal conference calls can also take place. The principal agenda
itemns at the formal meetings were as follows:

Meeting Agenda items

May 2020 - 2020 annual bonus achievernent and 2021 targets/ranges — External market update
- 2018 long-term incentive award vesting and 2021 targets/ranges  — 2020 Directors Rernuneration Report

Juty 2020 - 2020 AGM update — Vantage Towers update

Novernber 2020 — 2021 long-term incentive award grant - Share plan update

January 2021 ~ Share plan update — Gender Pay Gap reporting

March 2021 - Risk assessment of incentive plans — Chairman and Non-Executive Director fee levels
~ 2022 short-term incentive structure — 2022 reward packages for the Executive Committee
~ Remuneration arrangements across Vodaforie — Remuneration Commuttee performance review

- Committee’s terms of reference - 2021 Directors’ Remuneration Report
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2021 remuneration

In this section we summarise the pay packages awarded o our Executive Directors for performance in the 2021 financial year versus 2020, Specifically
we have provided a table that shows all remuneration that was eamed by each individual during the year and computed a single total remuneration
figure for the year. The value of the annual bonus (GSTIPY reflects what was earned in respect of the year but will be paid cutin cash in the following
year. Similarly the value of the long-term incentive CGLTT) reflects the share awards which will vest in June 2021 as a result of the performance through
the three-year period ended at the completion of our financial year on 31 March 2021,

Consideration of the use of discretion
The Rermuneration Committes reviews ail incentive awards prior to payment and uses judgement to ensure that the final assessments of performance
are fair and appropriate. If circumnstances warrant it, the Committee may adjust the final payment or vesting downwards.

The Committee reviewed incentive outcornes at the May 20271 meeting and determined them to be appropriate in Uight of business performance
across the relevant performance periods. The Committee agreed that the business had remained resilient during the COVID-19 pandemic, noting
how the business had responded in an agile and effective manner during the year under review. In particular the Committee noted that no employees
had been flilonghed (either in the year undeor reviow, or the prior yean), the Lusiness was continuing to maintain a dividend, and wider employee pay
reviews, including the delivery of performance-related pay, had been carried cut in both years of the pandemic. It was subsequently agreed that no
adjustments were required to either the short-term or long-term incentive outcomes this year.

Total remuneration for the 2021 financial vear (audited}

Ml Read Margherta Delle Valle

2021 2029 202° 202C

FO00 £000 £000 e

Salary/fees 1050 1050 700 700
Taxable benefits’ 32 42 21 22
Annual bonus: GSTIP (see below for further detail} 130 1.090 867 727
Total long-term incentive: 1126 1241 686 257
GLT] awards™ 952 295 580 218
GLTI dividends’ 174 246 106 39
Pension/cashin lieu of pension 105 105 70 70
Other® 1 1 - -
Total 3615 3,529 2344 1,776
Total Fixed Rermuneration 1188 1188 791 747

Total Variable Rermuneration 2427 2537 1553 954

Notes.

1. Taxable benefits include amourts in respect of: — Private healthcare (20271 Mick Read £2 683, Margherita Dela Valle £2.153, 2020: £2.583 for both Executive Directors);

—Cash car allowance £19.200 p a; and
Travel (2021 Mick Read £10,114. Marghenta Della Valle Enil 2020, Nk Read £19.758, Marghenta Della Valle £325).

2 The share pces used for both the 2027 and 2020 values. as set outin note 3 below, are lower than the grant prices for both respective awdrds As such. no amount of the values shownin either
column are attnbutasle o share price appreciation dunng the perfarmance or vesting penods.

3 Thevalue shown inthe 2020 column s the award whichvested on 4 August 202010 respect of Nick Read and 26 June 2020 in respect of Marghenta Della Valle, and s valued using the respective
execution share prices on 4 August 2020 of 11802 pence anc on 26 June 2020 of 127 28 pence. The vaiue shown in the 2020 column for Margherita Della Valle reflects the vesting of a share award
granted m June 2017 prior 1o her appointrment to the Board, The value shiowninthe 2027 columins the award which vests on 26 June 2021 and 1> valued using an average closing share price over
the last quarter of the 2021 finanoal vear of 12873 pence,

4. Nick Read and Marghenta Delig Valle recenve a cash award equivaient in vdlue to the dwidends that woud have been paid durmg the vesting penod on any shares that vest. The dradend value shown
Ir 2021 relates to awards vesting on 26 June 2021. The value in the: 2020 column for Marghanta Defla Vale reflects the value of dwidend equivalent shares accrued dunng the performance penod in
respect of the award which vested or 26 June 2020 twhich was granted prior to her appaintment to the Board)

5 Reflects the value of the SAYE berefit which 1s calculated as £375 % 12 months x 208 to reflect the discount applied based on savings made dunng the year

2021 annuat bonus (‘GSTIP) payout (audited)

In the table beiow we disclose our achievermnent against each of the performance measures and targets in our annual bonus (GSTIPY and the resulting
total annual bonus payout level for the year ended 371 March 2021 of 62.0% of maximum, Thisis applied to the maximurm bonus level of 2008 of base
salary for each executive. Commentary on our performance against each measure is provided below the table.

Pavcat at Actual payout Trresheld Terget I anermum Aciual
Tkl 9 of overal. performar s performanee aerformar e Lerornande
performance Actual payou: honus level level 1evel el
Fefomance measure 2 of salany “aof salary M T, £ £bn £bry £nn
Adjusted EBIT 666% 409% 20.5% 33 4.2 51 44
Adjusted free cash flow 60.6% 428% 21.4% 12 50 55 53
Customer appreciation KPIs 66.6% 40.2% 20.1% See overleaf for further details
Total annual bonus payout level 2000%  123.9% 62.0%

Note.
1. These figures are adiusted for the impart of M, foraign exchange mavemnents and any changes N acounting treafment.
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Annual Report on Remuneration (continued)

Financiak metrics
As setoutin the table above, free cash flow and EBIT finished above: the midpoints of the respective target ranges reflecting streng perforrnance in
marketsincluding Germany. Spain, Turkey and South Africa,

Customer appreciation KPis
An assessment of performance under the customer appraciation KPIs measure was conducted on a market by market basis. Each market was assessed
against a number of different metrics which included:

- Churnis defined as total gross custormner disconnections in the period divided by the average total customers in the period.
— Revenue market share is based on our total service revenue and that of our competitors in the markets we operate in.
— Net Promoter Score (NPS) for both Consumer and Vodafone Business — defined as the extent to which our customers would recommend us.

All measures utilise data frorm our local markets which is collected and validated for quality and consistency by independent third-party agencies
where possible.

Our overali customer appreciation KP) outcorne reflects goed performance during the year including in a numnber of our largest markets (most notably
Germany and the UK). Further details on performance against each key metric are set out below. The Committee agreed that afinal payourt slightly
above the mid-point of the target range was appropriate for this measure.

In respect of churn, the business recorded very strong Group results with year-on-year underfying performance also showing an improvement, Such
improverneni was primarily driven by strong performance in Germany and the UK. Italy and Spain alsc finished the year off well despite increased
compefition in these markets.

Revenue market share in our four largest Furopean markets improved slightly dunng the year with the increases recorded in Germany and the UK
offset by less favourable performance in Spain and Italy. The gap to the market leader reduced in all four of these markets, with the UK also improving
its position to joint second. Our market position in Germany and Spain remained stable whilst our position in ftaty fell

Elsewhere in the business performance was mixed with a number of markets gaining market share and reducing the gap to the leader taith Portugat
improving in both of these areas) atbeit a number of others, including Turkey. recording a fall in market share and a widening in the gap to the market
leader. Market position across these operations remained stable with the exception of Romania where we improved our position to second.

Consurner NPS performance dunng the year saw us becorning the new market leader or co-leader in Germany and Italy, with the UK also moving inta
second place in the market for the first time. In Turkey we closed the gap to our cornpetitors (albeit in the context of declining NPS scores across all
local competitors) whilst in South Africa increased pressure saw s mave from outngnt leader 1o co-leader in this market.

Business NPS performance remained strong during the year and we continue to hold teadership or co-leadership positions in the large majority of our
markets including ltaly, Spain and South Africa. In Spain we became the market leader for the first time in four years fellowing a significant improvernent
against our competition, whilst in Germany and Turkey we retained second place whitst also reducing the gap to our competitors. During the year the
UK lost 1ts co-leadership position inwhat is an extremely close and competitive market.

ltis within this context that overall performance against our custormer appreciation KPls metrics during the year was judged to be above the mid-point
of the target range. The aggregated performance for the Group is calcutated on a revenue-weighted average to give an overall achievement. The overall
Group achieverment for the year was 60.4% which reflects consistently gocd performance across our largest markets in both Europe and Africa.

Overall outcome

Baoi calary Max My Doris 2521 payon Actud Sayment
202" amral Honas [G5TF) armounts £00C %0of base sasry #of rnaxmuis £1000
Nick Read 1050 200% 62.0% 1301
Margherita Della Valle 700 200% 620% B67

Inline with our sharehclder approved Rernuneration Policy, as Margherita Della Valle is still building towards her sharehelding requirement 25% of her
post-tax bonus will be deferred into shares for two years. Further details on shareholding requirernents can be found on pages 94 and 95.

Long-term incentive ('GLTI") award vesting in June 2021 (audited)

Vesting outcome

The 2019 long-term incentive {GLTT) awards which were miade to executives in June 2018 will vest at 22 4% of maximum in June 2021. The performance
conditions for the three-year penced endingin the 2021 financial year are as follows:

Adstec "IF nardarmance - 205 of tld awars (0n, TSR curperprranc: 13 ol awere TSR Ler aroap

Below threshold <1515 Below threshold Below median Bharti Orange

Threshold 1515 Threshold Median BT Group Royal KPN

Maximum 1885 Maxirum 100% pa Deutsche Telekom Telecom Italia
Liberty Global Telefonica

MTN
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The adjusted free cash flow for the thres-year period ended on
31 March 2027 was £10.5 billiony a11d equates 1o vesting under the
FCF elerment of 33.6% of maximum,

The chart to the right shows that our TSR performance over the
three-year penod ended on 31 March 2021 was below that of the
median of our comparator group resulting in no vesting under the
TSR element.

When the weighting of each condition is applied to the respective
performance outcomes, this results in a calculated payout of 22.4%
of overall maxirnum.

The vesting impact of this outcormne when applied to the number of
shares granted is set out in the table below.

Governance Financials Other information

2019 GLT! award: TSR performance

Growth in the value of a hiypothetical US$100 haolding
over the performance period, six month averaging

120
10
100 150
50
80
70
60
50

0318

59

0418 0z G G5 03720 04720 03770

—O— Vodafone Group Meaian of peer group ——0— Cutperformance of

median 10% pa

Mexrmum  Adusted oo cash fow Relative TSR Wetiteo Wals of

numher  performarsce payout  performarice payollt performiance payout Nurtber of SPRICs westng

22179 6L share gwards sublect to oeronmznce conditiunes HPSING N e 2021 OF SFigres S 07 MIETILIM Saof maamum 260l maanmum shares vest ng Q00
Nick Read 3278045 33.6% 00% 22.4% 733953 €952
Margherita Della Valle 1,995,330 336% 00% 224% 446,754 £580

Specified procedures are performed by our internal audit team over the adiusted free cash flow to assist with the Committee’s assessment of performance.
The performance assessment in respect of the TSR measure is undertaken by Willis Towers Watsen. Details of how the plan works can be found in the

Remuneration Policy.

Long-term incentive {'GLTI’) awarded during the year (audited)

Assetoutin last year's Directors' Remnuneration Report, due to the exceptional market conditions created by COVID-19, the Committee agreed to delay
the grant of the 2021 award, including any decision on the exact weightings of the performance measures, until Novermber 2020,

The Committee met shortly prior to the grant to agree the details of the Novermber 2020 award, During its discussion the Committee agreed that
the business had continued to show resitience despite COVID-19 as iltustrated through how no employees had been furloughed, the business had

continued to pay a dividend and the share price was stable.

The Committee therefore agreed it was appropriate to grant the 2021 award in line with what had been communicated as the nermal policy

approach and approved by shareholders as part of the Policy Report at the July 2020 AGM. This included balancing the performance conditions in

line with the expected normal weightings (as set out betow), granting awards inline with the newly reduced maxirmum opportunity levels for both
Executive Directors, and calculating awards using the closing share price of the day immediately prior to grant, as per the Committee’s normal approach.

The independent performance conditions for the 2021 long-term incentive awards made in November 2020, and subject to a three-year performance
period ending 31 March 2023, are adjusted free cash flow (60% of total award), relative TSR (30% of total award) and £5G {10% of total award)

performance as follows;

Adusted FCF perforrance

Adusted FU- perfor=ance ostng perenrage

0%t tenal award) bt S ol FCF cloment
Below threshold <1470 0%
Threshold 14.70 20%
Maxirum 1670 100%
TSR perfommars & Vesling percetange
(30207 tatal award) TSR outperformance % ot TSR element)
Below threshold Below median 0%
Threshold Medlian 20%
Maxirmurm 8.50% p.a. B0th percentile equivalent) 1002

T5R peer groun

BT Group Deutsche Telekom

Liberty Global MTN

Orange Royal KPN

Telecom Italia Telefonica

Telefénica Deutschland
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Purpose illar L5G et for 2021 GATI verail ambition Baselne poston or 2321607 Ambiten for 2027 GLT (10% of “otal awarc
Planet Greenhouse gas reduction  50% reductionfrom FY17 - 11%reductionfrom FY17  40% reduction from FY17
baseline by 2025 baseline at 31 March 2020 baseline by 31 March 2023
Inclusion for All Women in management 40% representation of 31% representation of 34% representation of
WOMEnN in rmanagermerit women in management at  women in management
by 2030 31 March 2020 by 31 March 2023
Bigital Society M-Pesa connections Connect >50m people 40.5m connections 56m connections
and their families to at 31 March 2020 by 31 March 2023
mobile money by 2025

The table below sets out the conditional awards of shares made to the Executive Directors in November 2020.

Waumurm

Maernem

Fropohon ot

vesung level vastirg loval FETILIT dWard Vesang at Pefarmence
2321 GLT peronniance share awards made r November 2070 wmbe of shdres) (fare vaue muirtum pedfomance prnod end
Nick Read 4203362 £5.249.99% 1/5th 317 Mar 2023
Margherita Deffa Valle 2522017 £3,149.999 1/5th 31 Mar 2023

Note,

1. Facevalue calculated based on the closing share prce on 29 November 2020 (day ynmediately preceding the date of grant) of 1245 pence.

Dividend equivalents on the shares that vest are paid in cash after the vesting date.

Qutstanding awards

The structure for awards made in June 2019 (vesting June 2022) and Novernber 2020 (vesung August 2023) s set out on the previeus page.
Further details on the structure of these awards, and relevant targets, can be found in the Annual Report on Remuneration of the relevant year,

All-employee share plans

During the year the Executive Directors were eligible to participate in the Vodafone Group Sharesave Plan whichis open to all UK employees.

The Vodafone Sharesave Plan is an MM Revenue & Customs (HMRC) approved scheme open 1o all staff permanently employed by a Vodafone
campany in the UK as of the eligibility date. Options under the plan are granted at up to a 20% discount to market value. Executive Directors’

participation is included in the option table on page 96.

Pensions (audited)

During the 2021 financial year Nick Read received a cash allowance of 10% of base salary. Margherita Della Valie accrued benefits under the defined
contripution pension plan of £3,999 96 with the remainder of her 10% of base salary pension benefit for the year delivered as a cash allowance

Nick Read is a deferred member of the Vodafone Group Pension Scheme which closed fo future accrualin 2010 before he was an Executive Director.
Margherita Della Valle has not participated in a Vodafone sponsored defined benefit scheme during her employment.

The Executive Directors are provided benefits in the event of death in service. In the event of ill health, an entitlement to benefit of 2/3 of base salary,
up to a maximum benefit determined by the insurer, may be provided up untit State Pension Age. inrespect of the Executive Committee members,
the Group has made aggregate contributions of £194955 (2020: £273.771) into defined contribution pensicn schemes,

Alignment to shareholder interests (audited)

Current levels of ownership by the Executive Directors. and the date by which the goal should be or should have been achieved, are shown below.

Based on a share price of 129.73 pence, Nick Read is currently above, and Margherita Della Valle currently below, the respective shareholding
requirement As shawn in the charts below, both Executive Directors increased their sharehalding levels during the year. Margherita Della Valle joined
the Board on 27 July 2018 and will continue to work towards achieving her goal prior to July 2023,

Curent % FhofronurEnent Fmier of Vel of - Dete for -equirerent
A3 Marcr 2020 asak o smay ~f salary el aCnevec snanes fwiad snaretoding 0 D8 arPiever
Nick Read 500% 545% 1097 4409649 £5.7/m July 2023
Margherita Della Valle 400% 275% 69% 1484621 £1%m July 2023
Nick Read o Deaune Margherita Della Valle Goal Deadhne
Actual holding Holding scenario Jay2e2s  Actual holding Holding scenario Uiy 20623
(number of shares) (% of salary} (number of shares) % of salary)

m 25%

increase

/03 03
2021 2o

U fusTate
RS 2DRSF
Derreesd INCTREE

N3 3
2021

4324
ncrease
KEE o

Goal  Actual Actuz Husrame lusTat:

31703 3103 DmSF Z0%SP

2021 2020 decreay mirees
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The sharehalding requirements include a post employment condition whereby the Executive Directors will need to continue to hold shares equivalent
to the value of Lien iequirernent at the date of departure tor actual holding on departure if the requirement has not been reached durng ernployment)
for a further two years post emnployment. The Committee has a number of processesin ptace to ensure this condition is met, including executives
agreeing to these terms prior to receiving an award, executives holding the majority of their shares {and at least up to the value cf their requirernent)

in a nominee rather than a personal account, ang the Committee having the abitity to lapse any unvested GLTI awards if the condition is not met.

Collectively the Executive Committes including the Executive Directors owned 24,478,674 Vodafone shares at 31 hMarch 2021, with a value of over
£31.7 million. None of the Executive Committee members' shareholdings amounts to more than 1% of the issued shares in that class of share,
excluding treasury shares.

Directors’ interests in the shares of the Company {audited)
Asummary of interests in shares and scheme interests of the Directors who served during the year is given below. Mare detalls of the outstanding
shares subjectto award and options are set out in the table below and on page 96.

Shere opbiots

Total rumibe: Jruzsted witn Jrvestod with SAVE

af Inferests in skares paforeace Conditiors perfomance concitions Gnvested vt

A3 My 2021 Cal mdarniue {attargett (2t mawmumi perarmance condiburs
Executive Directors

Nick Read 15791682 5388288 11363041 13262

Margherita Della Valle 8368355 3257896 6,883,734 -

Total 24,160,337 8,646,184 18,252,775 13,292

Note,

1. This inclades both ovwned shares and the maxirmurm “uriber of unvested share awards.

The total number of interests in shares includes interests of connected persons, unvested share awards and share options. Durning the vear the
Committee was informed that Vittorio Colao (who retired from the Board on 30 September 2018) had been appointed as Minister for Technological
Innovation and Digital Transition within the ialian government. In order o avoid any conflicts of interest. Mr Colao was reguired to sell his shareholding
inVodafone Group Ple. This included 122,075 vested shares due to be released on 1 July 2021 and a further 141,799 vested shares due to be released
on 4 August 2022. In light of the circumstances, the Committee agreed to release these shares from their respective holding periods early in order to
allow Mr Colao to meet the compliance requirements of his new role.

AL57 tharch 2071 Tetal rumper of terests nshares
Non-Executive Directors

Sanjiv Ahuja 14,000 (ADRs)'
Sir Crispin Davis 34,500
Michel Demaré 100000
Darme Clara Furse 75000
Valerie Goeding 28970
Renee James 27272
Cerard Rleistertee (position at retirement) 220000
Maria Amparc Moraleda Martinez 30000
David Nish 107018
David Thodey (position at retirerment 303,653

Jean-Francois van Boxmeer? —

Notes;
1 One ADR s equwalent 1o 40 ordimary shares,
2. On 18 May 2021 Jean-Frang ois van Boxmeer acquared an interest in 305,000 shares resulting in a total interest in 305,000 shares as at 15 May 2021

AL 18 May 2021, and during the period from 1 April 2021 to 18 May 2021, no Director had any interest in the shares of any subsidiary company. Other
than those individuals included in the tables above who were Board members at 31 March 2021, members of the Group's Executive Cornmittee at

31 March 2021 had an aggregate beneficial interest in 18,584,404 ordinary shares of the Company. At 18 May 2021, the Directors had an aggregate
beneficialinterest in 6,742 030 ordinary shares of the Company and the Executive Committee members had an aggregate beneficial interest in
18,584,404 ordinary shares of the Company: Nane of the Directors or the Executive Cornmittee members had an individual beneficial interest
amounting to greater than 1% of the Company’s ordinary shares.

With the exception of the acquisition of an interest in 305000 shares by Jean-Frangois van Boxmeer as outlined above, the Directors' total number of
interests in shares did not change during the period from 1 April 2027 to 18 May 2021,

Performance share awards
The maximurm nurnber of shares subject to cutstanding awards that have been granted to Directors under the long-term incentive (GLTI} plan are
currently as follows:

017 award 2020 aweard 2021 awarc

Awarded June 2018 Avearded June 2019 Awarded Novembe 2020

Aedormiang e penac eading March 2521 Peranmal e penog edirg bargh 2022 Perdormance penod ending, Marct 2022

vestrg date June 2027 Westngdate June 2022 Westrg date August 2023

GL™ performarc € shart. aweds Share pncg ol grant 184.2 perce Shere price at grant 124 2 pence Share price at grant 124% pence
Nick Read 3278043 38876356 4203362
Margherita Della Valle 1,995,330 2,366,387 2522017

Note
1. Reflects shares sublett to outstanding awards follawing voluntary reduction as set out in the 2020 Annual Report on Rermuneration.
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Annual Report on Remuneration (continued)

Details of the performance conditions for the awards can be found on pages 92 to 94 or in the Remuneration Report from the relevant year.

Share options

The following information summarises the Executive Directors optians under the HMRC approved Vodafone Group 2008 Sharesave Plan (SAYED
No cther Directors have options under any schernes and, other than under the SAYE, no options have been granted since 2007. Options under the
SAYE were granted at a discount of 202 to the market value of the shdres at the time of the grant. No ather options may be granted at a discount.

Opticns QJenans Qptians
Ab arantsd aen s [apsed
T Apr 2020 cunrigthe during e dungthe Opitier s harmet
o date of 7027 frangia 202 fongial 202 fnane a, heie at Cplior prce o0
auportment yea vedr yEdr 37 March 2021 Hire Date fram Cxercrse
Namber Number Narmoe Murnber NJ wiber whis Garan
Grar cate c.fshiarey of shares o shares of shares of shares Peace Cxersale Expiy cate Proce ENETCIS
Nick Read
SAYE Mar 2017 4,854 - - - 4854 15451 Apr2022 Sep 2022 - -
SAYE Jul207 8438 - - - 8438 17775 Sep2022 Feb2023 — —
Total 13,292 - - - 13,292 — -
Note:

1 The closing trade share price on 31 March 2021 was 13188 penice The highest rade share price during the year was 141.12 pence and the lowest price was 101 70 pence,

At 18 May 2027 there had been no change to the Directors’ interests in share options from 37 March 2027, Other than those indwiduals included

in the table above, at 18 May 2021 members of the Group's Executive Committee held aptions for 25,241 ordinary shares at prices ranging from
102.6 pence to 111.7 pence per ordinary share, with a weighted average exercise price of 107.0 pence per ordinary share exercisable at dates ranging
from 1 September 2022 to 1 September 2023,

Margherita Della Valle, Hannes Ametsreiter, Alde Bisio, Colman Deegan, Ahmed Essam, Alexandre Froment-Curtil. Shameel Joosub, Vinod Kumnar,
Rosemary Martin, Serpil Timuray, and Jehan Wibergh held no aptions at 18 May 2021,

Loss of office payments (audited)
Gther than amounts already disclosed in prior year reports, no (0ss of office payments were made during the vear.

Payments to past Directors (audited)
During the 20271 financial year Lord MacLaurin recelved benefit paymenits in respect of secunity costs as per his contractual arrangements. These costs
exceeded our de minimis threshold of £5,000 p.a. and, including the tax paid, were £23,513 (2020: £23,513),

Fees retained for external non-executive directorships
Executive Directors may hold positions in other companies as non-executive directors and retain the fees.

During the year ended 31 March 2021 Nick Read served as a non-executive director on the board of Booking Holdings Inc. where he retained fees
of US$277 389 (2020; US$5294,424). Margherita Della Valle served as a non-executive director on the board of Reckitt Benckiser Group ple (effective
1 July 2020} where she retained fees of £1712,000(2020: £11,270 in respect of senvices to Centrica ple untll 12 May 2019).

2021 remuneration for the Chairman and Non-Executive Directors (audited)

Sdary. fees Benwfits Tl
2021 2020 2021 2630 20 2020
000 £000 £HC 2000 £000 £000
Chairman
Jean-Frangois van Boxmeer (appainted 28 July 20209 297 — — — 297 —
Senior Independent Director
Valerie Gooding 165 165 - 5 165 170
Non-Executive Directors
Sanjiv Ahuja 115 115 1 3 116 118
Sir Crispin Davis 115 115 1 23 116 138
Michel Demaré 115 115 - 11 115 126
Dame Clara Furse 115 115 — 3 115 118
Renee James® 115 133 - 11 115 144
Maria Amparo Moraleda Martinez 115 15 - 14 115 129
David Nish 140 140 1 51 141 171
Former Non-Executive Directors
David Thedey (stepped down 27 July 2020) 28 67 — 19 38 86
Gerard Kleisteriee (stepped down 3 Novernber 2020 385 650 4 53 389 703
Total 1,715 1,730 7 173 1,722 1,903
Nates.

1 We have been adhwsec that for Sion-Executive Directors, certam ravel and accommodatinn expenses in reiation 1o attending Board meetings should De treated as a taxable benefit The tabla above
includes these travel expenses and the camesponding tax contrbution

2, searrfrancois van Boxmees was appointed to the Board as a Nor-Srecutve Drector on 28 July 2020 anc subsequently 2ecarme Chairman on 3 Mavember 2020
3 Salaryfees for 2020 include an addronal abawance of EA000 per meeting for Directors based outside of Europe.



9 7 Vodafone Group Plc
Annual Report 2021 Strategic report Governance Financials Other information

Pay in the wider context

Fair pay at Vodafone

As part of its review of exacutive rernuneration arrangements, the Committee takes account of the pay policies In place across the wider business, This
includes considering the structure of remuneration offerings at each leve! of the business to ensure there is a strong rationale for how packages evolve
across the different levels of the organisation.

During the year the Committee was Updated on how a revised remuneration structure had been implementec across the business to ensure
arrangements fully aligned with our strateqy, supported our purpose, and celebrated our spirit The update also set out the growing use of our digital
recognition tools across the business Including our peer to peer Thank You' awards and instant Vodafone Star’ cash awards — the latter of which are
primarily focused on rewarding our non-management colleagues. The Committee was also updated on the results of the latest annual fair pay review,
including where the key focus areas were and what actions had been agreed localy toimplement any required adjustments. In addition to being a core
principle of the Committes, there is a clear culture in our business of ensuring we offer competitive and fair pay to all employees. Our approach, across
our business, is guided by the following six principles:

1. Market competitive
The pay of our peaple is reflective of their skills, role and function and the external market.

We annually review the pay of each employee and actively manage any who fall below the market competitive range.

2. Free from discrimination
Qur pay should not be affected by gender, age, disability, gender identity and expression, sexual erientation, race, ethnicity, cultural hesitage or belief

We annually compare the average position of our men and women against their market benchmark, grade and function to identify and understand any
differences, and take action if necessary.

3. Ensure a good standard of living
We work with the Independent organisation, the: Fair Wage Network, to assess how our pay compares to the “Iving wage™ in each of our markets
because we are comimitted to providing a good standard of living for our people and their farmily.

4. 5hare in our successes
Allour people sheould have the opportunity to share in our success by being eligible to receive some form of performance related pay, £, a bonus.
shares or sales incentive,

5. Provide benefits for all
Our global standard is to offer all cur people tife insurance, parental leave and access to either Company or state provided healthcare and
PENSION Provision.

6. 0Open and transparent
We ensure that our people understand their pay. We do this through a series of user-friendly guides, webpages and an annual reward staterment,
which help explain our peoples pay and outline the value of their core reward package,

Inaddition, they also receive monthly or weekly payslips and a payment schedule.

Click to read more about Fair Pay at Vodafone:
vodafone.com/fair-pay

Stakeholder engagement
The Committee considers all stakeholder groups when setting executive pay including:

Colleagues

The Committee is fully briefed on pay arrangements across the business to ensure any decisions on executive pay are made within our wider business
context. We engage with our employees through a variety of means including employee forums, town hall meetings (ncluding with cur executives),
global Spirit Beat surveys and digital platforms — all of which give our people the chance to voice their opinion on any area of Interest —including
executive pay.

Shareholders
The Committee valuues the active participation of our sharehoiders during our consultations and fully considers all feedback as part of the review
process. Last year we started our consultation in Novernber 2019 (or the July 2020 AGM) to ensure all parties had adequate time for engagement,

Government
The Ccmmittee activety engages with external professional bodies/government departments when they issue consultations on proposed changes to
legislation/reparting guidelines.

Wider society

The Committee is fully aware that society has grown increasingly concermned about executive pay In the wider market. The Committee believes that
through transparent reporting and active engagement in explaining both the operation of, and rationale for. executive pay decisions, trust in this area
can be rebuilt.
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Annual Report on Remuneration (continued)

UK Gender Pay Gap reparting

Each year we publish our UK Gender Pay Gap in line with the statutory UK methodology. The nature of the statutory calculation means the gap will
fluctuate year on year, influenced by changes in our business structure, Company performance and the percentage of men and women at all levels and
positions. The existence of a UK gender pay gap in our business is primarlly a consequence of mare men than women holding senior or specizlist, and
therefore higher-paid. roles.

With cur cornmitment to embed an inclusive culture, we continue our work to reduce the gap and have made good progress since the publication of
the first report in 2017, Our global programimes aim to support all wornen across different roles, areas. and geographies of our business and will, over
time, reduce our specific UK Gender Pay Gap (which this year was Calculated as 12.0% — a slight increase from our 2019 figure of 10.5% but below our
2018 figuire of 16.12). While we have made progress, we are committed to doing more,

Click to leam miore about our initiatives, case studies, and key statistics on our dedicated UK Gender Pay Gap webpage at
vodafone.com/uk-gender-pay-gap

Relative spend on pay
The chart below shows both the dividends distributed in the vear and the total cost of remuneration in the Group.

For more details on dividends and expenditure on remuneration for all employees, please see pages 152 and 184 respectively.

£m
5452 g 457
2317 2412
OO 2021 2020 2021
Distributed by way Overall expenditure on
of dwidends rermuneration for all employees
CEQ pay ratio
The following table sets out our CEQ pay ratio figures in respect of 2021, 2020 and 2019
vpar =0 sngle bgure Method 25tk percemile pay ans Mediar pay ratio TSthen entle pay ratio
2021 £3615K Option B 1081 881 427
2020 £3529 Option B 113.1 691 451
2019 £4359k Option B 1541 10711 561
Note,

1 The CEG single figure used inthe calculation of the 2019 ratios reflects a blenced figure “or Vittono Colao and Mick Read. recagrising the change in neumbency for the role dunng this year.

The pay ratio figures in the above table are calculated using the following total pay and benefits information:

Year Suppstt rgnfarmana Zimperrennle Dyt Aediar pay r2an 75t pevcentle pay ran
2021 Salary £300k E37.1K E771.24
Total pay and benefits £33.5k £410k £85.3k
2020 Salary £280k £42.8k £650k
Total pay and benefits £31.3k £51.1k 786k
2019 Salary £23.1k £36.4k £63.0k
Total pay and benefits £28.3k £40.8k £78.2k

The calculation methodology used reflects Option B as defined under the relevant regulations. In line with the relevant regulations this utilises the most
recently collected and disclosad data analysed within our Gender Pay Gap report, with employees at the three quartiles identified from this analysis and
their respective single figure values calculated.

To ensure this data accurately reflects individuals at such quartiles. the single figure values for individuats immediiately above and below the identified
employee at each quartile within the Gender Pay Gap analysis were also reviewed.

This year our ratios have remained relatively stable when viewed on a year-on-year basis. This reflects how the single figures for both the Chief Executive
and employees at the quartile positions have remained consistent when viewed over the perfod set out in the table above. We expect the ratios 1o be
primarily driven by the valuaticn of the long-term incentive that 1s included in the Chief Executive’s singte figure for the year.
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Qther information

In Lne with the new regulatory requirements, the table below calculates the percentage change in Directors remuneration (salary, taxable benefits and
annual borus payment) between the 2020 and 2021 financial years compared to the average remuneration for other Vodafone Group employees
who are measured on comparable business objectives and who have been employed in the UK since 2021 (per capita). Vodafone has employees
based all around the world and some of these individuals work in countries with very high inflation: therefore a comparison to Vodafone's UK-based

Group employess is deemed the most appropriate emplayee group for this comparison.

Pertenaye change rom 22040 2021

Base sclary. " ferr "axabie betefits Ann_al Bon s
Executive Directors
Nick Read 00% -238% 19.4%
Margherita Della Valle 0.0% -4.5% 19.3%
Non-Executive Directors
lean-Francois van Boxmeer (appointed 28 July 2020) - - -
Valerie Gooding 0.0% -100.0% -
Sanjiv Ahuja 0.0% -66.7% -
Sir Crispin Davis 00% 957% —
Michel Demaré 00% -1000% —
Dame Clara Furse 0.0% -1000% —
Renee James -13.5% -100.0% -
Maria Amparo Moraleda Martinez 00% -1000% -
David Nish 0.0% -96.8% —
Former Non-Executive Directors
David Thodey (stepped down 27 July 2020} -433% -1000% —
Gerard Kleisterlee (stepped down 3 Novernber 2020) -40.8% -92.5% -
Other Vodafone Group employees employed inthe UK 38% 0.2% 302%
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Annual Report on Remuneration (continued)

Assessing pay and perfofmance

In the table below we summarise the Chief Executive’s single figure remuneration over the past 10 years, as well as how our vanable pay plans have
paid out in relation to the maximum opportunity. This can be compared with the histonc TSR performance over the same period. The chart below
shows the performance of the Company relative to the STOXX Europe 600 index over a 10-year perod. The STOXX Europe 600 Index was selected
as this s a broad-based index that includes many of our closest competitors, It should be noted that the TSR element of the 2019 GLTI s based on
the TSR performance shown in the chart on page 93 and not this chart.

awmm 2012 2073 E 2005 2006 007 208 2019 2020

™
[}
5]

10-year historical TSR performance
Growth in the value of a hypothetical
£100 holding over 10 vears

250
Vodafone Group 230
—_—— 210
190
STOXX Europe
HO0 INdex 70
150
130
110
an
e 2003 El 2015 2000 2017 2513 200G 2020 2021
Financial year remuneration
for Chief Executive
100%
90%
80%
0%
Annual Borws
average 51% 6%
-
T 0%
averaqe 44%
30%
20%
0%
0%
2,740
Single figure of total remuneration £000 15767 11099 8014 2810 5224 6332 7389 /18619 3529 3615
Annual bonus
(actual award versus max opportunity) 47% 33% 44% 56% 58% 47% 64% 44% 52% 62%
Long-term incentive
{vesting versus max opportunity) 100% 57% 37% 06 23%  44% 67% 40% 500 22%

Motes.
1. Referts the single figure i -espect of Vitong Colac for te penod to 30 Septerber 2018
2 Reflects the single ficure ir respect of Nk Read for the penod from 1 Octoher 2018,
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2022 remuneration
Details of how the Rernuneration Policy will be implermented for the 2022 financial year are set out below.

Prior to reviewing executive remuneration arrangements the Committee was fully briefed on remuneration arrangerments elsewhere in the business.
This included a detalled discussion on the structure of remuneration offerings at each level of the business and how pay at these levels is determined.
The Comrmittee also considered the wider external context in ight of the developing COVID-19 situation, and the commitments made to our wider
employee population.

The cumulative effect of these discussions was that the Committee was able to make decisions in respect of executive remuneration within the context
of how, and appreciating the rationale for why, remuneration arrangements evolve across the different levels within the organisation.

2022 Base salaries
In March 2021 the Committee reviewed executive reruneration amangements against the following comparator groups:

1 AFrmTop peer group constituting the top 50 Curopean cunparies (exduding financial services companiest and a few other select companies
relevant to the telco sector, and
2. The FTSE 30 (excluding financial senvices companies).

As set out on page 82 in the Letter from the Rermuneration Committee Chairman, neither the Chief Executive nor the Chief Financial Officer have
received a salary increase since their appointment to their current roles in 2018, In the light of their streng performance and growing experiencein
role the Committee agreed an increase would be justified. However, in line with the restraint on salary increases for the wider leadership team, the
Committee felt that salaries for both Executive Directors should rernain unchanged for the year ahead at the current tevels of:

~ Chief Executive: Nick Read £1,050.000; and
— Chief Financial Officer: Margherita Della Valle £700,000.

The Comrnittee acknowledges the importance of our arrangements remaining fair and competitive and will review this situation again next year.

The Committee further determined that salaries for Executive Committee members will also remain unchanged.

Pension

Pension arrangements for both the Chief Executive and the Chief Financial Officer will rermnain unchanged at 109 of salary, in line with the maximurm
employer contributicn level for the wider UK population.

2022 Annuat Bonus (GSTIP)

In light of the uncertainty caused by COVID-19 and the subsegquent difficulty to set an accurate one-year service revenue target for the 2027 financial
year, the decision was taken to remove the senvice revenue condition from the 2021 plan and retain the remaining three measures.

As set out on page 82 of the Letter from the Remuneration Cornmittee Chairman, for the 2022 plan the Committee has agreed to re-introduce service
revenue given the strategic importance of growth to our business and our ability to now accurately forecast an appropriate target

The performance measures and weightings for 2022, are outlined below:

— senvice revenue (25%);

adjusted EBIT {(25%;

— adjusted free cash flow (2528 and

custorner appreciation KPIs (2523). This includes an assessment of churn, revenue market share and Net Promater Score’ (NPS).

Note
T, The assessment of NP3 utilses data collected n our local markets which is validated for quality and consistency by independent third party agencies.

Cue to the potential impact on our commercial interests, annual bonus targets are considered commercially sensitive and therefore will be disclosed
in the 2022 Remuneration Report following the completion of the financial year.

Long-term incentive (GLTI) awards for 2022

Awards for 2022 will be made in ling with the arrangements described in our policy on pages 86 and 87. Vesting of the 2022 award will be subject

to adjusted free cash flow (60% of total award) relative TSR (30% of total award), and ESG (10% of total award) performance. Performance wilt be
measured over the three financial years ending 31 March 2024, and any net vested shares will be subject to an additional two-year holding period

{ie. the 3+2 model. It is anticipated that the final awards will be reviewed by the Committee at the July 2021 meeting and, subject to the Committee’s
approval, will be granted shortly after in August 2021.
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Annual Report on Remuneration (continued)

Further details for the 2022 award targets are provided below,

Adjusted free cash flow (60% of total award)
Details of the three-year adjusted FCF target for the 2022 award are set out in the tabie below.

YeeSting Deventage

Adpasted FCF performance (0% o total award) Adysted FCF nerormance 1€bn) ©actIm elenet
(% of FCF element)

Below threshold <1500 0%
Threshold 1500 20%
Maximum 17.00 100%

Relative TSR (30% of total award)

Following the annual review of the performance measures which included a review of analysis provided by the Committee’s external advisers,
the Committee determined that the TSR outperformance range for the 2022 award should continue to be set at the 80th percentile equivalent
for maximun performance. For the 2022 award, this equates to outperformance of 8.50% pa. at maximum.

Thie Committee further determined that the TSR peer group should remiain unichanged for the 2022 award. Further details are set out in the
tables below,

Relaive T9R 30% of ota: award) TSR puipertoimance Vestng 2 o relztve TSR element)
Below threshold Below median 00%
Threshold Median 200%
Maximum 850% pa. (B0th percentile equivalent) 100.0%
TSR peer grcup

BT Group Deutsche Telekom Liberty Global MTN Orange

Royal KPN Telecorn ltalia Telefonica Telefénica Deutschland

Linear interpolation (ie. straight-line vesting) occurs for performance between threshold and maximum.

ESG (10% of total award)
The table below sets out how performance under the ESG measure for the 2022 award will be assessed against three quantitative ambitions:

Rurnose plla- Metne for 2022 G110 Cueaall arrbaman Sasebe postan for 2022 GLTI Arnitigniho 20220617 (10% of total awardy
Planet Greenhouse gas reduction 5026 reduction from Fy17 37% reduction from FY17 60% reduction from FY17
baseline by 2025 baseline at 31 March 2021 baseline by 31 March 2024
Inclusionfor Al Femnale representation 40% representation of women  32% representation of wormenin - 35% representation of wornen in
in management in management by 2030 management at 31 March 2021 management by 31 March 2024
Digital Society / M-Pesa connections Cennect >50m people and 48.3m connections 68.2m connections
Inclusion for All their families to mobile at 31 March 2021 by 31 March 2024
money by 2025

Each ambition for the 2022 award has been set by considering both our externally communicated targets and our internal progress as at 31 March 2027,
Where we are ahead of our originally communicated external ambition we have set our target recognising this so as to ensure all ambitions remain
stretching against actual current performance.

At the end of the performance period the Committee will assess achieverant across the three metrics against the stated ambitions and determine
vesting under this element. Full disclosure of the rationale for the final vesting decision will be provided in the relevant Directors’ Remuneration Report



'I 03 Vodafone Group Plc
Annual Report 2021 Strategic report Governance Financials Other information

2022 remuneration for the Chairman and Non-Executive Directors
Fees for our Chairman and Non-Executive Directors have been benchmarked against the FTSE 30 (excluding financial services companies).
Following this year's review it was agreed that no changes will be made to the current fee levels which are set outin the table below.

“ee payable
Posionsole FouL
Chairman’ 650
Non-Executive Director 115
Additional combined fee for Senior Independent Director and Chairman of the Remuneration Cornmittes 50
Additional fee for Chairmanship of Audit and Risk Cornrmittee 25

hGite
1. The Charman's fec also ncludes the fee for the Charmanship of the Nominations and Governanc e Committee.

For 2022 the allowance payable each time a non-Europe-based Non-Executive Director eligible for this legacy arrangement is required to travel to
attend Board and Cornmittee meetings to reflect the additional time cornmitment involved is £5.000.

Further remuneration information

Dilution

All awards are made under plans that incorporate dilution limits as set out in the guidelines for share incentive schemes published by the
Investrment Association. The current estimated dilution from subsisting executive awards is approximately 2.6% of the Company's share capital at
31 March 2021 (2.6% at 31 March 20203, whilst from ail-employee share awards it is approximately 0.3% (0.3% at 31 March 20200, This gives a total
dilution of 2.9%(29% at 31 March 2020).

Service contracts

The terms and conditions of appointment of our Directors are available for inspection at the Company's registered office during nermal business hours
and at the Annual General Meeting for 15 minutes prior 10 the meeting and during the meeting). The Executive Directors have notice periods in their
service contracts of 12 months, The Non-Executive Directors letters of appointment do not contain provision for notice periods or for compensation if
their appointments are terminated.

This report on remuneration has been approved by the Board of Directors and signed on its behalf by
VG
\/ C, G A~ ‘Ss

Valerie Gooding
Chairman of the Remuneration Committee

18 May 2021
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Our US listing requirements

As Vodafone's American depositary shares are listed on NASDAQ Stock Market LLC (NASDAQ), we are required to disclose a summary of any material
differences between the corporate governance practices we follow and those of US companies listed on NASDAQL Vodafone's corporate governance
practices are primarily based on UK requirements but substantially conform to those required of US companies listed on NASDAQL

The matenal differences are set out in the following table:

Board member independence Different tests of independence for Board members are applied under the 2018 UK Corporate
Governance Code (the ‘Code’} and the NASDAQ listing rules. The Board is not required to take
into consideration NASDAQ's detalled defintions of independence as set outin the NASDAQ
listing rules. The Board has carried out an assessment based on the independence requirements
of the Code and has determined that, in its judgement, each of Vodafone's Non-Executive Directors
is independent within the meaning of thase requirerments.

Committees The NASDAQ listing rules require US companies to have a nominations committee, an audit
committes and a compensation committee, each composed entirely of independent directars,
with the nominations committee and the audit committee each required to have a written
charter which addresses the committee’s purpose and responsibilities, and the compensation
committee having sole authornity and adequate funding to engage compensation consultants,
independent legal counsel and other compensation advisers.

— Cur Nominations and Governance Committee is chaired by the Chairman of the Board and its
other members are independent Non-Executive Directors.

— Cur Remuneration Cormmittee is composed entirely of independent Non-Executive Directors,

— Cur Audit and Risk Committee is composed entirely of Nen-Executive Directors, each
of whom () the Board has determined to be independent based on the independence
requirements of the Code and (i) meets the iIndependence requirements of the Securities
Exchange Act of 1934.

— We have terms of reference for our Nominations and Governance Committee, Audit and Risk
Committee and Remuneration Committee, each of which comply with the requirements of
the Code and are available for inspection on our website at vodafone. com/governance

— These terms of reference are generally responsive to the relevant NASDAG listing rules, but
may not address all aspects of these rules.

Code of Ethics and Code of Conduct Under the NASDAQ listing rules, US companies must adopt a Code of Conduct applicable to all
directors, officers and employees that complies with the definition of a "code of ethics™ set cutin
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
available on our website at vodafone.com/governance.

— We have also adopted a separate Code of Conduct which applies to all employees.

Quorum The quorum required for shareholder meetings, in accordance with our Articles of Association, is
two shareholders, regardless of the level of their aggregate share ownership, while US companies
listed on NASDAQ are required by the NASDAG listing rutes to have a minimum guorum of
33.33% of the shareholders of ordinary shares for shareholder meetings.

Related party transactions In bew of cbtaining an independent review cf related party transactions for conflicts of iInterests
in accordance with the NASDAQ listing rutes, we seek shareholder approval for related party
transactions that (i} meet certain financial thresholds or (i} have unusual featuresin accordance
with the Listing Rules issued by the FCA in the UK (the ‘Listing Rules?, the Companies Act 2006
and our Articles of Association.

Further, we use the definition of a transaction with a related party as set cut in the Listing Rules,
which differs in certain respects from the definition of related party transaction in the NASDAQ
bisting rules.

Shareholder approval When determining whether sharehotder approval is required for a proposed transaction. we
comply with both the NASDAQ listing rules and the Listing Rules. Under the NASDAQ listing rules,
whether shareholder approval is required for a transaction depends on, among other things, the
percentage of shares to be issued or sold in connection with the transaction. Under the Listing
Rules. whether shareholder approval is required for a transaction depends on, among other
things. whether the size of a transaction exceeds a certain percentage of the size of the listed
company undertaking the transaction.
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Directors’ report

The Directors of the Company present their report together with
the audited consolidated financial staterents for the year ended
31 March 2027.

This report has been prepared in accordance with reguirements outlined
within The Large and Medium-sized Cornpanies and Groups {Accounts
and Reports) Regulations 2008 and forms part of the management report
as required under Disclosure Guidance and Transparency Rule (DTR) 4.
Certain information that fulfils the requirernents of the Directors’ repart
can be found elsewhere in this document and is referred to below. This
information is incorporated into this Directors' report by reference.

Responsibility statement

As required under the DTRs, a statement made by the Board regarding
the preparation of the financial staternents is set out on pages 108 and
109 which also provides details regarding the disciosure of information to
the Company's auditar and managerment’s report on internal control over
financial information.

Going concern

The going concern statement required by the Listing Rules and
the UK Corporate Governance Code (the ‘Code’) is set outin the
“Directors statement of responsibility” on page 109.

System of risk management and internal control

The Board is responsible for maintaining a nsk management and internal
control system and for managing principal risks faced by the Group. Such
a systemis designed to manage rather than eliminate business risks and
can only provide reasonable and not absolute assurance against materal
mistreatment or loss. This is described in more detail in the Audit and Risk
Committee Report on pages 76 10 81.

The Board hasimplemented in full the FRC “Guidance on Risk Management,
Internal Control and related Finandial and Business Reporting” for the year
and to the date of this Annual Report. The resulting procedures, which are
subject to regutar monitoring and review, provide an ongoing process for
identifying, evaluating and managing the Cornpany’s principal risks which
can be found cn pages 53tc 61},

Corporate Governance Statement

The Corporate Governance Statement setting out how the Company
complies with the Code and which includes a description of the main
features of our internal control and risk management arrangements
in relation to the financial reporting process is set out on page 65. The
information required by DTR 7 2.6R ¢an be found in the “Sharehotder
information” section on pages 227 to 232, A description of the
composition and operation of the Board and its Committees including
the Board Diversity Policy is set cut on page 69, pages 74 to 81 and
page 0. The Code can be viewed in full at frc orguk,

Financials Otherinformation

Strategic Report

The Strategic Reportis set out on pages 110 671 and is incorperated into
this Directors’ report by reference.

Directors and their interests

The Directors of the Company who served during the financial year
ended 31 March 2021 and up 1o the date of signing the financial
staternents are as follows: Jean-Francois van Boxmeer {appointed

on 28 July 2020), Nick Reac, Margherita Della Valle, Sanjiv Ahuja,

Sir Crispin Davis, Michel Demaré, Dame Clara Furse. Valerie Gooding,
Renee Jarmes, Maria Amparo Moraleda Martinez, David Nish, Dawvid
Thodey (stepped down on 27 July 2020} and Gerard Kieisterlee
(stepped down on 3 November 2020} A summary of the rutes related
to the appointment and replacement of Directors and Directors’ powers
can be found on page 229. Details of Directors interestsin the Compary's
ordinary shares, options held over crdinary shares, interests in share
options and long-term incentive plans are set out on pages 82 to 103,

Directors’ conflicts of interest

Established within the Company is a procedure for managing and
monitoring conflicts of interest for Directors. Details of this procedure
are set out on page 75.

Directors’ indemnities

In accordance with our Articles of Association and to the extent permitted
by law, Directors are granted an indemnity from the Cempany in respect
of liability incurred as a resutt of their office. In addition, we mantained

a Directors’ and officers Lability nsurance policy throughout the vear.
Neither our indemnity nor the insurance provides cover in the event

that a Director is proven to have acted dishonesily or fraudulently.

Disclosures required under Listing Rule 9.8.4

The information on the amount of interest capitalised and the treatment
of tax relief can be found in notes 5 and 6 to the consclidated financial
staterments respectively. The remaining disclosures required by Listing
Rule 9.8.4 are not applicable to Vedafone.

Capital structure and rights attaching to shares

Ordinary shares of Vodafone Group Plc are traded on the London Stock
Exchange and in the form of ADSs on NASDAQ.

ADSs, each represertting 10 ordinary shares, are traded on NASDAQ
under the symbol "VOD" The ADSs are evidenced by ADRs issued
by Deutsche Bank, as depositary, under a depesit agreement, dated
27 February 2017 between the Company, the depositary and the
holders from time to time of ADRs issued thereunder.

ADS holders are nct shareholders in the Company but may instruct
Deutsche Bank on the exercise of voting rights relative to the number

of ordinary shares represented by their ADSs. See “Articles of Association
and applicable English law” and "Rights attaching to the Company’s
shares —Voting rights” on page 229,
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Allinformation relating to the Company's capital structure, rights
attaching ta shares, dividends, the policy to repurchase the Company's
own shares, details of Company share repurchases and details of other
shareholder information is contained on page 31 and pages 227 to 232.

Change of control

Details of change of control provisions in the Company's revolving credit
facilities are set out in note 22 "Capital and financial risk management”,

Information on agreements between the Company and its Directors
providing for compensation for loss of office of employment (including
details of change of control provisions in share schemesis set out on
pages 88 and 89. Subject to that, there are no agreements between the
Company and its employees providing for compensation for loss of office
oremployment that ocours because of a takeover bid.

Dividends

Full details of the Company’s dividend policy and proposed final dividend
payment for the year ended 31 March 2021 are set out on page 23 and
note 9 to the consolidated financial staterments,

Sustainability

Information about the Company’s approach to sustainability risks and
opportunities is set out on pages 32 to 52. Also included on these pages
are details of our greenhouse gas emissions.

Political donations

No political donations or contributions to political parties under the
Companies Act 2006 have been made during the financial vear.
The Group policy is that no political donations be made or politicat
expenditure incurred,

Financial risk management objectives and policies

Disclosures relating to financial risk managerment objectives and
palicies. including our policy for hedging are set outin note 22 to the
consolidated financial staternents and disclosures relating to exposure
to credit risk, liquidity risk and market risk are outlined in note 22,

Important events since the end of the financial year

There were noimportant events affecting the Company which have
cceurred since the end of the financial year,

Future developments within the Group

The Strategic Report contains details of lkely future developments within
the Group.

Financials Other information ‘

Group policy compliance

Each Group policy is owned by a member of the Executive Committee so
that there is clear accountability and authority for ensuring the associated
business risk is adequately managed. Regonal Chief Executives and the
Senior Leadership Team member responsible for each Group function
have primary accountability for ensuring compliance with all Group
policies by all our markets and entities.

Our Group compliance tearn and policy champions support the policy
owners and local marketsin implementing policies and monitcring
compliance. All of the key Group policies have been consolidated into
the Vodafone Code of Conduct which applies to all employees and
those whowork 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 various subsidiaries, has branches in a number of
different jurisdictions in which the business operates. Further details are
includedin note 31.

Employee disclosures

Vodafone is an inclusive employer and diversity is important to us.

We give full and fair consideration to applications for employment by
disabled persons and the continued employment of anyone incurting
2 disability while employed by us. Training, career development and
promation opportunities are equally applied for all our employees,
regardless of disability. Qur disclosures relating to the employment of
women in senior management roles, diversity, employee engagement
and policies are set out on pages 12 and 13, page 37, page 72 and
page 75.

By order of the Board

Rosernary Martin
Group General Counsel and Company Secretary

18 May 2021
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Directors’ statement of responsibility

The Directors are responsible for preparing the
financial statements in accordance with applicable
law and regulations and keeping proper accounting
records. Detailed below are statements made by the
Directorsin relation to their responsibilities, disclosure
of information to the Company's auditor, going
concem and management’s report on intemal
control over financial reporting.

Financial statements and accounting records

Company law of England and Wales requires the Directors to prepare
financial statements for each financial year which give a true and fair
view of the state of affairs of the Company and of the Group at the end
of the financial year and of the profit or loss of the Group for that period.
In preparing those financial staternents the Directors are required to:

— select suitable accounting policies and apply them consistently;

— make judgements and estimates that are reasonable and prudent;

— present information, including accounting policies, N a
manner that provides relevant, reliable, comparable and
understandable information;

— state whether the consclidated financial staternents have been
prepared in accordance with International Accounting Standards in
conformity with the requirements of the UK Companies Act 2006,
International Financial Reporting Standards (IFRS) adopted pursuant to
Requlation (EC} No 1606/2002 asit applies in the European Union and
IFRS as issued by the Intemational Accounting Standards Board (IASB).
The Directors alse ensure that the consolidated financial staterments
have been prepared in accordance with [FRS as issued by the
International Accounting Standards Board (1ASBY;

— state for the Company’s financial statements whether applicable UK
accounting standards have been followed; and

- prepare the financial statements on a going concern basis unless it
is inappropriate to presurne that the Company and the Group will
continue in business.

The Directors are respensible for keeping proper accounting records
which disclose with reasonable accuracy at any time the financial
pasition of the Company and of the Group and enable them to

ensure that the financial staternents are prepared in accordance with
international Accournting Standards in conformity with the reguirernents
of the UK Companies Act 2006 adopted pursuant to Regulation (EC)

No 1606/2002 a3 it applies in the European Union. They are also
responsible for the system of internal control, for safequarding the
assets of the Company and the Group and, hence, for taking reasonable
steps for the prevention and detection of fraud and other irreguiarities.

The Directors are responsible for the maintenance and integrity of the
Company’s website. Legislation in the United Kingdom governing the
preparation and dissemination of financial statements may differ from
legislation in gther jurisdictions.

Directors’ responsibility statement

Each of the Directors, whose names and functions are listed on pages 67
and 68, confirms that, to the best of his or her knowledge:

— the consolidated financial statements, prepared in accordance
with International Accounting Standards in conformity with the
requirements of the UK Companies Act 2006, International Financial
Reporting Standards (1IFRS) adopted pursuant to Regulation (EC)

No 160672002 as it applies In the European Union and IFRS as issued
by the International Accounting Standards Board (IASBY), give a true
and fair view of the assets, liabilities, financial pesition and profit of

the Group:

— the parent company financial statements, prepared in accordance with
United Kingdom generally accepted accounting practice, give a true
and fairview of the assets, liabilities, financial position and profit of the
Compary; and

— the Strategic Reportincludes a fair review of the development and
performance of the business and the position of the Group, together
with a description and robust assessment of the principal risks and
uncertainties that It faces.

The Directors are also responsible under section 172 of the Companies
Act 2006 to promote the success of the Company for the benefit of its
mermbers as a whole and in doing so have regard for the needs of wider
soclety and stakeholders, including custormers, consistent with the
Group's core and sustainable business objectives.

Having taken advice from the Augit and Risk Committee, the Board
considers the Annual Report, taken as a whole, is fair, balanced and
understandable and that it provides the informaticn necessary for
shareholders to assess the Campany's position and performance.
business model and strategy.

Neither the Comparty nor the Directors accepts any liability to any person
inrelation to the Annual Report except to the extent that such liability
could arise under English law. Accordingly, any liability to a person who
has demonstrated reliance on any untrue or misleading stalement or
omission shall be determined in accordance with section 90A and
schedule 10A of the Financial Services and Markets Act 2000.

Disclosure of information to the auditors

Having made the requisite enquiries, so far as the Directors are aware,
there is no relevant audit information (as defined by section 418(3) of

the Cornpanies Act 2006) of which the Company’s auditor is unaware and
the Directors have taken all the steps they ought to have taken tc make
themselves aware of any relevant audit information and to establish that
the Company's auditor 1s aware of that information.
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Going concern

The Group's business activities, performance, pesition, principal risks and
uncertainties and the Directors assessment of its long term viability are
set out on page 61.

In addition, the funding pesition of the Group is included in “Berrowings”
and "Capital and financial nsk management™in notes 21 and 22,
respectively, to the consolidated financial statements. Notes 21 and

22 include disclosure in relation to the Group's objectives, policies and
processes for manaqing as well as details regarding its capital, its financial
risk management cbjectives; details of its financial instruments and
hedqging actiities; and its exposures to credit risk ang liquidity risk.

As noted on page 176, the Group has access to substantial cash and
financing facilities

The Group also believes it adequately manages or mitigates its solvency
and liquidity risks through two primary processes, described below.

Business planning process and performance management

The Group's forecasting and planning cycle consists of three in-year
forecasts, a budget and along-range plan. These generate income
staterment, cash flow and net debt projections for assessment by

Group management and the Board. Each forecast is compared with pricr
forecasts and actual results so as to identify variances and understand the
drivers of the changes and their future impact so as to allow management
to take action where appropriate, Additional analysis is undertaken to
review and sense check the key assumptions underpinning the forecasts.

Cash flow and liquidity reviews

The business planning process provides outputs for detailed cash flow
and liquidity reviews, to ensure that the Group maintains adequate
Liquidity throughout the forecast periods. The prime output is a liquidity
forecast which is prepared and updated at least on a monthly basis which
highlights the extent of the Group's liquidity based on controlled cash
flows and the headroor under the Group's undrawn revolving credit
facility. The key inputs into this forecast are:

— free cash flow forecasts with information taken from the business
planning process,

— bond and other debt maturities, and

— expectations for shareholder returns, spectrum auctions and
M&A activity.

The liquidity forecast is reviewed by the Group Chief Financial Officer
and included in each of her reports to the Beoard. In addition. the Group
continues to manage its foreign exchange and interest rate risks within
the framework of policies and guidelines authorised and reviewed by
the Board, with oversight provided by the Treasury Risk Cormmittee,

The Group's financial performance has been resilient during the
COVID-19 pandemic and the ongoing impact has been considered as
part of the business planning process and reflected in the Group’s cash
flow forecasts. The Directors have also considered sensitivities in respect
of potential downside scenarios in concluding that the Group is able

to continue in operation for the period to 30 June 2022 from the date

of approving the consolidated financial statements. Those sensitivities
include the non-refinancing of debt maturities in the assessment pericd
and the repayment of the EIB loans which have covenants. A reverse
stress test was also reviewed to understand how severe conditions would
have 10 be to breach liquidity including the required reduction in EBTDA.
In addition to the liquidity forecasts, downside scenarics and reverse stress
test prepared, the Director's considered the availability of the Group's
£7.4 billion revolving credit facilities, undrawn as at 31 March 2021,

In reaching thelr conclusion on the going Concern assessment,

the Directors also considered the findings of the work performed to
support the staterment on the long-term viability of the Group, As noted
onpage 61, this included key changes to relevant principal risks inlight
of global economic and political uncertainty, sensitivity analysis, scenario
assessments, and combinations therecf, including that of a longer-term
global recession post the COVID-19 pandemic over the viability
assessment period.

Conclusion

Based on the review, the Directors have a reasonable expectation that
the Company and the Group have adequate resources to continue

in operationat existence for the foreseeable future. Accordingly, the
Directors continue to adopt the going concern basis in preparing the
Annual Report and accounts.

Controls over financial reporting

Management is responsible for establishing and maintaining adequate
internal control over financial reperting for the Group.

The Group's intemal control over financial reporting includes policies
and procedures that

— pertain to the maintenance of records that, in reasonable detail,
accurately and fairly reflect transactions and dispesitions of assets;

— are designed to provide reasonable assurance that transactions are
recorded as necessary to permit the preparation of financial staterments
in conforrnity with IFRS, adopted pursuant to Regulation (EC) No
1606/2002 as it applies in the European Union and IFRS as issued by
the IASB, and that receipts and expenditures are being made only in
accordance with authorisation of managerment and the Directors of the
Company; and

— provide reasonable assurance regarding prevention or timely detection
of unauthorised acquisition, use or disposition of the Group’s assets that
could have a matenal effect on the financial staternents.

Anyinternal control framework, no matter how well designed, has
inherent limitations including the possibility of human error and the
circurmvention or overriding of the conitrels and pracedures, and may not
prevent or detect misstaterments, Also, projections of any evaluation of
effectiveness to future pericds are subject to the risk that controls may
become inadequate because of changes in conditions or because the
degree of compliance with the policies cr procedures may detenorate.

By Order of the Board

Rosemary Martin
Group General Counsel and Company Secretary

18 May 2021
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Independent auditor’s report to the members of Vodafone Group plc

Opinion Basis for opinion

In our opinion:; We conducted our audit in accordance with Internationat Standards on
Auditing (UK} (SAs (UKD and applicable law. Cur responsibilities under
those standards are further described in the Auditor's responsibilities

for the audit of the financial staternents section of our report. We are
independent of the Group and Company in accordance with the ethical
- ) requirements that are relevant to our audit of the financial staternents
— the Consolidated financial statements have been property prepared in the UK, including the FRC’s Ftical Standard as apglied to listed public

in accordance with Intemational Accounting Standards in conformity interest entities, and we have fulfilled our other ethical responsibilities in
with the requirements of the UK Companies Act 2006 and International accordance with these requirements

Financial Reporting Standards (1FRS" adopted pursuant @ Regulation
(EC) No. 1606/2002 as it applies in the European Unicn; We believe that the audit evidence we have cbtained is sufficient and

appropriate to provide a basis for our opinicn.

- Vodafone Group Pic's Conselidated financial statements and Company
financial statements (the “financial staternents”™) give a true and fair
view of the state of the Group's and of the Company/'s affairs as at
31 March 2021 and of the Group's profit for the vear then ended;

— the Company financial statements have been properly prepared in

accordance with United Kingdom Generaily Accepted Accounting Conclusions relating to going concern

Practice: and In auditing the financial staternenits, we have concluded that the directors
— thefinancial statements have been prepared in accordance with use of the guing concern basis of accounting in the preparation of

the requirements of the Companies Act 2006. the financial statements is appropriate. Our evaluation of the directors’

assessment of the Group and Company's ability to continue to adopt

We have audited the financiat statements of Vodafone Group Pic for the : ; e
the going concern basis of accounting included:

year ended 31 March 2021 which comprise:

— confirming our understanding of the directors’ going concern
assessment process, including the controls over the review and
approval of the budget and long-range plan;

Group

Consolidated statement of financial position as at 371 March 2021

Consolidated income statemen for the year then ended ~ assessing the appropriateness of the duration of the going concern
Consolidated staternent of comprehensive income for the year assessment period to 30 June 2022 and consicering the existence
then ended of any significant events or conditions beyond this period based on

our procedures on the Group's long-range plan and from knowledge

Consolidated staternent of changes in equity for the year then ended arising from other ares of the audit

Consolidated staternent of cash flows for the year then ended — verifying inputs against board-approved forecasts and debt facility
Related notes 1 to 32 to the financial statements, including a summadry terms and reconciled the opening liquidity position to the prior year
of significant accounting policies end and half year interim going concern assessments.

— reviewing borrowing facilities to confirm both their availability to the
Company Group and the forecast debt repayments through the going concerm

assessment period and to validate that there is a financial covenant
solely in relation to a single loan arrangerment;

— evaluating management’s historical forecasting accuracy and the

Company statement of financial position as at 31 March 2021

Company statement of changes in equity for the year then ended

Related notes 1to 11 to the financial statements including a surmimary consistency of the going concern assessment with information

of significant accounting pelicies obtained from other areas of the audit. such as our audit procedures
on the long range plans which underpin management’s goodwill

The financial reporting framework that has been applied in the impairment assessments;

preparation of the Group financial staternents is applicable law, — testing the assessment, including forecast liquidity under base and

International Accounting Standards in conformity with the requirements downside scenarios, for clerical accuracy;

of the UK Companies Act 2006 and International Financial Reporting — assessing whether assumptions made were reasonable and in

Standards adopted pursuant to Regulation (EC) No. 1606/2002 as it the case of dowrside scenarios. appropriately severe, in light of

applies in the European Union. The financial reporting framework that the Group’s relevant principal risks and uncertainties and our own

has been applied in the preparation of the Company financial staterments independent assessment of those risks;

is applicable law and United Kingdorn Accounting Standards, including
FRS 101 "Reduced Disclosure Framewerk™ (United Kingdom Generally
Accepted Accounting Practice).

— evaluated the amount and timing of identified mitigating actions
available to respond to a severe downside scenario, and whether
those actions are feasible and within the Group’s control;

- considering the appropriateness of managerment’s reverse stress test’
downside scenaro, to understand how severe conditions would have
to be to breach liguidity and whether the reduction in EBITDA required
has na more than a remgte possibility of occurring:
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— performing independent sensitivity analysis on management's
assumptions including applying incremental adverse cashflow
sensitivities, These sensitivities Inciuded the impact of certain severe
but plausible scenarios, evaluated as part of management’s work
on the Group'slong term viability, materialising within the going
cONcern assessment, and

— assessing the appropriateness of the going concern disclosure
on page 109.

Our key observations

— The directors’ assessment forecasts that the Group will maintain
sufficient liquidity throughout the going concern assessment period in
both the base case and plausible downside scenarios. Thisincluded the
scenario of non-refinancing of debt maturities in the assessment period
and also the avallability of the Group’s €7.4 billion revolving credit
facilities, undrawn as at 31 March 2021.

— The controllable mitigating actions available to management to
increase lquidity over the going concern assessment period were
not modelled by management. nor the audit team, due to the level
of headroom in both management's plausible downside scenario
and the audit teamn's additional downside sensitivities.

Based on the work we have performed, we have not identified

any matenal uncertainties relating to events or conditions that,
individually or ccllectively, may cast significant doubt on the Group
and the Carmpany’s ability to continue as going concerns for a period
of at least twelve months from when the financial statements are
autherised for issue to 30 June 2022,

Inrelation to the Group and Company’s reporting on how they have
applied the UK Corporate Govemance Code, we have nothing material
to add or draw attention toin relation to the directors’ statement in the
Annual Report about whether the directors considered it appropriate to
adopt the going concem basis of accounting,

Our responsibiliies and the respansibilities of the directors with respect
to going concern are described in the relevant sections of this report.
However, because not all future events or conditions can be predicted,
this staterment is not a guarantee as to the Group and Cormpany's ability

to continue as a going concern.

Overview of our audit approach

Audit scope — We performed an audit of the complete
financial information of 9 components,
specified audit procedures on specific
balances for a further 12 components
and other procedures on the remaining
343 compaonents.

— The compenents where we performed
full audit procedures accounted for 763 of
Adjusted EBITDA and where we performed
full and specified audit procedures accounted
for 79% of Revenue.

Key audit matters  — Revenue recogniticn
— Carmying value of cash generating units,
including goodwill

— Recognition and recoverability of deferred
tax assets on tax losses — Luxernbourg

Materiality — Qverall Group materiality of £280m
(FY20. £282m) has been calculated based
on Adiusted EBITDA calculations as defined
in the ‘Our application of materiality section
of this report. This materiality represents
2% of the Group's Adjusted EBITDA as
reported in Note 2 in the Consolidated
financial staterments.

An overview of the scope of the Company
and Group audits

Tailoring the scope

Qur assessment of audit risk, our evaluation of materiality and our
allocation of performance materiality determine our audit scope for
each company within the Group. Taken tegether, this enables us to
form an opinion on the consolidated financial statements. We take into
account size, risk profile, the organisation of the Group and effectiveness
of group-wide controls, changes in the business environment and other
factors such as recent internal audit results when assessing the level of
work to be performed at each component.

In assessing the risk of material misstatement to the Consolidated financial
staternents, and to ensure we had adequate quantitative coverage of
significant accounts in the Consolidated financial statements, of the

364 reporting compaonents of the Group, we identified 21 components
covering entities within Germany. South Africa, Italy, United Kingdom,
Spain, Turkey. Greece. Romania, Egypt, Luxernbourg and corporate
entities which represent the principal business units within the Group.

Full scope components — Of the 21 components selected, we
performed an audit of the complete financial information of 9
components (*full scope components™) which were selected based
on their size or risk characteristics.

Specified procedures components —For the remaining 12 components
{("specified precedures components™), we performed audit procedures
on specific accounts within those compenents that we considered had
the potential for the greatest impact on the significant accounts in the
Group financial staterments, either because of the size of these accounts
or their risk profile, in order to ensure that. at the overall Group level

we reduced and appropriately covered the residual risk of error.
Depending on the compenent or type of procedures, these procedures
were undertaken by the Primary audit team or separate component
audit team.

The remairing 355 components where we did not perform full audit
procedures together represent 24% of the Group's Adjusted EBITDA.
none are individually greater than 5% of the Group's Adjusted EBITDA

For the remaining components, we performed other procedures,
including analytical review at both the Group and individual component
levels, inquiry of management, testing entity level controls, testing
group wide controls and testing of journals across the Group

to respond to potential risks of material misstaternent to the
Consclidated Financial Staternents.
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Independent auditor’s report to the members of Vodafone Group plc (continued)

The table below llustrates the coverage obtained from the work perforrmed by our audit teams.

20 2020
% Group % of Group

Aap_ster ot Arsied o
Reooing co—ponems Nu nbe” FBITDA* GgurRevenue Ry Humber EBMTDA* Gros Reverile
Full scope 9 76% 71% 1.24 10 80% 76%
Specified procedures 12 B% 234 3 0% 5%
Full and specified procedures coverage 21 76% 79% 19 80% 81%
Rermaining companents 343 24% 21% 567 243 20% 19%
Total reporting components 364 100% 100% 262 1008 100%
Motes

2 of the 9 full stope compenents relate to the Company and another corporate entity whose actiities include corsolidation adjustments which are audited by the Primary audrt team. Procedures on

3 of the other full scope tocations are undertaken by component audit teams based in Germany and the remaring 4 full scope components are laly, South Africa, Spain, and the UK.

el

componerits and 3 specfic scope components)

o]

The Group audit nsks ir relation to reverue recogrition were subject to aadd procedures at each of the full and specified procedures scope Iocations with sigrificant revenuie strearms (heing 7 full scope

. For the Turkey, Greece and Remsnia companenits, specified procedures were defined by the Group team in sespect of Sevenue, Cost of sales. Intangible assets, Property. Plart and Equinmert,

Trade receivables, Traoe and olher payables and Cash Forthe Eqypt component speafied procedures were performed in respect of certam Intangible Assets and Cash Specified procedures were

also performed over Right of use assets and Lease labilites withir 2 components established in the year as part of the formation of Yantage Towers The Pnmary Audit team alsa performed specified
procedures over a further & Finance ard corporate entiters across arange of sigrficant accounts The audt procedures did not mclude testing of all sgnificant accounts of the camponents butwill have
contributed te the coverage of signficant accounts selected for testing by the Pnmary audit tearm, including those wathin Group Adj.usted EBTDA,

o

The Graup audit nsks in relation to Camying value of cash generating units, ncluding goodwill and Recognition and recoverabilty of doferred tax assets on tax L6gses — Luxembaurg were subject to audit

procedures by the Pamary audt tearn onthe entire balance, with Support framicomponent audit teams on certain procedures.

wn

accounts of tne specified proced.res companent contrbuting 1o Group Adjusted EBITDA

el

* Adusted EB-TDA as defined in ‘Our applicauon of matenality’ section of this report.

Changes from the prior year

The approach to audit scoping is similar to the prior year audit with

the rotation of a number of markets designated specified procedures
scope for selected significant accounits to extend the Group audit
procedures beyond the Group's main markets and to intraduce a level
of unpredictability through rotational testing. This approach resuited in:

— aspecified procedure scope being assigned to components in
Romania, Greece and Egypt which were not subject to direct audit
procedures in the pricr vear,

— Turkey being reassessed as specified procedures in the current year
(FY20:full scope), and

— following the carve out of tower assets into Vantage Towers Group
during the year we designated 2 components, Vantage Towers
Germany and Vantage Towers Spain, as specified procedures scope
in respect of the Right of Use Asset and Lease Liability balances.

Impact of the COVID-19 pandemic — audit logistics

— Consistent with the prior year-end audit, the performance of the
entire FY27 audit remotely at both component and Group locations
was supported through remote user access to the Group's financial
systems and the use of EY software collaboration platforms for the
secure and timely delivery of requested audit evidence.

— We were alert to instances requiring physical verification of
original documents and we used secure encrypted data exchanges.
In instances when physical access to site was restricted due to
social distancing measures, we conducted inventory counts
remotely using mobile video technology. There was no significant
impact in the execution of our controls testing from the remote
working environment.

- We engaged with Vodafone throughout the audit, using video calls and
share-screen functionality. Hey meetings, such as closing meetings and
Audit and Risk Committees. were performed via video conference calls.

. The contribution of specified procedures componants to Group Adusted EBITDAS Included within “emaining components as audit procedures were performed or certan. but not all sigrificant

Inclucsed within the 364 reporting camponents are the Group's int venture i~vestments n Vodafone Ziggo and INWIT, and Sa‘ancom., an associate. whic were s.mect to review procedures
Changes i the nurmber of "remanrang components™ compared to paor year reflect mcregses i the rumer of entites within the Groug's cansolidation system

Involvement with component audit teams

In establishing our overall approach to the Group audit, we determined
the type of work that needed to be undertaken at each of the components
by us, as the Primary audit engagement team, or by component auditors
from other EY global network firms operating under our instruction. Of
the G full scope compaenents, audit procedures were perforrmed on 2

of these directly by the Primary audit tearm, with the rermaining 7 being
performed by component audit teams. For 6 specified procedures scope
components work was performed directly by the Prirary audit teamn

with the remaining é being performed by component audit teams. Where
the work was performed by component audit teams we deterrmined the
appropriate level ofinvolvemenit to enable us to determine that sufficient
audit evidence had been abtained as a basis for our opinion on the Group
financial statements as a whole,

Vodafone has centralised processes and controls over certain areas
within its Vodafone Intelligent Solutions (v0IS) finance shared service
centre locations. The Primary audit team provide direct oversight, review,
and coordination of the EY audit teams at VOIS locations whose work
includes ¢entralised testing for certain controls and accounts, including
specified procedures on revenue, leases, cash and centralised purchase
10 pay processes.

impact of the COVID-19 pandemic — direction, supervision and review
of component audit teams

Due to the ongoing travel restrictions imposed by the COVID-19
pandemic, no physical site visits were possible throughout the FY21

audit We replaced the planned site visits with alternative procedures,
including wideo cenference call meetings and virtual reviews of our

local audit tearns working papers. The Senicr Statutory Auditor, and other
members of the Primary Team, completed their raviews remotely for the
component audit teams in Germany, Italy, Spain, South Africa, UK, Turkey,
Greece, Romania, Eqypt. Hungary and India.
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We used our global audit software, screen sharing or the provision of
copies ot work papers direct to the Primary audit team, to enable the
Senior Statutory Auditor, and other members of the Primary audit team,
o complete reviews of key component audit team working papers,
particularly focussing on the Group's risk areas. We conducted meetings
using video conferencing to discuss the audit approach and execution
with the companent audit teams and to discuss audit issues arising from
thelr work. The Senior Statutory Auditor, or other members of the Primary
audit team, attended key meetings with local management via videc
conference, to discuss the component's business performance and
matters relating to the lacal finance organisation including the internal
financial contrel environment.

The Primary audit team interacted regularly with the local EY component
4udil learns during each stage of the audit and were responsible for the
scope and direction of the audit process. We maintained continuous and
open dialogue with the component audit teams in addition to helding
format meetings to ensure that we were fully aware of their progress
and the results of their procedures. Close meetings for full and specified
procedures components were held via tele and video conference in
April 2027 and were attended by the Senior Statutory Auditor and other
mernbers of the Primary audit team. These activities, together with the
additional procedures performed at Group level, gave us appropriate
evidence for our opinion on the Group financiat statements.

Based upon the above approach we are satisfied that we have been
abie to perform sufficient and appropriate oversight of cur component
audit teams.

Key audit matters

Key audit matters are those matters that. In our professional judgment,
were of most significance in our audit of the financial staternents of the
current period and include the most significant assessed risks of material
misstatement dwhether or not due to fraud) that we identified. These
matters included those which had the greatest effect on: the overall
audit strategy, the allocation of resources in the audit; and directing

the efforts of the engagement team, These matters were addressed

in the context of cur audit of the financial statements as a whole, and

in our opinion thereon, and we do not provide a separate opinion on
these matters.
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Independent auditor's report to the members of Vodafone Group plc (continued)

Revenue recognition

As more fully described in Note 2, Note 14 and Note 15 1o the consolidated
financial statements, the Group reported revenue of €43,809 millior (FY20:
£44.974 milliom), contract assets of £3 566 million (FY20: €3 563 million) and

contract liabllities of £2.490 million (FY20: £2,603 million) atas 31 March 2021

Management records revenue according to the principles of IFRS 15, Revenue
from Contracts with Customers, including following the 5-step model therein.
Under IFRS 15, management must deterrnine if there are separate performance
obligations for the services and goods it provides to customers and assign
values therete, based on the seiling prices of goods or services In separate
transactions under similar conditions ta simitar custorners {the “stand-alone
selling price”).

Auditing the revenue recorded by the Group is complex due to the multiple
[T systerns and tools utilised in the initiation, processing and recording of
transactions, which includes a high volume of individualiy low monetary
value transactions. Furthermore, judgerment was required to determine

the audit approach to evaluate the relevant data that was captured and
agqgregated, and to assess the sufficiency of the audit evidence abtained.

IT professicnals were utilised in the design of the audit approach and testing
of IT systermns and automated processes.

In addition, determining the stand-alone selling orice and therefore
the allocation of revenue ta the different performance obtigations.
which impacts timing of the related revenue recognition, is
complex and judgmental particularly on new product offerings
and non-standard enterprise contracts.

We have also identified a risk of management override through
inappropriate manual topside revenue journal entries, given
revenue is a key performance indicator, both in external
communicaticn and for management incentives.

Our response to the risk

We performed full or specified audit procedures over this risk area in
7 full scope and 3 specified procedure components with significant
revenue streams, which covered 765 of the Group's revenue.

Qur audit procedures at full scope component (ocations included,

among others, obtaining an understanding of, evaluating the design and
testing the operating effectiveness of controls over the Group's revenue
recognition process, which includes management’s review of contracts,
their identification of performance chligations, the estirnation of the relative
standalone selling price for each performance obligation. and the determination
of the timing of revenue recorded. We also evaluated the design and tested
the operating effectiveness of controls over the processing of relevant billing
data, assisted by our (T professionats, For specified procedures components,
we obtained an understanding of the design of controls over the revenue
recognition process and at certain locations tested operating effectiveness.
Where there had been migrations of [T systems which support the revenue
recognition process during the year, we tested controls over access and
change management for the new [T systemns.

We evaluated managerment's accounting polcies and the methodology used
by management to determine the standalone selling price. where relevant to
the requirernents of IFRS 15.

For significant revenue streams, cur audit procedures included the following,
on a sample basis:

— We obtained a list of new propositions/tariff plans introduced during
the period and tested the completeness of the listing. We evaluated
management’s assessment of the accounting treatment for new
propositions/tariff plans for compliance with IFRS 15,

— Foreach significant revenue strearm system, we obtained the billing data
to general ledger reconciliation which included the relevant adjustments to
deferrad and accrued revenue balances. We reperformed these end-to-end
reconciliations, including validating the accuracy of the data inputs to
underlying scurce documentation including contractual agreements
where applicable. In addition, we tested the mathematical accuracy and
completeness of the reconciliations and any material reconciing items
including sigrificant revenue postings outside of the billing systems.

— We recalculated the revenue recognised o evaluate that
the processing of the revenue recognition engines was
matenially correct

— We corraborated the standalone selling price allocated
to individual elements of bundled contracts, including to
observable market pricing where available.

— We used data analytic tools to identify revenue related manual
jounals posted to the general ledger and traced these back
to sourge systems. This included analytical procedures to
consider the completeness of journal postings. We obtained
and evaluated underlying source documentation to test the
completeness and accuracy of the postings, including those
journals we considered unusual in nature.

In respect of the [T systems migrations which support the revenue
recognition process, we:

— obtained an understanding of the IFRS 15 transformation
processin the new T systems related to the revenue
accounting process flow,

— reviewed process documentation under the new IT systern and
for a sample of transactions confirmed that the transaction flow
was consistent with that included in process documentation;

— considered the impact of changes on the [T general control
environment and performed testing as required; and

— tested the reconciliation of opening balance between
the legacy IT systern and the new [T system to assess
completeness and accuracy of the data migration,

We also assessed the adequacy of the Group's disclosures in
respect o the accounting policies on revenue recognition.

Key observations communicated to the Audit and Risk Committee

Based on the procedures performed, including those in respect of manual adjustments to revenue, we did not identify any evidence of materiat
misstaternent in the revenue recognised in the year nor in amounts capitalised or deferred at 31 March 2021,
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Carrying value of cash generating units, including goodwill

As more fully described in Note 4 to the consolidated financial statements,
in accordance with IAS 36 Impairment of Assets, the Group calcutates the
value in use (VIU) for cash generating units (CGUY to determine whether
an adjustment tc the camying value of the CGU., and therefore, goodwill

is required, As of 31 March 2021, the Group has recorded €31,731 million
of goodwil,, primarily In respect of Germany and Haly.

The Group’s assessment of the VIU of its CGUSs involves estimation about
the future performance of the local market businesses. in particular, the
determination of the VIUs was sensitive to the significant assumptions

of projected adjusted EBITDA growth, long-term growth rates, and
discourtt rates.

Qur response to the risk

Auditing the Group's annual impairment test was complex,
given the significant judgment related to assurnptions described
above and data used in the VIU models and the sensitivity of
the VIU models to fluctuations in assumptions. We focussed

our procedures on those CGUSs with the most significant
qoodwill balances, history of recent impairments or other
factors which resulted in low headroom.

Inthe current year, determining the quanturmn of existing
goodwill te be allocated to the newly created Vantage Towers
CGUs in certain markets involved complex judgements and
estimation technigues.

The recoverability of the Group's goodwiil balances was subject to full scope
audit procedures performed by the Primary audit teamwith support from
relevant component audit teams on certain procedures.

We obtained an understanding, evaluated the design and tested the
operating effectiveness of controls over the Group's goodwill impairment
review process, This included testing management’s controls over the
significant assumptions, including projected adjusted EBITDA growth,
long-term growth rates, and discount rates and, in the current year, controls
over the allocation of goodwill to the newly created Vantage Tower CGUs,

To test the determination of the VIU of the Group's goodwill, we performed
audit procedures that included. among others, evaluating the CGUs identified
and testing the allocation of assets and liabilities to the carrying value of each
CGU. For the newly created Vantage Towers CGUs we:

— evaluated the judgement applied in determining the quantum of existing
goodwill in certain markets that should be subject to the allocation process
based on our assessment of the sources of the goodwill balances and ther
relevance to the tower assets; and

— with the support of EY Valuation specialists, we tested the methodology
and inputs utilised to perform the allocation exercise on a relative basis for
consistency with the requirements of IAS 36, Impairment of Assets.

For the annual impairment assessment as at 31 March 20271,

we also tested the methodology applied in the ViU models,

as compared to the requirements of 1AS 36.including the
mathematical accuracy of management’s model We performed
audit procedures to test and assess the significant assurmptions
used in the VIU models, including:

— evaluating projected adjusted EBITDA growth, for example
by comparing underlying assumptions to external data such
as economic and industry forecasts for the relevant markets
and for consistency with findings from other areas of our audit;

~ comparing long-term growth rates and discount rates to EY
independently determined acceptable ranges,

— performing sensitivity analyses on certain assumptions in
the model to evaluate the parameters that, should they arise.
would cause an impairment of the CGU or indicated additional
disclosures were appropriate; and

— for management’s assessment of implied recoverable value,
we compared CGU EBITDA multiples to market Listed peers.

For each CGU, we compared the cash flow projections used Inthe
VIU models to the information approved by the Group's Board of

Directors and evaluated the historical accuracy of management's
business plans, which underpin the VIL models.

We involved a valuation specialist in our team to assist us with
certain of these audit activities.

We also assessed the adequacy of the related disclosures provided
in Note 4 of the consclidated financial statements, in particular the
sensitivity disclosures in relation to reasonably possible changesin
assumptions that could result in impairment

Key observations communicated to the Audit and Risk Committee

The Judgements and methadology applied in allocating goodwill to the newly created Vantage Towers CGUs are reasonable. Furthermore, we agree
with management’s conclusion that the carrying value of the Group's CGUs are supportable as at 31 March 2021 and that no impairment charge is

required to be recognised in the year.
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Independent auditor's report to the members of Vodafone Group plc (continued)

Risk

Recognition and recoverability of deferred tax assets on tax losses ~ Luxembourg

As more fully described in Note 6 to the consolidated financial statements,
the Group recognises deferred tax assets in accordance with 1AS 12 Income
Taxes based on their estimated recoverability and whether management
judge that it is probable that there will be sufficient and surtable taxable profits
in the retevart legal entity or tax group against which to utilise the assetsin
the future.

Adeferred tax assetin Luxernbourg of £17,394 million (FY20: £20.544 million)
has been recognised in respect of losses, as management concluded it is
probable that the Luxembourg entities will continue to generate taxable
profits in the future against which they can utilise these assets, Management
estimates that the lasses witl be utilised aver a period of between 56-62 years.

The Luxembourg companies’ income s derived from the Group's internal
financing and procurement and roaming activities. The forecast future
finance income can vary based on forecast interest rates and intercompany
debt levels which in turn impacts the timeframe over which the deferred tax
asset is forecast to be recovered.

Furthermore, Luxemnbaourg owns direct and indirect interests in
the Group's operating activities. The value of these investments is
primarily based on the Group's value in use calculations. Changes
in the value for the purposes of local Luxembourg statutory
financial staterments can resuilt in impairment moverments witich
are taxable / tax deductible under local law. In the current year
there has been a reversal of historical impairment, which has
resulted in the utibsation of brought forward tax losses, thereby
reducing the camying value of the deferred tax asset recognised.

Auditing the Group’s recogrition and recoverability of deferred
tax assets in Luxemnbaourg is signficant to the audit because it
involves material amounts, and the judgements and estimates
in relation tc future taxable profits and the period of time over
which it is expected to utilise these assets results in increased
estimation uncertainty.

Our response to the risk

Audit pracedures on the recognition and recoverability of deferred tax assets
on tax losses in Luxembourg were performed by the Primary audit tearn and
its tax professionals with support from Luxembourg tax and transfer pricing
specialists on certain procedures,

We obtained an understanding, evaluated the design and tested the
operating effectiveness of rmanagement’s controls around the recognition
of deferred tax assets in Luxembourg. including the calculation of the gross
amount of deferred tax assets recorded, the preparation of the prospective
financial information used to determine the Group's future taxable income,
the future reversal of any existing taxable temporary differences, and
managernent’s identification and use of available commercial strategies.

To test the realisability of the deferred tax assets in Luxembourg, with the
support of tax specialists, our audit procedures included, ameng others;

— validating the existence of available (osses including the impact of current
vear taxable profits resulting from operating and finance income and the
reversal of previously recogrised impairments within the local statutory
financial statements:;

— evaluating management’s position on the recoverability of the losses
with respect to local tax law and tax planning strategies adopted;

— re-performing the calculation of the reversal of previous impairments by
agreeing the value in use calculations to our goodwill impairment audit
work and confirming the Luxembourg ownership structure. This included
agreeing that changes to the ownership structure during the year
as a result of Vantage Towers had been appropriately reflected in
the calculation;

— corrcborating the reasonableness of the forecast procurerent
and roaming taxable profits with reference 1o historical actual
profits and with knowledge arising from other areas of our audit,

— evaluating the forecast finance income by comparing future
interest rates utilised in the forecasts to relevant external
benchmarks and the assumed reductions in intergroup debt
far consistency with our understanding of relevant guidance in
respect of transfer pricing of financial transactions;

— assessing whether contrary evidence exists that is not consistent
with either management's stated intention that the financing
structures will remnain in place or that it is probable that future
taxable profits will exist, and

— reviewing the adequacy of the disclosures in respect of the
recognition of the deferred tax asset which explain the evidence
supparting the recognition, judgements in respect of the
utilisation profile including longer term uncertainties and the
key drivers of changes in the carrying value of the asset and the
utilisation pericd.

We also considered the adequacy of the Group's disclosuresin
Note 6 of the Consalidated financial statements as to the basis for
recognition of the asset and the forecast utilisation period.

Hey observations communicated to the Audit and Risk Committee

We agree with the recognition of the deferred tax assets. and consequently the long recoverability period, on the basis of forecast profits which are
considered probable given management’s intention to retain current activities N Luxembourg over the long term and the track record of histoncal
profitability in these operations.

We consider that the enhanced disclosures included within Note 6:

— provide greater clarity as to the impact of impairmert losses and reversal on both the deferred tax asset balance and utitisation timeframe; and
— acknowledges both the judgement made in respect of the timing and profile of the utilisation of the losses in the short to medium term and the
longer term uncertainties in relation t¢ the carnying value of the related deferred tax asset.
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In the prior year, our auditor's report included the following key audit
matters, which have not been included as key audit matters for the
current year audit:

— Assessment of contingent liabilities — The developments in the
current fiscal year in respect of () Indian withholding taxes on the
acqulisiticn of Hutchison Essar Limited; and (i} the Group's exposure
under a contingent tiability mechanism agreed on the formation of
Vodafone Idea Limited (VILY and the knowledge gained as part of our
first year audit in FY20 meant that the effect of these matters on the
overall audit strategy, the allocation of resources in the audit and the
direction 6fthe wider engagerment tearn was reduced relative to the
prior year and accordingly, the assessment of cantingent liabilities
is not considered a key audit matter for the current year audit
Valuation of identifiable assels for the acquisiton of turopean Liberty
Global assets — this key audit matter related to the purchase price
allocation exercise for this acquisition which was concluded upon
during the prior year audit.

Our application of materiality

We apply the concept of materiality in planning and perforrming the audit,
in evaluating the effect of identified misstaterments on the auditandin
forming cur audit opinion.

Materiality

The magnitude of an cmission or misstatement that, individually or in
the aggregate, could reasonably be expected to influence the economic
decisions of the users of the financial statements. Materiality provides a
basis for determining the nature and extent of our audit procedures.

We determined materiality for the Group to be €280 million (2020
£282 million). which is 2% {(2020: 22¢) of Adjusted EBITDA modified to
include the impact of certain restructuring costs and certain elements
of ‘Other income and expenses which we have assessed as recurring

in nature. We believe that Adjusted EBITDA provides us with the most
relevant performance measure onwhich to determine materiality,
given the prominence of this metric throughout the Annual Report and
Consclidated financial statements, investor presentations, profit metrics
focussed on by analysts and its alignment to the managerment
remuneration metric of adjusted EBIT.

Starting basis Adjusted EBITDA of £14,386 millon*

Adjustments Add back adjustrnents

~ Group restructuring cests
(€356 million)

<

Materiality Adjusted EBITDA for materiality basis:
£14,030 million

Materiality of £280 million
2% of matenality basis)

* See Mote 210 the Consclidated finanoial staternents and definition of this Alternative
Performance Measure at page 218

We determined materiality for the Company to be €445 million (2020
€471 million), which is 1% 2020 194 of the Company’s equity. However,
since the Cormpany was a full scope component, for accounits that were
relevant for the Group financial statements, a performance materiatity

of €39 milion was applied.

During the course of our audit, we reassessed initial materiality with
the only change in the final materiality from our original assessment
at planning, being to reflect the actual reported performance during
the year.
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Performance materiality

The application of materiality at the individual account or balance
level It is set at an amount to reduce to an appropriately low level
the probability that the aggregate of uncorrected and undetected
misstaternents exceeds materiality.

On the basis of our risk assessments, together with our assessment of the
Group's overall control environment, cur judgement was that performance
materiality was 50% (2020: 50%) of our planning matenality, calculated

as £140m (2020:£141m). This was based upon a combination of risk
factors including:

— the level of corporate activity in the period, and specifically the carve
out of the Group's towers infrastructure frem the operating companies
in certain local markets and the forrmation and IPO of the Vantage
Towers Group,

- the audit findings from the prior year audit, and

~ the ongoing uncertainty in relation to the macro economic
environment across the Group's markets, in light of the ongoing
COVID-19 pandemic.

Audit work at component locations for the purpose of obtaining audit
coverage over significant financial staterment accounts is undertaken
based on a percentage of total perfarmance materiality. The performance
materiality set for each component is based on the relative scale and risk
of the component to the Group as a whole and our assessment of the

risk of misstaternent at that component In the current year, the range

of performance materiality allocated to components was €28m to
£140m 2020.€15m to £138mi.

Reporting threshold
An amount betow which identified misstaternenits are considered as
being clearly trivial.

We agreed with the Audit and Risk Commitiee that we would report to
themn all uncorrected audit differences in excess of £€14m (2026: £14m),
which is set at 3% of planning materiality, as well as differences below that
threshold that, In our view, warranted reporting on qualitative grounds.

We evaluate any uncorrected misstatemnents against both the quantitative
measures of mateniality discussed above and in light of other relevant
qualitative considerations in forming our opinion.

Other information

The other information comprises the information included in the Annual
Report set out on pages 1 to 108, other than the financial statements and
our auditor's report thereon, The directors are respansible for the other
information contained within the Annual Report.

Qur opinion on the financial statements does not cover the other
information and, except to the extent otherwise explicitty stated in this
report, we do not express any form of assurance conclusion thereon.

In connection with our audit of the financial staternents, cur responsibility
is toread the other information and, in doing so, consider whether the
other information is materially inconsistent with the financial statements
or our knowledge obtained in the course of the audit or otherwise
appears to be materially misstated. If we identify such material
inconsistencies or apparent material misstatements, we are required

to determine whether there is a material misstaternent in the financial
statemnents themselves, If, based on the work we have performed, we
conclude that there is a material misstaternant of the cther information,
we are required to report that fact.

We have nothing to repart in this regard.

Opinions on other matters prescribed by the
Companies Act 2006

Inaur opinion, the part of the directors’ remuneration report to be audited
has been properly prepared in accordance with the Companies Act 2006,

in our opinion, based on the work undertaken in the course of the audit:

— the information given in the strategic report and the directors’ report
for the financial year for which the financial statements are prepared
is consistent with the financial staterments; and

— the strategic report and the directors’ report have been prepared in
accordance with applicable legal requirements.

Matters on which we are required to report

by exception

In the light of the knowledge and understanding of the Group and the
Company and its environment optained in the course of the audit, we
have not identified material misstaternents in the strategic report or the
directors' report.

We have nothing to repart in respect of the following matters in relation
to which the Companies Act 2006 requires us to repart to you if, in
our opinion:

— adequate accounting records have not been kept by the Company. or
returns adequate for our audit have not beer received from branches
not visited by us; or

— the Company financial staternents and the part of the Directors
Rermuneration Report to be audited are notin agreement with the
accounting records and returns; or

- certain disclosures of directors remuneration specified by law are not
made; or

— we have not received all the information and explanations we require
for our audit
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Corporate Governance Statement

The Listing Rules require us to review the directors’ statement in relation
to going concern, longer-termviability and that part of the Corporate
Governance Staterment relating to the Group and Company’s compliance
with the provisions of the UK Corporate Governance Code specified for
our review,

Based on the work undertaken as part of our audit, we have concluded
that each of the following elements of the Corporate Governance
Staterment is materially consistent with the financial staterments or

our knowledge obtained duning the audit:

— Directors’ statement with regards to the appropriateness of adopting
the going concern basis of accounting and any material uncertainties
identified set out on page 109;

— Directors’ explanation as to its assessment of the Company's prospects,
the pericd this assessment covers and why the period is appropriate set
cutonpage 67,

— Directors’ staternent on fair, balanced and understandable set out on
page 108

— Board's confirmation that it has carried out a robust assessment of the
emerging and principal risks set out on page 105;

— The section of the annual report that describes the review of
effectiveness of risk management and internal control systems set out
on pages 79-80; and

— The section describing the work of the Audit and Risk Committee set
out on pages 76-81.

Responsibilities of directors

As explained more fully in the directors' responsibilities staterment set
out an pages 108-109, the directors are responsible for the preparation
of the financial staternents and for being satisfied that they give a true
and fair view, and for such internal control as the directors determine is
necessary to enable the preparation of financial staterments that are free
from material misstaternent, whether due to fraud or error.

in preparning the financial staterments, the directors are responsible

for assessing the Group and Company's ability to continue as a going
concern, disclosing. as applicable, matters related to going concern and
using the going concern basis of accounting unless the directors either
intend to liquidate the Group or the Company or to cease operations,
or have no realistic alternative but 10 do so.

Auditor’s responsibilities for the audit of the
financial statements

Qur objectives are to obtain reascnable assurance about whether the
financial staternents as a whole are free from material misstaternent,
whether due to fraud or error, and to issue an auditor's report

that includes cur opinion. Reasonable assurance is a high level of
assurance, but is not a guarantee that an audit conducted in accordance
with ISAs (UK) will always detect a material misstatement when it exists.
Misstaternents can arise from fraud or error and are considered material
if. individually or in the aggregate, they could reascnably be expected to
influence the economic decisions of users taken on the basis of these
financial staterments.

Explanation as to what extent the audit was considered
capable of detecting irreqularities, including fraud

irregularities, including fraud, are instances of non-compliance with laws
and regulations. We design procedures in line with our responsibilities,
outlined above, to detectirrequilarities, including fraud. The risk of not
detecting a material misstatement due te fraud is higher than the risk

of not detecting one resutting from error, as fraud may involve deliberate
concealment by, for example, forgery or intentional misrepresentations,
or through collusion. The extent to which our procedures are capable of
detecting iregularities, including fraud is detalled below.

However, the primary respensibility for the prevention and detection of
fraud rests with both those charged with governance of the Company
and management.

— We obtained an understanding of the legal and regulatory frameworks
that are applicable to the Group and determined that the most
significant are those that relate to the reporting framework (FRS,

FRS 101, the UK Companies Act 2006 and UK Corporate Governance
Code), the relevant tax compliance regulations in the jurisdictionsin
which the Group operates and the EU General Data Protection
Regulation (GDPR).

~ We understood how the Group is complying with those frameworks
by making enquiries of management, internal audit, those responsible
for legal and compliance procedures and the company secretary. We
corroborated our enquines through our review of board minutes and
papers provided to the Audlit and Risk Committee, correspondence
received from regulatory bodies and attendance at ail meetings of the
Audit and Risk Committee, as well as consideration of the results of our
audit procedures across the Group.
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Independent auditor’s report to the members of Vodafone Group plc (continued)

— We assessed the susceptibility of the Group’s financial statements
to material misstatemnent, including how fraud might occur by
meeting with management from varicus parts of the business
including managerment and finance teams of the local markets
designated as full and specified procedures scope locations, Head
Office, the Audit and Risk Committee, the intemal audit function,
the Group legal function and individuals in the fraud and compliance
department to understand where it considered there was susceptibility
to fraud, and assessing whistleblowing incidences for those with a
potentiat financial reporting impact. We alse considered performance
targets and their propensity te influence on efforts made by
managerment to manage earmings or influence the perceptions of
analysts. We considered the programmes and controls that the Group
has established to address risks identified, or that otherwise prevent,
deter and detect fraud, and how senior management monitors those
programmes and controls.

— Based on our understanding, at a Group level our progedures involved:
enduiries of Group management and those charged with governance,
legal counsel, the corporate security team, the fraud investigation team
arid the whistleblowing and investigation tearm, journal entry testing,
with a focus on manual consolidation journals and journals indicating
large or unusual transactions, based on our understanding of the
business: and ¢hallenging the assumptions and judgements made
by management in respect of significant one-off transactions in the
financial year and significant accounting estimates as referred toin
the key audit matters section above. At a component level, our full
and specified procedure scope component audit teams’ procedures
included enquiries of component management; journat entry testing:
and focused testing, including in respect of the key audit matter of
reveniue recognition. We also leveraged our data analytics capabilities
in performing work on the purchase to pay process and property, plant
and equipment balances, to assist in identifying higher risk transactions
and balances, respectively, for testing.

- Where the risk was considered to be higher, including areas impacting
Group key performance indicators or management remuneration,
we performed audit procedures to address each identified fraud risk
or other risk of material misstaternent. These procedures included
those en revenue recognition referred to in the key audit matter
section above and testing manual journals and were designed to
provide reasonable assurance that the financial statements were
free from fraud or error.

Afurther description of cur responsibilities for the audit of the financial
statements is located on the Financial Reporting Council's website at
https./ www.frc.org uk/auditorsresponsibilities. This description forms
part of our auditar's report.

Other matters we are required to address

— Following the recornmendation from the Audit and Risk Committee we
were appointed by the Company on 23 Juty 2019 to audit the financial
staterments for the year ending 31 March 2020 and subsequent
financial periods.

— The periad of total uninterrupted engagement including previous
renewals and reappointments is two years, covering the years ending
31 March 2020 1o 31 March 2021

— The nor-audit services prohibited by the FRC's Ethical Standard were
not provided to the Group or the Company and we remain independent
of the Group and the Company in conducting the audit

— The audit opinion is consistent with the additional report to the
audit commitiee.

Use of ourreport

This report is made solely to the Company's mermbers, as a body. in
accordance with Chapter 3 of Part 16 of the Companies Act 2006, Our
audit work has been undertaken so that we might state to the Company's
members those matters we are required to state 1o themin an auditor's
report and for no other purpose. To the fullest extent permitted Dy law,
we do not accept or assume responsibility to anyone other than the
Company and the Company’'s members as a body, for our audit work,

for this repart, or for the opinions we have formed.

Alison Duncan {Senior statutory auditor)
for and on behalf of Emst & Young LLP,
Statutory Auditor

London
18 May 2021
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Consolidated income statement
for the years ended 31 March

" 20€21 20{20 0TS
dle m n £m
Revenue Z 43,809 44,974 43,666
Cost of sales {(30.086) (30,682) (30,160)
Gross profit 13,723 14,292 13,506
Selling and distribution expenses 3,522) (3.814) (3.891)
Administrative expenses (5,350) (5810 (5410
Net credit losses on financial assets 22 (664) {660) (575)
Share of results of equity accounted associates and joint ventures 12 342 (2,509) (9c8)
Impairment loss 4 - {1,685) (3.525)
Other income/(expense) 3 568 4,281 (148}
Operating profit/{loss) 3 5,097 4,099 (951)
Non-cperating expense - (3) (V)
Investrment income 5 330 248 433
Financing costs 5 (1,027) {3.540) (2,088)
Profit/(loss) before taxation 4,400 795 (2,613)
Income tax expense 6 (3.864) (1,250) (1,496)
Profit/(loss) for the financial year from continuing operations 536 (455) (4,109)
Loss for the financial year from discontinued operations 7 - - (3,535)
Profit/(loss) for the financial year 536 (455) (7.644)
Attributable to:
— Owneers of the parent 112 (920) (8,020)
— Non-controlling interests 424 465 376
Profit/{(loss) for the financial year 536 {455) (7,644)
Earnings/(loss) per share
From continuing operations;
— Basic 8 0.38¢c (313 {16.25)c
— Diluted 8 0.38c (3.13k {16.25)c
Total Group:
— Basic 8 0.38c (3.13)c {20.05)c
— Diluted 8 0.38¢ {5.13)c (29.05)c
Consolidated statement of comprehensive income
for the years ended 31 March
2021 2080 2019
Mole £m £m £m
Profit/(loss) for the financial year: 536 (455) (7,644)
Other comprehensive income/(expensel;
terns that may be reclassified to the income statement in subsequent years:
Foreign exchange translation differences, net of tax 133 (982) (533)
Foreign exchange translation differences transferred to the income statement (17) (36) 2079
Other, net of tax’ (3,743 3065 243
Total items that may be reclassified to the income statement in subsequent
years (3.627) 2,048 1,789
lterns that will not be reciassified to the income staternent in subsequent Jears:
Net actuarial {losses)/gains on defined benefit pension schemes, net of tax 25 (555 526 (33
Total items that will not be reclassified to the income statement in
subsequent years (555) 526 (33)
Other comprehensive (expense)/income (4,182) 2,574 1,756
Total comprehensive (expense)/income for the financial year (3,646) 2,119 {5,888)
Attributable tor
— Owners of the parent {4,069 1,696 (6,333)
- Non-controlling interests 423 423 445
(3,646) 2,119 (5,888)

Nate
T Prinaipaly mcludes me irpart ot eme Group cash few hedges ol ferred 10 other compreniensive 1nTame dur ng the year

Further details cnitemns in the Consolidated statement of comprehensive income can be found in the consoldated staterment of changes in equity on
page 123.
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Consolidated statement of financial position

at 31 March
31 March 2021 21 Marck 2020
Re-presented
Nate €m £
Non-current assets
Goodwill 10 31,731 31378
Other intangible assets 10 21818 22,631
Property, plant and equipment 11 41,243 40,113
Investments in associates and joint ventures 12 4,670 5,831
Other investments 13 925 792
Deferred tax assets 6 21,569 23606
Post employment benefits 25 60 390
Trade and other receivables 14 4777 10,393

126,793 135,334

Current assets

Inventory 676 598
Taxation recoverable 434 278
Trade and other receivables 14 10,923 11,724
Other investments 13 9,159 7085
Cash and cash equivalents 19 5821 13557
27,013 33,246
Assets held for sale 7 1,257 (412)
Total assets 155,063 168,168
Equity
Called up share capital 17 4,797 4757
Additional paid-in capital 150812 152,629
Treasury shares 6172) (7,802)
Accurmulated losses (121,587)  (120,349)
Accumulated other comprehensive income 27.954 32,135
Total attributable to owners of the parent 55,804 61,410
Non-controlling interests 2012 1.215
Total equity 57.816 62,625

Non-current liabilities

Borrowings 21 59,272 62,949
Deferred tax labilities & 2,095 2,103
Post employment benefits 25 513 438
Provisions 16 1,747 1,479
Trade and other payables 15 4,905 5189
68,536 72,158
Current liabilities
Borrowings 21 8,488 11,976
Financial liabilities under put option arrangements 22 492 1350
Taxation Liabilities 769 787
Provisions 16 892 1,053
Trade and other payables 15 18,070 17,719
28,711 33,385
Total equity and liabilities 155,063 168,168
Note
© I the A Reoor Ty e yzaenaed 27 Matth 2020 the Groups S5 veres - vacaree £ . el ey oG he anrooncemen on 23 Jaruery 2020 1MaTtRe Grgopnad
SINET 3 TETONrAUm S JnterTArding 1o se 1s niere: i Tegt o nag & 7c bR memorang e ol unce s A rg T a hees

serminiatec Zor the taanes es at 37 Ma Rre e T IR o0 Tonel 2ssete e Toter guity ¢n1d Lab [ es Alths g ceran

classificatiars et 7anger Thisiceplaned n Note -

The consolidated financial staternents on pages 121 to 208 were approved by the Board of Directors and authorised for issue on 18 May 2021
and were signed on its behalf by

,ffi —_— e v - bhé odds
Nick Read Margherita Della Valle

Chief Executive Chief Financial Officer
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Consolidated statement of changes in equity

for the years ended 31 March

adaraisal Accurmilated other Lonprenersive Ingame Tgany Nan
snate paid- Tredsuary Accumiuated Carrersy 2ensions  Juewalaaninn At utable onteolieg Tetal

camital r At SHAres INSSES TRSEre TESRIVE aurslus Gtner T4 Canrors 1terests ey
1 April 2018 4796 150,197 (8,463) (104,462) 27,807 (1,172} 1,227 (30) 69,900 1,043 70,943
Issue or reissue of shares’ — 1,741y 1,834 (92) - - - - 1 — 1
Share-based payments — 199 - - - - — — 199 34 233
Issue of mandatory convertible
bonds’ — 3.848 — - — - — - 3.848 — 3,348
Transactions with non-
controlling interests (NCIY in
subsidiaries — — - (129 - - - — (129) 307 178
Dividends - — - (4,022 — - - - 4022)  (602)  (4,624)
Comprehensive
{expense)/income — — - 80200 1477 (33) — 243 {6,333) 445 (5,888)
{Loss)/ profit — - - (8,020) — - — - {80200 376 (7.644)
Other comprehensive income
{OCI" - before tax - - - — (594) (33} — 290 (337) 73 (264)
OCI - taxes - - - — (8) - - (47) (55} (4) {59)
Transfer to the income
staternent - — — — 2079 - - - 2079 - 2079
Purchase of treasury shares® —  (1,246) — - — - - (1.246) - (1,246)
31March 2019 asreported 4,796 152,503 (7.875) (116,725) 29,284 (1,205} 1,227 213 62218 1,227 63445
Adoption of IFRS 16° - - (261 - - - - (261) 4 (257}
1 April 2019 brought forward 4,796 152,503 (7,875) (116,986) 29,284 (1,205) 1,227 213 61,957 1,231 63,188
Issue or reissue of shares 1 1 73 (68) — — - - 7 — 7
Share-based payments — 125 - - - - - 125 11 136
Transactions with NCl in
subsidiaries - — — (58) - — — - 58 (102) (160)
Dividends - — — (2317) — — — - (2317) (348} (2,665)
Comprehensive
{expense)/income - - - (9200 (976) 526 — 3066 1.696 423 2119
(Loss)/ profit - - — 920) - - — — (920) 485 (455)
OC! - before tax - ~ - — (951) 640 - 3771 3,460 (46) 3414
0OC! - taxes — - - — 14 (114) - (705) (800) {4) (804
Transfer to the income
statement — — - (44} - - - (44) 8 (36)
31 March 2020 4,797 152,629 (7.802) (120,349) 28,308 (679) 1,227 3279 61410 1215 62,625
Issue or reissue of shares® - (1943 2033 a7 _ — _ _ 3z _ z
Share-based payments - 126 - - - - - - 126 10 136
Transactions with NCl in
subsidiaries — — — 1,149 — — - - 1,149 748 1897
Dividends - - - 2A12) — — - - 2.412) @84 (2796)
Comprehensive
income/{expense) — — - 112 117 (555} - {3743) {4069 423 (3.646)
Profit — — - 112 — — - - 112 424 536
GCI - before tax — - - 124 (686} - {4630 (5192) - (5192}
OCl - taxes — — - - & 131 — Bg87 1,024 3 1.027
Transfer to the income
statement - - - - {13} — - — (13) (4) (7
Purchase of treasury shares" - - {403) - — - - - (403) - (403)
31 March 2021 4797 150,812 (6,172) (121,587) 28425 (1.234) 1227 (464) 55804 2012 57816

Notes
1 Seeno'e 17 "Called ap shave captal’

2 Inclades share premurr, capita. meserve, Capital redempt o7 1esesve, rwiger esere anc shaie-bases

subsequenty allocated te addhiona peiCin capiial or adoption of IFRS.
3 Therurency resene 1s-ased 1o record cumulatee trarslabon dfferences on the assets anc lesiles of foragn aperatiors. The cumulatve trans.ation d ferences are recyced to the mcome satement on

disposa. of e fore gn ozeration

paynent reserve, The rierger resense was denved “om acqu sSiiors made pror to &7 March 2004 anc

4 Tne-evalaanon surplus cerves from acguisiions of subsidian e, Tade befere the Group's adoption of IFRS 3 (Sewised; on 1 Aprn. 2070 and comprises th ariounts ar ang fromrecocnising the Group's pre-

5

6

-
8
B

2xsting equiny inferest n e acquired subsichzry at far vaue

Principally ‘ncludes the impact of the Group's cask flow medges wth €892 millon net loss defarred to other comprenensive neeme durng the year (2020 £4.7 13 miluon net gain, 2019: €71 555 miluon ret gaini

anc £1.226 million net 1oss (2020: €408 rillon net gain. 2013 £1.275 million net gain; “ecy.ed o the ncome staterent These nedges prima- Ly relate o foreign exchangs xposare on fixed borrowengs, with

arty foraign exchange o7 rormiral balances directy moacting ncome siatement It each penog sus nterest ¢ as™ lows anwind g to the rcomme statement over the lfe of the heages fup to 20395, See note 22

“Capita anc firancial vk maragement” fg furmﬁ cetals

Movements nc.ude the re-ssue of 7391 million snares (€1.742 ~nilion) in Fezruary 2009 to sans’y the second tanche of the Marcatory Conversine Bord issuec 1 February 2076 and the re-issug of 1.426.8
millian shares (€7, %44 mu o e March 2021 to s sy the first t-arche of tne Mandatary Corvertib e Bondssued in Marcr 2079

INC uzes thre equity companent of th2 subordinated randatory convertiole bonds wihich were compound nstrurerts ssued in tre year ended 31 March 2019

Renrasents the irevocedle and no™ dsCretionary s1ate buybark rogramerie anound e on 28 Janaary 2019

[npact on aacpton of IFRS 5 on 1.Apnl 2019,

10 Prncipally relates to tne IPQ of Vantage Towers AG, see note 27 fo- cetalls
11 Represenis tne rrevocasle and non-dscrstianary sare buybiac< srogra mre announced on 19 parck 2027
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Consolidated statement of cash flows

_for the years ended 31 March

2021 2020 201%
hote €m £rm £
Inflow from operating activities 18 17,215 17,379 12,980
_Cash flows from investing activities
Purchase of interests in subsidiaries, net of cash acquired 27 {136) (10,295 (87)
Purchase of interests in associates and joint ventures 12 {13) (1.424) -
Purchase of intangible assets (3,227 (2.423) {3,098
Purchase of property, plant and equipment (5413) (5,182} {5,053)
Purchase of investments 13 (3.726) (1.832) (3.629)
Disposal of interests in subsidiaries. net of cash disposed 27 157 4427 {412}
Disposal of interests in associates and joint ventures 420 - -
Disposal of property, plant and equipment and intangible assets 43 61 45
Disposal of investments 1.704 7,792 2.269
Dividends received from associates and joint ventures 628 417 498
Interest received 301 371 62¢
Cash flows from discontinued operations - - (372
Outflow from investing activities (9,262) (8,088) (9.217)
Cash flows from financing activities
Proceeds from issue of long-term borrowings 4,359 5.933 14,681
Repayment of borrowings (12,237 (16.028) (6,180
Net movement in short-term borrowings (2,791 2488 (457
Net movernent in derivatives 279 98 {44
Interest paid’ 2,152 (2.284) {1,297)
Paymenits for settlement of written put options (1,482 - -
Purchase of treasury shares 62) (821 (475)
Issue of ordinary share capital and reissue of treasury shares 17 B 7 7
Issue of subardinated mandatory convertible bonds® - - 3,848
Equity dividends paid a (2427 (2,256) (4,064)
Bividends paid to non-controlling shareholders in subsidiares (391 (348 (584)
Other transactions with non-controlling shareholders in subsidiaries 27 1,663 160} (221
Other movements with asseciates and joint ventures 40 59 42
Cash flows from discontinued operations - - (779
(Outflow)/inflow from financing activities (15,196) (9,352) 4,437
Net cash (outflow)/inflow (7,243) (61) 8,200
Cash and cash equivalents at beginning of the financial year 19 13,288 13,605 5394
Exchange (loss)/gain cn cash and cash equivalents (255) (256} 11
Cash and cash equivalents at end of the financial year 19 5,790 13,288 13,605

MNotes

1 Amount for 2021 includes €3 mithon (2020 £273 nillion outflow, 2619 £131 million outfow) of cash Inflow or gerrative Fnancial nstrumerss for the share buybadk relatec to matunng tranches

of mandatory convertible bonds

2 Reflects the settiement of 3 tender o*fer made to other shareholders of Kabe, Deutschlamd Halding AG

3 See note 21 "Borrowangs” for further deta ls.
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Notes to the consolidated financial statements

1. Basis of preparation

This section describes the critical accounting judgements and estimates that management has identified as
having a potentially material impact on the Group’s consclidated financial statements and sets out our
significant accounting policies that relate to the financial statements as a whole. Where an accounting
policy is generally applicable to a specific note to the financial statements, the policy is described within
that note. We have also detailed below the new accounting pronouncements that we will adopt in future
years and our current view of the impact they will have on our financial reporting.

The consoldated financial staterents are prepared in accordance with International Accounting Standards in conformity with the requirements
of the UK companies Act 2006 (the Act), International Financial Reporting Standards ('IFRS™ adopted pursuant to Regulation (EC) No
160672002 as it applies in the Eurcpean Union and IFRS asissued by the International Accounting Standards Board (IASB). The consclidated
financial statements are prepared on @ going conicern basis (see page 109),

Vodafone Group Plc is incorporated and domiciled in England and Wales (registration number 1833679). The registered address of the
Company is Yodafone House, The Cennection, Newbury, Berkshire, RG14 2FN, England.

IFRS requires the Directors to adopt accounting policies that are the most appropriate to the Group's circumstances. These have been applied
censistently to sll the years presented, unless otherwise stated. In determining and applying accounting policies, Directors and management
are required to make judgements and estimates in respect of items where the choice of specific policy, accounting judgement, estimate or
assumption 1o be followed could materially affect the Group's reported financial position, results or cash flows and disclosure of contingent
assets or liabilities during the reporting period; it may later be determined that a different choice may have been more appropriate.

The Group's critical accounting judgements and key sources of estimation uncertainty are detalled below. Actual outcomes could differ from
those estimates, The estimates and underlying assumptions are reviewed on an ongoing basis, Revisions to accounting estimates are
recognised in the period in which the estimate is revised if the revision affects only that period; they are recognised in the period of the revisicn
and future periods if the revision affects both current and future periods.

Management reqularly reviews, and revises as necessary, the accounting judgements that significantly impact the amounts recognised in the
financial statements and the estimates that are considered to be “critical estimates” due to their potential to give rise to material adjustments in
the Group's financial statements in the year to 31 March 2022. As at 31 March 2021, management has identified crifical judgements in respect
of revenue recognition, lease accounting, valuing assets and liabilities acquired in business combinations, the accounting for tax disputes in
India, the classification of joint arrangements and whether 1o recognise provisions or to disclose contingent liabilities. In addition, management
has identified critical accounting estimates in relation to the recovery of deferred tax assets, post employment benefits and impairments;
estimates have also been identified that are not considered to be critical in respect of the allocation of revenue to goods and services, the Lseful
ecenomic tives of finite lived intangibles and property, plant and equipment.

The majority of the Group's provisions are either long-term in nature (such as asset retirement obligations) or relate to shorter-term liabilities
{such as those relating to restructunng and property) where there is not considered to be a significant risk of material adjustment in the next
financial year. Critical judgements exercised in respect of tax disputes in India, include the cases relating to our acquisition of Hutchison Essar
Limited (Vodafone india).

These critical accounting judgements, estimates and related disctosures have been discussed with the Group's Audit and Risk Committee.

Critical accounting judgements and key sources of estimation uncertainty

Revenue recognition

Revenue recognition under IFRS 15 necessitates the collation and processing of very large amounts of date and the use of management
judgements and estimates to produce financial information. The most significant accounting judgements and scurce of estimation uncertainty
are disclosed below.

Gross versus net presentation

If the Group has control of goods or services when they are delivered to a customer, then the Group is the principal in the sale to the customer,
otherwise the Group is acting as an agent. Whether the Group is considered to be the principal or an agent in the transaction depends on
analysis by management of bath the legal form and substance of the agreement between the Group and its business partners; such
judgements impact the amount of reported revenue and cperating expenses (see note 2 "Revenue disaggregation and segmental analysis” but
do notimpact reported assets, liabilities or cash flows. Scenarios requiring judgement to determine whether the Group is a principal or an agent
include, for example, those where the Group delivers third-party branded services (suchi as premium music or TV content) to customers.
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Notes to the consolidated financial statements (continued)

1. Basis of preparation (continued)

Allocation of revenue to goods and senvices provided to customers

Revenue is recognised when goods and services are delivered to customers (see note 2 "Revenue disaggregation and segmental analysis™. Goods
and services may be delivered to a customer at different times under the same contract, hence itis necessary to allocate the amount payable by
the customer between goads and services on a Telative standalone selling price basis this requires the identification of performance obligations
(obligations) and the determinaticn of standalone selling prices for the identified obligations, The determination of obligations is, for the primary
goods and services sold by the Group, not considered to be a critical accounting judgement; the Group’s policy on identifying obligations is
disclosed in note 2 "Revenue disaggregation and segmental anatysis”™ The determination of standalone selting prices for identified obligations is
discussed below.

Itis necessary to estimate the standalone price when the Group does not sell equivalent goods or services in similar circumstances on a standalone
basis. When estimating the standalone price the Group maximises the use of external Inputs; methods for estimating standalone prices include
determining the standatone price of simitar goods and services sold by the Group, observing the standalone prices for smilar goods and services
when sold by third parties or using a cost-plus reasonable margin approach (which is sometimes the case for devices and other equipment). Where
it is not possible to reliably estimate standalone prices due to & lack of ohservable standalone sales or highly variable pricing, which is sometimes the
case for services, the standalone price of an cbligation may be determined as the transaction price less the standalone prices of other cbligations in
the contract. The standalone price determined for obligations materially impacts the allocation of revenue between obligations and impacts the
timing of revenue when obligations are provided to customers at different times — for example. the allocation of revenue between devices, which are
usually delivered up-front, and services which are typically delivered over the contract period. However, there is not considered to be a significant
risk of material adiustment to the carrying value of contract-related assets or liabilities In the 12 months after the balance sheet date If these
estimates were revised.

Lease accounting
Lease accounting under IFRS 16 is complex and necessitates the collation and processing of very large amounts of data and the increased use of
management judgements and estimates to produce financial information. The most significant accounting judgements are disclosed below.

Lease identification

Whether the arrangement is considered a lease or a service contract depends on the analysis by management of both the legal form and substance
of the arrangement between the Group and the counter-party to determine if control of an identified asset has been passed between the parties; if
not, the arrangerment is a service arrangement. Control exsts if the Group obtains substantially all of the economic benefit from the use of the asset,
and has the ability to direct its use, for a period of time. An identified asset exists where an agreement explicitly or implicitly identifies an asset or a
physically distinct portion of an asset which the lessor has no substantive right to substitute.

The scenarios requiring the greatest judgement include those where the arrangernent is for the use of fibre or other fixed telecommunication lines.
Generally, where the Group has exclusive use of a physical Une it is determined that the Group can also direct the use of the ne and therefore leases
will be recognised. Where the Group provides access to fibre or other fixed telecommunication lines to another operator on a wholesale basis the
arrangement will generally be identified as a lease, whereas when the Group provides fixed line services to an end-user, generally control over such
lines is not passed to the end-user and a lease 15 not identified.

The impact of determining whether an agreement is a lease or a service depends on whether the Group is a potential lessee or lessor in the
arrangerment and, where the Group is a lessor, whether the arrangement is classified as an operating or finance lease. The impacts for each scenario
are described below where the Group is potentially:

- Alessee. The judgement impacts the nature and trming of both costs and reported assets and liabitities. A lease results in an asset and a liability
being reported and depreciation and interest being recognised; the interest charge will decrease over the life of the tease. A service contract
results in operating expenses being recognised evenly over the life of the contract and no assets or liabilities being recorded (other than trade
payables. prepayrments and accruals).

- An aperating lessor. The jJudgement impacts the nature of ncome recognised. An operating lease results in lease income being recognised whilst
a service contract results In service revenue. Both are recognised evenly over the life of the contract,

- Afinance lessor. The judgementimpacts the nature and timing of both income and reported assets. A finance lease results in the lease income
being recognised at commencernent of the lease and an asset (the net investment in the lease) being recorded.

Lease term

Where leases include additional optional periods after aninitiat Llease term, significant judgement is required in determining whether these optional
periods should be inctuded when determining the lease term. The impact of this judgement s significantly greater where the Group is a lessee. As a
lessee. opticnal periods are included in the lease term if the Group 15 reasonably certain 1t will exercise an extension option of will not exercise a
termination optior; this depends on an analysis by management of all relevant facts and circumstances including the leased asset's nature and
purpose, the economic and practical potential for replacing the asset and any plans that the Group has in place for the future use of the asset. Where
aleased asset is highly customised (either when initially provided or as a result of leasehold improvements} or itis impractical or uneconomic to
replace then the Group is more likely to judge that lease extension options are reasonably certain to be exercised, The value of the nght-of-use asset
and lease liability wiil be greater when extension options are included in the lease term. The normal appreach adopted for lease term by asset class
18 described below.
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The lease terms can vary significantly by type and use of asset and geography. In addition. the exact lease term is subject to the non-cancellable

period and rights and options in each contract. Generally, lease terms are judged to be the longer of the minimum lease term and:

- Between 5 and 10 years for land and buildings (excluding retail), with terms at the top end of this range if the lease relates to assets that are

considered to be difficult to exit sooner for economic, practical or reputational reasons;

To the next contractual lease break date for retail premises (excluding breaks within the next 12 months),

Where leases are Used 1o provide internal connectivity the lease term for the connectivity is aligned to the lease term or useful economic life of

the assets connected;

- The custorner service agreement length for leases of local loop connections or other assets required to provide fixed line services to individual
custormers; and

- Where there are contractual agreements to provide services using leased assets, the lease term for these assets is generally setin accordance
with the above principles or for the lease term required to provide the services for the agreed service period, if longer.

In maost instances the Group has options to renew or extend leases for additional periods after the end of the lease term which are assessed using
the criteria above.

Lease terms are reassessed if 3 significant event or change in circurnstances occurs relating to the leased assets that is within the control of the
Group; such changes usually relate to commercial agreements entered into Dy the Group, or business decisions made by the Group. Where such
changes change the Group's assessment of whether itis reasonably certain to exercise options to extend, or not terminate leases, then the lease
term s reassessed and the lease liability is remeasured, which in most cases will increase the lease liability.

Taxation
The Group's tax charge on ordinary activities is the sum of the total current and deferred tax charges. The calculation of the Group's total tax
charge involves estimation and judgement in respect of certain matters. being principatly:

Recognition of deferred tax assets

Significant itemns on which the Greup has exercised accounting estimation and judgement include the recognition of deferred tax assetsin
respect of losses in Luxembourg, Germany and Spain as well as capital allowances in the United Kingdom. The recognition of deferred tax
assets, particularly in respect of tax losses, is based upon whether managernent judge that it is probable that there will be sufficient and suitable
taxable profits in the relevant legal entity or tax group against which to utilise the assets in the future. The Group assesses the availability of
future taxable profits using the same undiscounted five year forecasts for the Group's operations as are used In the Group’s value in use
calcutations (see note 4 “Impairment losses”),

Where tax losses are forecast to be recovered beyond the five vear period, the availability of taxable profits is assessed using the cash flows and
long-term growth rates used for the value in use calculations.

The estimated cash flows inherentin these forecasts include the unsystematic risks of operating in the telecommunications business including
the potential impacts of changes in the market structure, trends in custormer pricing, the costs associated with the acquisition and retention of
customers, future technolngical evolutions and potential requlatory changes, such as cur ability to acquire and/or renew spectrum licences.

Changes in the estmates which underpin the Group’s forecasts could have animpact on the amount of future taxable profits and could have a
significant impact on the period aver which the deferred tax asset would be recovered.

The Group only considers substantively enacted tax laws when assessing the amount and availability of tax losses to offset against the future
taxable profits. See note 6 “Taxation” to the consolidated financial statements.

Uncertain tax positions

The taximpact of a transaction or itern can be uncertain until a conclusion is reached with the relevant tax authority or through a legal process.
The Group uses in-house tax experts when assessing uncertain tax positions and seeks the advice of extermal professional advisors where
appropriate. The most significant judgement in this area relates to the Group's tax disputes in India, including the cases relating to the Group's
acquisition of Hutchison Essar Limited (Vodafone India} and the impact of the Eurcpean Commission’s challenge to the UK's Controlled Foreign
Company rules. Further details of the tax disputes in India are included in note 29 “Contingent liabilities and legal proceedings” and further
information on the European Cormmission’s challenge are include in note 6 “Taxation” to the consolidated financial statements.

Business combinations and goodwill

When the Group completes a business combination, the fair values of the identifiable assets and liabilities acquired, including intangible assets, are
recognised. The determination of the fair values of acquired assets and liabilities is based. to a considerable extent, on managerment’s judgement. If
the purchase consideration exceeds the fair value of the net assets acquired then the incremental amount paid is recognised as goodwill if the
purchase price consideration is lower than the fair value of the assets acquired then the difference is recorded as a gain in the income statement.

Allocation of the purchase price between finite lived assets (discussed below) and indefinite lived assets such as goodwill affects the subsequent
results of the Group as finite lived intangible assets are amortised, whereas indefinite lived intangible assets, including goodwill, are not amortised.

See note 27 "Acquisitions and disposals” to the consolidated financial statements for further details,
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Notes to the consolidated financial statements (continued)

1. Basis of preparation {continued}

Joint arrangements

The Group participates in a nurnber of joint arrangerments where control of the arrangerment is shared with one or more other parties. Judgementis
required to classify joint arrangements in a separate legal entity as either a joint cperation or as a joint venture, which depends on management’s
assessment of the legal form and substance of the arrangement taking into account relevant facts and circumstances such as whether the owners
have rights to substantially all the economic outputs and. in substance, settle the liabilities of the entity.

The classification can have a material impact on the consolidated financial statements, The Group’s share of assets, liabilities, revenue, expenses and
cash flows of joint operations are inclucded in the consolidated financial statements on a line-by-line basis, whereas the Group’s investrment and
share of results of joint ventures are shown within single line iterns in the consclidated statement of financial position and consolidated income
statement respectively. See note 12 “investments in associates and joint arrangements” to the consolidated financial staternents.

Finite lived intangible assets
Other intangible assets include amounts spent by the Group acquiring licences and spectrum, customer bases and the costs of purchasing and
developing computer software.

Where intangible assets are acquired through business combinations and no active market for the assets exists, the fair vatue of these assets s
determined by discounting estimated future net cash flows generated by the asset. Estimates relating to the future cash flows and discount rates
used may have a material effect on the reported amounts of finite lived intangible assets.

Estimation of useful life

The useful life over which intangible assets are amortised depends on management’s estimate of the pericd over which economic benefit will be
derived from the asset, Useful lives are periodically reviewed to ensure that they remain appropriate. Management's estimates of useful life have a
materialimpact on the amount of amortisation recorded in the year, but there is not considered to be a significant risk of material adjustment o the
carmying values of intangible assets in the year to 31 March 2022 if these estimates were revised. The: basis for determining the useful life for the
most significant categories of infangible assets are discussed below.

Customer bases
The estimated useful life principally reflects management's view of the average economic life of the customer base and is assessed by reference to
custorner churn rates. Anincrease in churn rates may lead to a reduction in the estimated useful life and an increase in the amortisation charge.

Capitalised software
For computer software, the estimated useful life is based on management's view, considering historical experience with similar products as well as
anticipation of future events which may impact their life such as changes in technalogy. The usefut life will not exceed the duration of a licence.

Property, plant and equipment

Property. plant and equipment represents 26.6% of the Group's total assets (2020: 23.7%, re-presertted from 23.3% to reflect that Vodafone Egyptis
no longer held for sae, see note 7 "Discontinued operations and assets and liabilities held for sale”). Estimates and assumptions made may have a
material impact on their carrying value and related depreciation charge. See note 11 “Property, plant and equipment” to the consolidated financial
statements for further details.

Estimation of useful Life

The depreciation charge for an asset is derived using estimates of its expected useful life and expected residual value, which are reviewed annually.
Management’s estimates of useful life have a material impact on the amount of depreciation recorded in the year, but there is not considered to be
a significant risk of material adjustment to the carrying values of property, plant and equipment in the year to 31 March 2022 if these estimates were
revised.

Management determines the useful lives and residual values for assets when they are acquired, based on experience with similar assets and taking
into account other relevant factors such as any expected changes in technology.

Post employment benefits

Management uses estimates when determining the Group's liabilities and expenses arising for defined benefit pension schemes, Management is
required to estimate the future rates of inflation, salary increases. discount rates and longevity of members, each of which may have a matenal
Impact on the defined benefit obligations that are recorded. Further details. including a sensitivity analysis. are included in note 25

“Post employment benefits” to the consctidated financial staternents.

Contingent liabilities

The Group exercises judgement to determine whether to recognise provisions and the exposures to contingent liabilties related to pending
litigations or other outstanding claims subject to negotiated settlement, mediation, arbitration or government regulation, as well as other contingent
liabilities (see note 29 "Contingent liabilities and legal proceedings™ to the consclidated financial statements). Judgement is necessary to assess the
likelihood that a pending claim will succeed, or a liability will anse.
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Impairment reviews
IFRS requires management to perform impairment tests annually for indefinite lved assets, for finite lived assets and for equity accounted
investrments, if events or changes in circumstances indicate that their carrying amounts may not be recoverable.

impairment testing requires management to judge whether the carrying value of assets can be supported by the net present value of future
cash flows that they generate. Calculating the net present value of the future cash flows requires estimates to be made in respect of highly
uncertain mattersincluding management’s expectations of:

— growthin adjusted EBITDA, calculated as adjusted operating profit before depreciation and amortisation;
- timing and amount of future capital expenditure, licence and spectrum payments;
— long-term growth rates; and

appropriate discount rates to reflect the risks involved.

Alack of observable market data on fair values for equivalent assets means that the Group's vatuation approach for impairment testing focuses
primarily on value in use. For a number of reasons, transaction values agreed as part of any business acquisition or disposal may be higher than
the assessed value in use. Where the Group has interests in listed entities, market data. such as share price, is used to assess the fair value of
those interests.

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

— the nominal GDP growth rates for the country of operation; and
— the long-term compound annual growth rate in adjusted EBITDA in years six to ten, as estimated by managerment,

Management continues to review the impact of COVID-19 and the impairment review is based on expected cash flows that include
management’s best estimate of potential COVID-19 impacts.

Changing the assumptions selected by management, in particular the adjusted EBITDA and growth rate assumptions used in the cash flow
projections, could significantly affect the Group’s impairment evaluation and hence reperted assets and profits or losses. Further details,
including a sensitivity analysis, are included in note 4 “Impairment losses” to the consolidated financial statements.

For operations that are classified as held for sale, management is required to determine whether the camying vatue of the discontinued
operation can be supported by the fair value less costs to sell Where not observable in a quoted market, management has determined fair
value less costs to sell by reference to the outcomes from the application of a number of potential valuation technigues, determined from
inputs gther than quoted prices that are observable for the asset or liability, either directly or indirectly.

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

Accounting convention
The consclidated financial statements are prepared on a historical cost basis except for certain financial and equity instruments that have been
measured at fair value.

Basis of consolidation

The consolidated financial statements incorporate the financial statements of the Company, subsidiaries controlled by the Company (see note
31 "Related undertakings” to the consolidated financial statements), joint operations that are subject to joint control and the results of joint
ventures and associates (see note 12 “Investments in associates and joint arrangements” to the consolidated financial statements),

Foreign currencies

The consolidated financial statements are presented in euro, which is also the Company's functional currency. Each entity in the Group
determines its own functional currency and items included in the financial statements of each entity are measured using that functionat
currency.

Transactions in foreign currencies are initially recorded at the functional currency rate prevailing at the date ¢f the transaction. Monetary assets
and liabilities denominated in foreign currencies are retranslated into the respective functionat currency of the entity at the rates prevailing on
the reporting period date. Non-monetary items carried at fair value that are denominated in foreign currencies are retranslated at the rates
prevailing on the initial transaction dates. Non-monetary items measured in terms of historical cost in a foreign currency are not retranslated.

Changes in the fair value of monetary securities denominated in foreign currency are analysed between translation differences and other
changes in the carrying amount of the security. Translation differences are recognised in the consclidated income statement and cther
changes In carrying amount are recognised in the consclidated statement of comprehensive income.

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

Share capital, share premiurm and other capital reserves are initially recorded at the functional currency rate prevailing at the date of the
transaction and are not retranslated.

For the purpose of presenting consolidated financial statements, the assets and liabilities of entities with a functional currency other than euro
are expressed in euro using exchange rates prevailing at the reporting period date.
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Notes to the consolidated financial statements (continued)

1. Basis of preparation {continued)

income and expense iterns and castr flows are transtated at the average exchange rates for each month and exchange differences arising are
recognised directly in other comprehensive income. On disposal of a foreign entity, the cumulative amount previously recognised in the
consolidated staternent of comprehensive income relating to that particular foreign operation is recognised in profit or loss in the consolidated
Income statement.

Goodwill and fair value adjustments arising on the acquisition of a foreign operation are treated as assets and liabilities of the foreign cperation
and translated accordingly.

The net foreign exchange loss recognised in the consolidated income statement for the year ended 31 March 2021 is €13 million (31 March
2020: €146 million loss: 2019: £2.277 million Loss). The net gains and net losses are recorded within operating profit(2021:£% million charge;
2020:€£24 million credit; 2019: £1 millicn charge), non-operating expense (2027 £4 million credit; 2020: €37 million credit; 2019: €nil),
investment incorme (2021: €23 million charge 2020: €205 million charge; 2019: €190 million chargel, income tax expense (2021: £7 million
credit, 2020: £2 million charge; 2019: €7 million charge) and Loss for the financial year from discontinued operations (2021:£€nil, 2020 €ni.
2019:€£2,079 miillion charge). The foreign exchange gains and losses included within other income and expense and non-operating expense
arise on the disposal of subsidiaries, interests in joint ventures, associates and investments from the recycling of foreign exchange gains and
losses previously recagnised in the consolidated statement of comprehensive income.

Current or non-current classification

Assets are classified as current in the consolidated statement of financial position where recovery is expected within 12 months of the reporting
date. All assets where recovery is expected mare than 12 months fromn the reporting date and all deferred tax assets, goodwill and intangible
assets, property, plant and equipment and investments in associates and joint ventures are reported as non-current.

Liabilities are classified as current unless the Group has an uncenditional right to defer settlemnent of the liability for at least 12 months after the
reporting date. For provisions, where the timing of settlerent is uncertain, amounts are classified as non-current where settlement is expected
more than 12 months from the reporting date. In addition, deferred tax liabilities and post-employment benefits are reported as non-current.

Inventory

Inventory is stated at the lower of cost and net realisable value. Cost is determined on the basis of weighted average costs and comprises direct
materials and, where applicable, direct labour costs and those overheads that have been incurred in bringing the inventories to their present
location and condition

New accounting pronouncements adopted on 1 April 2020
The Group adopted the following new accounting policies on 1 April 2020 to comply with amendments to IFRS. The accounting
pronouncements, none of which had a material impact on the Group's financial reporting on adoption, are:

— Amendments to IFRS 3 "Definition of a Business™,

- Amenaments 10 I1AS 1 and IAS 8 “Definition of Material”, and

— Amendments to IFRS 9, IAS 39 and IFRS 7 “Interest Rate Benchmark Reform”.

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

The IASB has issued the following pronouncements for annual periods beginning on or after 1 January 2021,

— Amendments to IFRS 16 “Covid-19-Related Rent Concessions™ and “Covid-19-Related Rent Concessions beyond 30 June 2021,
— Amendments to IFRS 4 "Extension of the Temporary Exemiption from Applying IFRS 9% and

— Amendments to IFRS 9, 1AS 39, IFRS 4, IFRS 7 and IFRS 16 “Interest Rate Benchmark Reform — Phase 2.

These amendments have either been endorsed by the EU before 371 December 2020 or by the UK Endorsement Board thereafter. The Group’s
financial reporting will be presented in accordance with the above new standards from 1 April 2021. The changes are not expected to have a
material Impact on the consclidated income statement, consolidated statement of financial position or consolidated cash flow statement,

New accounting pronouncements to be adopted on or after 1 Aprit 2022

The following narrow-scope amendments have been issued by the IASB and are effective for annual periods beginning on or after 1 January
2022, they were not endorsed by the EU at 31 December 2020 and have not yet been endorsed by the UK Endorsement Board.

— Annualimprovements to IFRS Standards 2018-2020;

~ Amendments to IAS 16 “Property, Plant and Equipment: Proceeds before Intended Use™,
— Amendments tolAS 37 "Onerous Contracts - Cost of Fulfilling a Contract”, and
— Amendment to IFRS 3 “Reference to the Conceptuat Framework”.

The following new standards have also been 1ssued by the IASB and are effective for periods beginning on or after 1 January 2023; they were
not endarsed by the EU at 31 December 2020 and have not yet been endorsed by the UK Endorsement Board.

— IFRS 17 "Insurance Contracts” and Amendments to IFRS 17 “Insurance Contracts”;

— Amendments to IAS 1 “Classification of Liabilities as Current or Non-Current” including deferrat of its effective date);

—~ Amendments 12 1AS 1 "Disclosure of Accounting Policies” and Amendrnents to 1AS 8 "Definition of Accounting Estimates™ and
— Amendment to IAS 12 “Deferred Tax related to Assets and Liabilities arising from a Single Transaction™

The Group is assessing the impact of these new standards and the Group’s financial reporting and will be presented in accordance with these
standards from 1 April 2022 or 1 April 2023 as applicable.
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2. Revenue disaggregation and segmental analysis

The Group's businesses are managed on a geographicat basis. Selected financial data is presented on this
basis below.

Accounting policies

Revenue

When the Group enters into an agreement with a custormer, goods and services deliverable under the contract are identified as separate
performance obligations ('obligations) to the extent that the custorner can benefit from the geods or services on their own and that the
separate goods and services are considered distinet from other goods and services in the agreement. Where individual goods and services do
not meet the criteria to be identified as separate obligations they are aggregated with other goods and/or services in the agreement untila
separate obligation is identified. The obligations identified will depend on the nature of individual customer contracts. but might typically be
separately identified for mobile handsets, other equipment such as set-top boxes and routers provided to customers and services provided to
customers such as mobile and fixed line communication services. Where goods and services have a functicnal dependency (for example, a fixed
line router can only be used with the Group's services) this does not, in isolation, prevent those goods or services from being assessed as
separate obligations. Activities relating to connecting customers to the Group’s network for the future provision of services are not considered
to meet the criteria to be recognised as performance obligations except tc the extent that the control of related equipment passes to
customers.

The Group determines the transaction price to which it expects to be entitled in return for providing the promised obligations to the customer
based cn the committed contractual amounts, net of sales taxes and discounts. Where indirect channel dealers, such as retailers, acquire
custormer contracts on behalf of the Group and receive commission, any commissicns that the dealer is compelled to use to fund discounts or
other Incentives to the customer are treated as payments to the customer when determining the transaction price and consequently are not
included in contract acquisition costs.

The transaction price is allocated between the identified obligations according to the relative standalone selling prices of the obligations. The
standalone selling price of each obligation deliverable in the contract is determined according to the prices that the Group would achieve by
selling the same goods and/or services included in the obligation to a similar customer on a standalone basis; where standalone selling prices
are not directly observable, estimation techniques are used maximising the use of external inputs. See “Critical accounting judgements and key
sources of estimation uncertainty” in note 1 for details. Revenue is recognised when the respective obligations in the contract are delivered to
the customer and cash collection is considered probable, Revenue for the provision of services, such as mobile airtime and fixed line broadband.
is recognised when the Group provides the related service during the agreed service period.

Revenue for device sales to end custormers is generally recognised when the device is delivered to the end customer. For device saies made to
intermediaries such as indirect channel deslers, revenue is recognised if control of the device has transferred to the intermediary and the
intermediary has no right to return the device to receive a refund: otherwise revenue recognition is deferred until sale of the device to an end
customer by the intermediary or the expiry of any right of return.

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

When the Group has control of goods or services prior to delivery to a customer, then the Groupis the principal in the sale to the customer. As a
principal, receipts from, and payrments to, suppliers are reported on 2 gross basis in revenue and operating costs. If ancther party has control of

goods or services prior to transfer to a customer, then the Group is acting as an agent for the other party and revenue in respect of the relevant

obligations is recognised net of any related payments to the supplier and recognised revenue represents the margin earned by the Group. See

“Critical accounting judgements and key scurces of estimation uncertainty” in note 1 for details,

Custorners typically pay in advance for prepay mobile services and maonthly for other communication services. Customers typically pay for
handsets and other equipment either up-front at the time of sale or over the term of the related service agreement,

When revenue recognised in respect of a customer contract exceeds amounts received or receivable from a customer at that time a contract
asset is recognised; contract assets will typically be recognised for handsets or other equipment provided to customers where paymentis
recovered by the Group via future service fees, If amounts received or receivable from a customer exceed revenue recognised for a contract, for
example if the Group receives an advance payment frorm a custorner, a contract liability is recognised.

When contract assets or liabilities are recognised, a financing component may existin the contract; this is typically the case when a handset or
other equipment is provided to a customer up-front but payment is received over the term of the related service agreement, in which case the
customer is deermed to have received financing. If a significant financing component is provided to the customer, the transaction price is
reduced and interest revenue is recognised over the customer's payment period using an interest rate reflecting the retevant central bank rates
and customer credit nsk,

Contract-related costs

When costs directly relating to a specific contract are incurred prior to recognising revenue for a related obligation, and those costs enhance the
ability of the Group to deliver an obligation and are expected to be recovered, then those costs are recognised on the statement of financial
position as fulfilment costs and are recognised as expenses in line with the recognition of revenue when the related cbligation is delivered.

The direct and incremental costs of acquiring a contract including, for example, certain commissions payable to staff or agents for acguiring
customers on behalf of the Group, are recognised as contract acquisition cost assets in the staternent of financial position when the related
payment obligation is recorded. Costs are recognised as an expense in line with the recognition of the related revenue that is expecied to be
earned by the Group; typically this is over the customer contract period as new commissions are payable on contract renewal. Certain amounts
payable to agents are deducted from revenue recognised (see above).
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Notes to the consolidated financial statements (continued)

2 fRevenue disaggregation and segmental analysis (continued)

Revenue disaggregation

Revenue reported for the year includes revenue from contracts with custorners, comprising service and equipment revenue, as well as other
revenue items including revenue from leases and interest revenue ansing from transactions with a significant financing component The table
below disaggregates the Group's revenue by reporting segment.

Revenue from Total
Serae FEaquiprent contactswith Other Interest seyimert Adusted
31 March 2021 e e e e
Germany 11,520 1,055 12,575 380 29 12,984 5,634
Italy 4,458 446 4904 97 13 5014 1.597
UK 4848 1.206 6,054 44 53 6,151 1,367
Spain 3.788 292 4,080 64 22 4,166 1.044
Qther Europe 4859 549 5408 124 17 5,549 1,760
Vodacom 4,083 800 4,883 282 16 5181 1.873
Other Markets 3312 441 3753 12 - 3,765 1,228
Commeon Functions® 470 36 506 852 - 1.368 17
Eliminaticns (17 (1) {198) az7n - (369) -
Group 37,141 4,824 41,965 1.694 150 43,809 14,386
Rexvenuz from Tcotal
SErviCE Equiprient contracts vath Orher mierest seqment Adjustec
31 March 2020 fev{-ll{.f‘ rcveﬂ;‘e: tustoﬁ{erﬂs revev'glﬂ;r‘ |eve'::|:§ reven{u:_ﬁ EB\TEDI»:
Germany 10,696 1,055 11,757 300 25 12076 5,077
Italy 4833 583 5416 101 12 5,529 2,068
UK 5020 1,533 6,353 63 68 6,484 1,500
Spain 3,904 318 4,222 51 23 4,296 1,008
Other Europe 4,890 538 5,429 94 18 5,541 1,738
Vodacom 4,470 B64 5334 190 7 5,531 2,088
Other Markets 3796 552 4,348 36 2 4,386 1,400
Comron Functions’ 494 53 547 1.020 - 1567 1
Eliminations (232) (2) (234) (202) - 436) -
Group 37,871 5,295 43,166 1,653 155 44,974 14,881
Reveroe from Total
Service ECaipment conrracts with Ctrer Iaterest spgmert Adusted
31 March 2019 'eveng:f re\e;;_: cuswm{errﬂs r.wpm;i rever;f rc\‘mrgr.: EE‘T;E-D:T
Germany 9,145 1,077 10,222 139 29 10,390 4,079
[taly 5,030 722 5,752 57 8 5857 2,202
UK 4,952 1,207 6,159 56 7 6272 1,364
Spain 4,203 392 4595 58 16 4.669 1,038
Other Europe 4,460 529 4,989 61 22 5072 1.606
Vodacom 4,391 873 5,264 177 8 5443 2,157
Other Markets 4,011 816 4827 29 8 4,864 1.404
Common Functicns: 477 37 514 1,003 — 1517 68
Eliminations {211 ) {212) (206) - (418) -
Group 36,458 5,652 42,110 1,408 148 43,666 13,918
Notes:

1 Otner revenae inclades wease revene recognised under IFRS 16 “Leases™ for the years ended 31 March 2021 and 37 March 2020 anc under 145 17 for the year endec 31 March 20715

(see nate 20 "Leases .

2 Compnses centra. teams and dusiness functions

The total future revenue from the Group’s contracts with customers with performance obligations not satisfied at 31 March 2021 is€21,038
million (2020: £20.336 million; 2015:€£18,447 million); of which £14,110 million (2020: £13.456 million; 2019: £12.566 million} is expected to

be recognised within the Next year and the majority of the remaning amount in the following 12 months.
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Segmental analysis

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

With the exception of Vodacom, which is a legal entity encompassing South Africa and certain other smaller African markets, segment
information is primarily provided on the basis of geographic areas. being the basis on which the Group manages its worldwide interests.

The operating segments for Germany, Italy, UK, Spain, and Vodacom are individually material for the Group and are each reporting segments for
which certain financial information is provided. The aggregation of smaller operating segments into the Other Europe and Other Markets
reporting segments reflects. in the opinion of management. the similar local market economic characteristics and regulatory environments for
each of those cperating segments as well as the similar products and services sold and comparable classes of customers. In the case of the
Other Eurcpe region this largely reflects membership nr a rinse assnciation with the Furopean Union, while the Other Markets segment largely
includes developing economies with less stable econcmic or requlatory environments. Commeon Functions is a separate reporting segment and
comprises activities which are undertaken primarily in central Group entities that do not meet the criteria for aggregation with other reporting
segments.

A reconciliation of adjusted EBITDA, the Group's measure of segment profit, to the Group's profit or loss before taxation for the financial year is
shown below.

2021 2520 2019
£m £m £m

Adjusted EBITDA 14,386 14,881 13,918
Restructuring costs (356) {695) (460)
Interest on lease liabilities 374 330 -
Loss on disposal of owned assets (30 (54 (33)
Depreciation and amortisation on owned assets’ {10,187 (10,454) (9,795)
Share of results in equity accounted associates and joint ventures 342 (2,505) {908
Impairment losses — {1,685) (2525)
Other income/(expense) 568 4287 (148)
Operating profit/{loss} 5,097 4,099 (951)
Non-operating expense - (3 (7

Investment income 330 248 433
Finance costs (1.027) (3.549) (2,088)
Profit/(loss) before taxation 4,400 795 (2,613)

Noter
1 Comparative figure foe 2019 nrludes €5% mllion depreciation or assets weld under finance leases under 1AS 17, prar to the adopton of IFRS 16 Leases .
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2. Revenue disaggregation and segmental analysis (continued}

Segmental assets
Lapreraner
Men-curren: Caprta, Aght-al-Jse Crer adcitions 1o and
assi!; cjd(.'l'.lu{‘v:n asset acdnz?; irtangible assei{t; E"TOf'“m;j‘: lrngg "H&'”l!z?:

31 March 2021

Germany 47,563 2772 1,133 1 4836 -
Italy 10,707 805 758 17 2,025 —
UK 7.968 822 1,138 - 2.202 —
Spain 7233 772 700 e 1,579 -
QOther Europe 10,369 368 1016 431 1,727 -
Vodacorm 58329 703 174 - 872 -
Other Markets 2988 512 247 439 666 -
Common Functions 2145 829 140 - 154 -
Group 94,792 8,183 5,306 897 14,101 -
31 March 2020

Germany 48,266 2.278 912 1613 4,805 —
Italy 11,119 697 1,645 24 1,958 -
UK 7.750 753 733 - 2,160 -
Spain 7,229 761 386 — 1,763 (840
Other Europe 9,138 823 298 29 1.706 (740}
Vodacom 5,400 802 174 55 939 —
Other Markets® 2,963 587 290 55 672 -
Common Functions 2217 821 155 - 171 {105)
Group® 94,122 7,522 4,593 1,776 14,174 (1,685)
31 March 2019

Germany 24,529 1816 - 2 3017 -
Italy 11,031 784 — 2,219 1,337 -
UK 7.405 804 - 408 1,612 -
Spain 7.438 813 — 216 1.318 (2,930)
Other Europe 7.093 775 — 42 1073 (3100
Vodacom 5.503 810 — 91 758 -
Other Markets 3429 626 - 24 673 {255)
Cornmon Functions 2,009 799 — - 7 (&30)
Group 68,437 7.227 - 3,012 9,795 (3,525)

Notes

1 Comprses goodwll. other nta~gitle assets and property. plant and equipment

2 Includes additions 1o property. plant and egquipment (excluding night-of-use assets), computer software and development costs, reported wit~n Intang ble assets.

3 Inciudes additions 1o ucences and spectrum anc customer base aquistions

4 Comparative figures for the year ended 31 March 2020 have been re-oresented to refiect tat Egyt 1s 1z 1onger held for sale See nate 7 Discontinued operations and assets and Yiabuhies held

farsale



'I 3 5 Vodafone Group Plc
Arnua Report 2021 Strategic report Governance Financials Other information

3. Operating profit/(loss)

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

2221 2020 PR
m im £m
Amortisation of intangible assets {note 10) 4,427 4,459 3,941
Depreciation of property, plant and equipment (note 11

Owned assets 5766 5,995 5795

Leased assets 3914 3720 59
Impairment of goedwill in subsidiaries, associates and joint arrangements (note 4) - 1,685 3525
Staff costs (note 24) 5157 5462 5267
Armounts related to inventory included in cost of sales 5,160 5699 5886
Operating lease rentals payatle — — 3826
Own costs capitalised attributable to the construction or acquisition of property, plant and
equipment (995) {(902) (844)
Net gain on formation of TPG Telecom (note 12) 1043 - —
Net gain on formation of Indus Towers Limited' {note 12} 292 — —
Pledge arrangements in respect of Indus Towers Limited" (note 29) (429 - —
Settlement of tender offer to KDG shareholders’ (204 - -
Net gain on disposal of Vodafone New Zealand (note 27) - (1,078} -
Net gain on disposat of tower infrastructure in taly” (note 27) - {3,356 -
Net gain on disposal of Yodafone Malta’ (note 27) — (170 -
Naote

1 Incluged ir Other mcome and expense in the Consolidated income statement

The total remuneration of the Group's auditor, Emst & Young LLP and other member firms of Ernst & Youngq Global Limited, for services
provided to the Group during the year ended 31 March 2021 is analysed below,

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

2021 2570 2019
Re-presented

€m £m £im
Parent company 3 4 2
Subsidiaries 16 17 14
Subsidiaries - Vantage Towers- 1 — -
Subsidiaries - new accounting standards® — i 1
Audit fees® 20 22 17
Vantage Towers IPO” B 5 -
Audit-related” - 1 2
Corporate finance® — 1 —
Non-audit fees 8 7 2
Total fees 28 29 19

Notes

1 Audit fees for the year ended 31 March 2020 have increased by £2 million compared to the amaunt previcusly reperted, This s toinclude fees agreed during the year erded 31 March 2021 but
which related to the year ended 31 March 2020

2 Feesincured in preparations for the PO of Vantage Towers AG Dunng the year ended 31 March 2027, fees of €1 million related to financial statement audit senaces and fees of £8 nullion related
to IPG seraices and Reporing Accountant procedures

3 Feesinrelatonic the implermentaton of new accounung standards. notatly IFRS 15 "Revenue fram Contracts with Customers” and IFRS 16 Leases” whrch were effectve for the first tme for the
years ended 31 March 2019 and 31 March 2020 respectively.

4 Includes fees in connection with tne interm review. preliminary announcement and controls audit required under Sectian 404 of the Sarbanes Oxley Act In total this amounted to €1 millonin
each year for the years ended 31 March 2020 and 31 March 2021,

5 Fees for statutory and regulatory filings dunng the vear, Fees were less than £ mithon dunng the years ended 37 March 2021 and 31 Marcn 20200

6 Atthe time of the Board decision ta recommenc Ernst & Young LLF as the statutory auditor for the year ended 31 March 2020 n February 2019, Ernst & Young LLP were providing 8 range of
senvices ta the Group All services that were prohibited by the Financial Reporting Cauncll (FRC) or Securties anc Exchange Commussion {SEC for a statutory auditor to provide ceased oy 31
tdarch 2019, All engagements that were not profibitea by the FRC or SEC but were not in accordance with the Group's awn infernal approval pebicy for non-audit services, ceased early in the
financial year ended 31 March 2020 ta enable 8 srooth transition to altemative suppliers. where requred
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Notes to the consolidated financial statements (continued)

4. Impairment losses

Impairment occurs when the carrying value of assets is greater than the present value of the net cash flows
they are expected to generate. We review the carrying value of assets for each country in which we operate
at least annually. For further details of our impairment review process see “Critical accounting judgements
and key sources of estimation uncertainty” in note 1 “Basis of preparation” to the consolidated financial
statements.

Accounting policies

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

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

if the recoverable amount of the cash-generating unitis less than the carrying amounit of the unit, the impairment toss is allocated first to
reduce the carmying amount of any goodwill allocated to the unit and then to the other assets of the unit pro-rata on the basis of the carmying
amount of each asset in the unit. Impairment losses recognised for goodwill are not reversible in subsequent periods,

The recoverable amount is the higher of fair value less costs of disposal and value in use, In assessing value in use, the estimated future cash
flows are discounted to their present value using a pre-tax discount rate that reflects current market assessments of the time value of money
and the risks specific to the asset for which the estimates of future cash flows have not been adjusted.

Managerment prepares formal five year plans for the Group's cash-generating umits, which are the basis for the value in use calcutabons.

Property. plant and equipment. finite lived intangible assets and equity accounted investments

At each reporting period date, the Group reviews the carrying amounts of its property, plant and equipment, finite lived intangible assets and
equity-accounted investments to determine whether there is any indication that those assets have suffered an impairment loss. If any such
Indication exists, the recoverable amount of the asset is estimated in order to determine the extent, if any, of the impairment loss. Where it is not
possible to estimate the recoverable amount of an individual asset, the Group estirmates the recoverable amount of the cash-generating unit to
which the asset belongs.

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

Where there has been a change in the estimates used to determine recoverable amount and an impairment [oss subseguently reverses, the
carnying amount of the asset or cash-generating unit is increased to the revised estimate of its recoverable amount, not to exceed the carrying
amount that would have been determined had no impairment loss been recognised for the asset or cash-generating unit in prior years and an
impairrment loss reversal is recognised immediately in the income statement.

Impairment losses

Following our annual imparrment review, the impairment charges recognised in the consolidated income statement within operating profit are
stated below. Further detail on the events and circumstances that led to the reccgnition of the impairment charges is included below.

2021 2020 2016

Cds'vrt_&‘ﬂ&"':lm _rr Renarmetls ﬂ-‘:gmi'l'l €m T £
Spain Spain — 840 2,930
Ireland Other Europe - 630 -
Romania Other Europe - 110 310
Vodafore Automative Common Functions — 105 30
Vodafone Idea Other Markets - - 255
- 1,685 3,525

For the year ended 31 March 2019, the Group recorded a loss on dispesal of Vodafone Indiz of €3.420 million, including a lass on disposal of
£1.276 million and a foreign exchange loss of £2,079 million which is included in discontinued operations. See note 27 "Acquisitions and
disposals” for further details.



’I 3 7 Vodafone Group Plc
Anrual Repan 2021 Strategic report Governance Financials Other information

Goodwill
The remaining tarrying value of goodwill at 31 March was as follows.
2021 2026
Re-oresented
€m £
Vodafone Germany 20.335 22900
Vantage Towers Germany 2,565
Italy 2481 2480
25,381 25,380
Other 6350 5,998
31,731 31,378
Naote.

1 Comparat ve figures for the year ended 31 March 2020 have been re-presented to reflect that Vodatone Egyptis no longe- held for sa.e See note 7 'Discontinued operaticns and assets and

Labilities hetd for sale’

Key assumptions used in the value in use calculations

The key assumptions used in determining the value in use are:

Ars JImpiign How determined
Projected adjusted Pro;ected adjusted EBITDA has been based on past experience adjusted for the fallowing:
EBITDA

In Eurcpe, mobile revenue is expected to benefit from increased usage as customers transition to higher data
bundles, and new products and services are introduced. Fixed revenue is expected to continue to grow as
penetration is increased and more products and services are sold to customers;

- Qutside of Europe, revenue is expected to continue to grow as the penetration of faster data-enabled devices
rises along with higher data bundle attachment rates, and new preducts and services are introduced. The
Other Markets segment is also expected to benefit from increased usage and penetration of M-Pesa in Africa;
and

- Margins are expected to be impacted by negative factors such as the cost of acquiring and retaining
customers in increasingly competitive markets and by positive factors such as the efficiencies expected from

the implementation of Group initiatives.

Projected capital
expenditure

The cash flow forecasts for capital expenditure are based on past experience and include the ongoing capital
expenditure required to maintain our networks, provide products and services in line with customer
expectations, including of higher data volumes and speeds, and to meet the population coverage requirements
of certain of the Group’s ticences. In Europe, capital expenditure is required to roll out capacity-building next
generation 5G and gigabit networks. Outside of Europe. capital expenditure will be required for the continued
rollout of current and next generation mobile networks in emerging markets. Capital expenditure includes cash
outflows far the purchase of property, plant and equipment and computer software.

Projected licence and
spectrum payments

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

Long-term growth rate

For the purposes of the Group's value in use calculations, a long-term growth rate into perpetuity is applied
immediately at the end of the five year forecast period and is based on the lower of:

- the nominal GDP growth rate forecasts for the country of operation; and

- the long-term compound annual growth rate in adjusted FBITDA as estimated by management.

Long-term compound annual growth rates determined by management may be lower than forecast nominal
GDP growth rates due to the following market-specific factors: competitive intensity fevels, maturity of business,
requlatory environment or sector-specific inflation expectations.

Pre-tax risk adjusted
discount rate

The discount rate applied to the cash flows of each of the Group's cash-generating units is generally based cn
the risk free rate for ten year bonds issued by the government in the respective market. Where government
bond rates contain a material component of credit risk, high-quality local corporate bond rates may be used.
These rates are adjusted for a risk prernium to reflect both the increased risk of investing in equities and the
systemnatic risk of the specific cash-generating unit. In making this adjustment, inputs required are the equity
market risk premium (that is the required return over and above a risk free rate by an investor who is investing in
the market as a whole) and the risk adjustment, beta, applied to reflect the risk of the specific cash-generating
unit relative to the market as a whole.

In determining the risk adjusted discount rate, management has applied an adjustment for the systematic risk to
each of the Group's cash-generating companies determined using an average of the betas of comparable listed
telecommunications companies and, where available and appropriate, across a specific territory. Management
has used a forward-looking equity market risk premium that takes into consideration both studies by
independent economists, the long-term average equity market risk premium and the market risk premiums

typically used by valuations practitioners.

The risk adjusted discount rate is also based on typical leverage ratios of telecommunications companies in
each cash-generating unit's respective market or region.
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Notes to the consolidated financial statements (continued)

4, Impairment losses (continued)

Year ended 31 March 2021

Following the carve-out of Vodafone's tower infrastructure to Vantage Towers AG. (Vantage Towers') during the year in Germany, Spain,
Portugal, Ireland, Greece, Romania, Czech Republic and Hungary and the acquisitions by Vantage Towers of Vodafone UK's 50% shareholding in
Cornerstone Telecommanications Infrastructure Limited {CTILY and the remaining shareholding in the Vantage Towers Greece, management
considers Vodafone's operating companies and Vantage Tower's cperating companiies in the affected geographical areas to represent two
cash-generating units for the purpose of impairment testing as at 31 March 2021, Vodafone's investment in Infrastructure Wireless ltaliane S.p.A.
(INWIT) was also transferred to Vantage Towers during the vear.

Goodwill has been allecated on a relative values basis to the Vantage Towers cash-generating units, where applicable, as part of the tower
business carve out from Vodafone's operations. The cash-generating units described below relate to Vodafone's mobile and fixed line trading
businesses, unless otherwise indicated as being part of Vantage Towers.

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

Assumphicas used in valge i use calculation

Vanage Towers
Germary Italy Span Ireland Romanig Cermarsy
G B P

# % # % # i
Pre-tax risk adjusted discount rate 74 10.5 3.2 77 99 6.0
Long-term growth rate 0.5 05 0.5 0.5 1.0 15
Projected adjusted EBITDA! 1.2 2.1 49 0.5 09 8.4
Projected capital expenditure’ 19.7-215  144-159 157-176 126-15.1 12.3-152 39.1-56.2

Sensitivity analysis

The estimated recoverable amounts of the Group's operations in Germany, Italy, Spain, Ireland, Romania and Vantage Towers Germany exceed
their carrying values by €7 4 billion, €0.6 billion, £0.3 billion, €0.1 billion, €0.1 billion and £3.5 billion, respectively. If the assumptions used in the
impairment review were changed to a greater extent than as presented in the following table, the changes would. in isolation, lead to an
impairment loss being recognised for the year ended 31 March 2021.

Change requ mec "or carmying value 1 cqual meoveabie armount
Garerany ltay Spar Irelad Rarnamia VET&Q;;\WN:;
pps pps Pp= PES BES LEs
Pre-tax risk adjusted discount rate 13 0.7 04 07 0.7 5.2
Long-term growth rate (1.3) (0.8} (0.5 (0.7) {09) 49
Projected adjusted EBITDA’ {4.0) (1.5} (1.5 (1.6) (1.9} (192.3)

Projected capital expenditure’ 127 3.0 16 2.8 19 162.6
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Management considered the following reasonably possible changes in key assumptions for projected adjusted EBITDA’ and long-term growth
rate leaving all other assumptions unghanged. Consistent with the prior year, and due to the uncertainty of future COVID-19 impacts,
management’s range of reasonably possible changes in projected adjusted EBITDA is plus or minus 5 percentage points (2020: +/- 5
percentage points). The sensitivity analysis presented is prepared on the basis that the reasonably possible change in each key assumption
would not have a consequential impact on other assumpticns used in the impairment review. The associated impact on the imparrment
assessment is presented in the table below.

Management believes that no reasonably possible or foreseeable change in the pre-tax adjusted discount rate or projected capital expenditure-
would cause the difference between the carrving value and recoverable amount for any cash-generating unit to be materially different from the
base case disclosed below.

Recoverahle amaunt less cerrying value

Vantage Towers

Germary taly Spair Irelard Raowraniz Gerany
€br €br £hrr £bn €bn €bry
Base case as at 31 March 2021 74 06 0.3 0.1 Q1 35
Change in projected adjusted EBITDA
Decrease by 5pps {1.6) {1.3) 0.6) 0.2 0.1 24
Increase by Spps 18.2 29 14 0.5 03 5.0
Change in long-term growth rate
Decrease by 1pps 1.5 0.1 (0.3) - - 2.2
Increase by 1pps 16.0 16 1.0 0.3 0.2 6.1

The carrying values for Vodafone UK, Portugal, Czech Republic, and Hungary include goodwill anising from acquisitions and/or the purchase of
operating licences or spectrum rights. The recoverable amounts for these operating companies are alse not raterially greater than their
carrying values and accordingly are disclosed below.

If the assumptions used in the impairment review were changed to a greater extent than as presented in the following table, the changes would,
inisolation, lead to animpairment loss being recognised in the year ended 31 March 2021.

Crienige souired for saying val.e *c squal recaverable amount

1 Partugal Ceech Japudlic Hunaary

Jps PRs EES A
Pre-tax risk adjusted discount rate 08 0.9 1.2 0.3
Long-term growth rate (0.8) {1.0) (1.3) (0.4)
Projected adjusted EBITDA (1.7) (2.2 (3.0) 0.7
Projected capital expenditure” 25 37 75 1.5

MNotes

1 Projected adjustes ERITOA s expressed as the compound annual growdh 7atss n e nmial five years for all cash-generating units of the plans used for impaimment testing A pro-rata adjustment
has been rmade 1o true up 37 March 2021 adusted EBITDA 1o a full year where the towers business carve-out occurred during the year

2 Projected capital expendture. which excludes Licences and spectrum. s expressed as capitat expenditure as a percentage of revenue in the inial five years for all cash-generating units of the plans
used forimpairment testing.
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Notes to the consolidated financial statements (continued)

4.Impairment Losses (continued)

Year ended 31 March 2020
The disclosures betow for the year ended 371 March 2020 are as previously disclosed in the 37 March 2020 Annual Report.

For the year ended 31 March 2020. the Group recerded impairment charges of £0.8 billion, £0.6 billion, £0.7 billion and £0.1 billion with respect
to the Group's investments in Spain, Ireland. Romania and Vodafone Automotive respectively. The impairment charges relate solely to goodwill
and are recognised in the consclidated income statement within operating profit/(loss). The recoverable amounts for Spain, Ireland, Romania
and Vodafone Automative are €5.6 billion, €1.2 billion, €0.9 billion and £0.0 billion respectively, and based on value in use calculations.

The COVID-19 outbreak developed rapidly in early 2020. Many countries have required businesses to limit or suspend operations and
implemented travel restrictions and quarantine measures. The measures taken to contain the virus have adversely affected economic activity
and disrupted many businesses. As the outbreak continues to progress and evolve, it is extremely challenging to predict the full extent and
duration of its impact on Vodafone's businesses and the countries where Vodafone operates. Based on information available as at 37 March
2020, management made additional edjustrnents to the five year business plans used in the Group's impairment testing in order to reflect the
estimated impact. The impairment charges recognised and discussed immediately below, were based on expected cash flows after applying
these adjustments.

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

The impairment charge recognised with respect to Ireland was attributable to increased competition and the aferementioned increased
economic uncertainty. As a consequence, growth and ARPUs were expected 1o be lower. Managerment reflected these assumptions in
expected cash flows.

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

The European Liberty Global assets acquired in July 2019 (see note 27 "Acquisitions and disposais’) were subsumed within existing cash-
generating units in Germany, Czech Republic, Hungary and Remania. The primary reason for acquiring the businesses was to create a
convergad national provider of digital infrastructure in Germany, together with creating converged communications operators inthe Czech
Republic, Hungary and Romania. Following the integration of the acquired businesses, management considered the cash flows within these
cash-generating units to be largely interdependent and monitors performance on a country-level basis.

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

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

AsSJmprnas Jsed Ir waw e i Use Lale lation

vedefone
Germary tdly Spen ireidnd Fomaniz Adtormotre
% % % % 5 %

Pre-tax risk adjusted discount rate 7.5 10.3 92 7.6 102 91
Long-term growth rate 05 0.5 05 05 10 19
Projected agjusted EBITDA 3.8 0.2 8.2 3.0 8.0 313
Projected capital expenditure? 20.1-207  125-134 16.2-181 10.7-15.2 13.7-18.5 141-23.4

Sensitivity analysis

The estimated recoverable amount of the Group’s operations in Germany and {taly exceed their carrying values by £6.6 billion and £1.8 billion
respectively. If the assumptions used in the impairment review were changed to a greater extent than as presented in the following tabte, the
changes would, in isolation, lead to an impairment loss being recognised for the year ended 31 March 2020,

CParge et arer or Larry 1 vae
£ Ldl MeCavaras £ amaut

SemTary "dly

pps el

Pre-tax risk adjusted discount rate 11 1.7
Long-term growth rate (1.0 (2.0)
Projected adjusted FBITDA’ (3.2 (2.1

Projected capital expenditure’ 114 79
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Management considered the following reasonably possible changes in the key adjusted EBITDA’ and long-term growth rate assumptions,
leaving all other assumptions unchanged. Due to increased uncertainty following the COVID-19 outbreak. management has widened the range
of reasonably possible changes in the key adjusted EBITDA growth rate assumptian to plus or minus 5 percentage points (2015: 2 percentage
peints). The sensitivity analysis presented 1S prepared on the basis that the reasonably possible change in each key assumption would not have
a conseguential impact on other assumptions used in the impairment review. The associated impact on the impairment assessment is
presented in the table below, with the exception of Vodafone Automotive, where no reascnably possible change in the key assumptions would
materially change the impairment charge recognised.

Management beliaves that no reasonably possible or foreseeable change in the pre-tax adjusted discount rate or projected capital expenditure:
would cause the difference between the carrying value and recoverable amount for any cash-generating unit to be materially different to the
base case disclosed below.

Recoverable amiouart 1055 carmyng value (prior to recogniucn of nparment charges!

Germany ltaly Span Ireland Roran.a
€bn €hn €hn ()] €hn
Base case as at 31 March 2020 6.6 18 (©.8) {06 0.
Change in projected adjusted EBITDA!
Decrease by Spps (3.3 (1.0 (2.3} 1.0 (0.3)
Increase by 5pns 18.4 5.1 09 - 0.1
Change in long-term growth rate
Decrease by 1pps 0.2 0.8 (1.5) 0.8) 0.2
Increase by 1pps 15.8 3.0 - (04 -

The carrying values for Vodafone UK, Portugal, Czech Republic and Hungary include goodwill arising from acquisitions and/or the purchase of
operating licences or spectrum rights. While the recoverable amounts for these operating companies are not materially greater than their
carrying value, each has a lower risk of giving rise to an impairment that would be material to the Group given their relative size or the
composition of their carrying value.

If the assumptions used in the impairment review were changed 10 a greater extent than as presented in the following table, the changes would,
inisolation, lead to animpairment loss being recognised in the year ended 31 March 2020,

Change required far carying veus, 10 £qual “ef overable amount

UK Fertagal Czecn Republic, Hungary

pps, I55E) pps PE=
Pre-tax risk adjusted discount rate 1.1 1.5 1.7 19
Long-term growth rate {1.3) (1.6) (1.8} (2.2)
Projected adjusted EBITDA' (2.3) (3.4} (4.0} (3.9
Projected capital expenditures 4.5 7.1 125 9.1

Motes.

1 Projected adusted EBITDA 1s expressed as the compound annua gromth rates 10 the initial five years for all cash-generating units of the plans used for imparrrment testing.

2 Proected capital expendiure, which excludes licences and spectrum. 13 exoressed as capital expenditure as a percentage of revenue in the mitial five vears for all cash-generating units of the plans
used forimparment testing.

VodafonelZiggo

The recoverable amount for VodafoneZiggo is not materially greater than its carnying value. If adverse impacts of economic, competitive,
regulatary or other factors were to cause significant deterioration in the operations of VodafoneZiggo and the entity's expected future cash
flows, this may lead to an impairment loss being recognised.
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Notes to the consolidated financial statements (continued)

4, Impairment losses {continued)

Year ended 31 March 2019
The disclosures below for the year ended 21 March 2019 are as previously disclosed in the 31 March 2019 and 31 March 2020 Annual Reports.

For the year ended 31 March 2019, the Group recorded impairment charges of €2.9 bilion, £0.3 billion, and €0.3 billion in respect of the Group's
ifnvestments in Spain, Romania and Vodafone idea respectively. The impairment charges with respect to Spain and Romania relate solely to
goodwill and the impairment charge with respect to Yodafone Idea relates to the joint venture’s carrying value. Allimpairment charges are
recognised In the consolidated income statement within operating (toss)/profit. The recoverable amounts for Spain and Romania are €7.1
billion and €0.7 billion respectively and are based on value in use calculations. The recoverable amount for the Group's stake in Vodafone Idea is
£1.6billion and is based on its fair value less costs of disposal.

Following challenging current trading and economic conditions, management reassessed the expected future business performance in Spain.
Following this reassessment, projected cash flows are tower and this led to an impairment charge with respect to the Group's investment in
Spain. The impairment charge with respect to the Group's investment in Romania was driven by an increase in the yield cn Romanian
government bonds which increased the discount rate and management’s reassessment of the long-term growth rate applied beyond the five
year business plan.

Vodafone Idea Limited
The Group's investmenit in Vodafone Idea was tested for impairment at 31 March 2019 in accordance with applicable IFRS. Impairment testing
was considered appropriate as a result of market conditions and declines in the quoted share price of the company during the period.

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

Management concluded that the fair value less costs of disposal based on an observable share price is the appropriate basis to determine the
recoverable amount of the Group’s investment in Vodafone Idea for the purpose of impairment testing for the vear ended 31 March 2019,
Where the recoverable amount is less than the investment’s carrying amount, the carrying amount Is reduced to the recoverable amount and
an impairment is recognised.

The investment in Vodafone Idea was also tested forimpairment as at 30 September 2018. The share price of INR3855 implied a recoverable
gmount of INR152 billion (€1.8 billion) which was lower than the carmying value of the invesirment at the same date. An jmpairment charge of
£0.3 billion was recognised to reduce the carrying value of the joint venture in the Group’s consolidated statement of financial positicn.

Following the formal announcement of the terms of Vadafone Idea’s rights issue on 20 March 2019, the Vodafone Idea share price went 'ex-
rights”on 29 March 2019 and closed at INR18.25. Based on information available to management on 31 March 2019, the recoverable amount
of the Group's investrent in Vodafone Idea was determined based on key assumptions relating te the number of new shares to which
rnanagement intended 1o subscribe (8.3 billion) and the associated cost under the terms of the rights issue (INR12.5 per share). After taking into
account these key assumptions and the quoted share price, the recoverable amount of the Group's interest in Vodafone ldea was determined
to be INR123 billion (£1.6 billion} as at 31 March 2019

Vodafone ldea’s share price is observable in a quoted market and is considered 2 level 1 1nput under the JFRS 13 fair value hierarchy. As
ranagement also considered the observable and ungquoted inputs related to the number and cost of the new shares to be issued under the
rights issue, the recoverable amount quoted above is considered to be a level 2 valuation under the IFRS 13 fair value hierarchy.

The recoverable amount is €0.2 billion higher than the carrying value of the investment as at 31 March 2079 and no further changes to the
¢arnying value or impairment charge recognised in September 2018 are required.

The carrying value of Vodafone Idea that was tested for impairment was dependent on a wide range of assumptions, including the level of
market pricing and the realisation of anticipated merger-related operating expenses and capital expenditure synergies. Should any of the
assumptions not materialise, in whole or in part. these will impact the entity’s expected future cash flows and may result in a future impairment,
The carrying value 1s also dependent on the ability of the entity to refinance its liabilines as they fall due Should this not be achievable, this will
imnpact the liquidity of Vodafone Idea and will result in a future impairment, in whole or in part. of the Group's investment.

Based solely on the ciosing share price of Vodafone Idea on 13 May 2019. the recoverable amount of the Group's 45.2% interest would be £0.6
billion lower than the recoverable amount as at 31 March 2015, No adjustment was made ¢ the carrving value of the Vodafone Idea joint
venture as this was considered a non-adjusting event.

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

AESUTEUONS sel v LAlaR T use Td ldle

Sy ley Spa 0 Fomamg
# % %, %
Pre-tax adjusted discount rate 8.3 105 93 111
Long-term growth rate 0.5 1.0 05 1.0
Projected adjusted EBITDA 29 o1 9.2 38
Projected capital expenditure: 16.9-199 122-125 171-184 121127

Notes:

1 Projected adjusted EBITDA 1= expressed as the compoand annwal growth rates nthe intial five years for all cash-generating units of the plans used forimparment testing.

2 Frojected capial expenditure, which excludes Icences and spectrurm s exdressed a5 capital expenadrure as a percentage of reverue ir the initiai five years far all cast-generating units of the plans
Jsed forimpai'ment tesing.
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Sensitivity analysis
The estimated recoverable amount of the Group's operations in Germany, ltaly, Spain and Romania exceed their carrying values by €7.4 billion,
£2.7 billion, €3.5 billion and £0.1 billon respectively. If the assumptions used in the impairment review were changed 1o a greater extent than as

presented in the following table, the changes would, inisolation, lead to animpairment loss being recognised for the year ended 371 March
2019,

Change reguired for carnyrg value ta sgug recoverdble ameunt

Germany hawy Span Romaia

Pps pes EES pos

Pre-tax adjusted discount rate 2.1 2.5 0.5 1.2
Long-term growth rate 2.2) 29 0.7 (1.5)
Projected adjusted EBITDA’ 4.9 {4.6) (1.3 2.0
Projected capital expenditure’ 15.4 11.2 2.7 33

Notes:

1 Projected adjusted EBITDA s expressed as the compound annual growth rates in the intiai tive years bor all cash-generabing units o the plans used for imparrment testr)

2 Projected capital expenditure, which excludes licences and spectrum. 1s expressed as capital expenditure as a percentage of revenue in the inmal five years for all cash-generating units of the plans
used for impdirment testing.

fdanagement considered the following reasonably possible changes in the key EBITDAT assumption while leaving all other assumptions

unchanged. The associated impact on the impairment assessment s presented in the table below.

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

Recoverable oMo Less carryng value
Dewrg a0 by 20p5 Base case INCrEese by 210s
£ £pn £br
Germany 42 74 108
Italy 1.5 27 4.7
Spain (0.3) 0.5 1.4
Romania - 01 a7
Note

1 Projected adusted EBITIA 1S expressed as the compeund annual growtn rates in the initial five years for all cash-generating units of the plans used for smparrment testing

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

The changes in the following table to assumptions used in the impairment review would have, in isolation, led to an impairment loss being

recognised in the year ended 31 March 2019.

Change required *ar cerrying value 10 eq. al -ecovarabe

UK . 1Uum}rc{arc Partugal

pps PP* [EEN
Pre-tax risk adjusted discount rate 0.7 1.2 07
Long-term growth rate (0.9 1.4 0.7)
Projected adjusted EBITDA (1.9) 2.7 (1.4)
Projected capital expenditure” 33 8.4 34
Notes:

1 Projected adusted EBITDA 15 expressed as the compound annual growah rates in the inmial five years for all cash-generating units of the plans used for imparrment testing
2 Projected capital expenditure, which excludes licences and spectrum, is expressed as capital expenditure as a percentage of revenue in the initial five years for all cash-genarating units of the plans

used for imparment testing

VodafoneZiggo
Following the mergar, the recoverable amount for VodafoneZigge is not materially greater than its carnying value. If adverse impacts of

economic, competitive, requlatory or other factors were to cause significant deterioration in the operaticns of VeodafoneZiggo and the entity’s
expected future cash flows, this may lead to animpairment loss being recognised.
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Notes to the consolidated financial statements (continued)

5. Investment income and financing costs

Investment income comprises interest received from short-term investments and other receivables.
Financing costs mainly arise from interest due on bonds and commercial paper issued, bank loans and the
results of hedging transactions used to manage foreign exchange and interest rate movements.

2021 2020 2019
€m £m £m
Investment income:;
Financial assets measured at amortised cost 306 157 286
Financial assets measured at fair value through profit and loss 24 91 147
330 248 433
Financing costs"
Financial liabilities measured at amortised cost
Bonds 1,722 1.580 1,194
Lease liabilities 374 330 —
Bank loans and other liabilities? 463 626 419
Interest on derivatives (485} (354) (139
Mark-to-market on derivatives (1.070) 1,162 424
Foreign exchange 23 205 150
1,027 3,549 2,088
Net financing costs 697 3,301 1,655

MNates

1 Components of financng costs for 2020 and 2019 have been represented to align with the 2027 presentation, primanly combining interest costs on dervatives that were: previously shown as
iterns within hedging retationships and other liabilities. There 1s nc impact on total financing costs

2 Interest capitabsed tor the vear ended 31 March 2027 was €17 milion (2620 €25 million 2019 £nil)
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This note explains how our Group tax charge arises. The deferred tax section of the note also provides
information on cur expected future tax charges and sets out the tax assets held across the Group together
with our view on whether or not we expect to be able to make use of these in the future.

Accounting policies
Income tax expense represents the sum of the current and deferred taxes.

Current tax pavable or recoverable is based on taxable profit for the year. Taxable profit differs from profit as reported in the income statement
because some iterns of income or expense are taxable or deductible in different years or may never be taxable or deductible, The Group's
liability for current tax is calculated using tax rates and laws that have been enacted or substantively enacted by the reporting period date.

The Group recagnises provisions for uncertain tax positions when the Group has a present obligation as a result of a past event and
ranagement jLdge that it is probable that there will be a future outflow of economic benefits from the Group to setile the obligation. Uncertain
tax positions are assessed and measured on an issue by issue basis within the jurisdictions that we operate either using management’s estimate
of the most likely cutcome where the issues are binary, or the expected value approach where the issues have a range of possible outcomes.
The Group recagnises interest on late paid taxes as part of financing costs, and any penalties, if applicable, as part of the income tax expense.

Deferred tax is the tax expected to be payable or recoverable in the future arising from temporary differences between the carrying amounts of
assets and liabilities in the financial staternents and the corresponding tax bases used in the computation of taxable profit. It is accounted for
using the staterment of financial position liability method. Deferred tax liabilities are generally recognised for all taxable temporary differences
and deferred tax assets are recognised to the extent that it is probable that temporary differences or taxable profits will be available against
which deductible temporary differences can be utilised.

Such assets and liabilities are not recognised If the temporary difference arises from the initial recognition (other than in @ business
combination) of assets and liabilities in & tfransaction that affects neither the taxable profit nor the accounting profit. Deferred tax liabilities are
not recognised to the extent they arise from the initial recognition of non-tax deductible goodwill

Deferred tax liahilities are recognised for taxeble temporary differences arising on investrnents in subsidiaries and associates, and interests in
joint arangerménts, except where the Group is able to control the reversal of the temporary difference and itis probable that the temporary
difference will not reverse in the foreseeable future.

The carrying amount of deferred tax assets is reviewed at each reporting pericd date and adjusted to reflect changes in the Group's assessment
that sufficient taxable profits will be available to allow all or part of the asset to be recovered.

Deferred tax is calculated at the tax rates that are expected to apply in the period when the lizbility 15 settled or the asset realised, based on tax
rates that have been enacted or substantively enacted by the reporting period date.

Tax assets and liabilities are offset when there is a legally enforceable right to set off current tax assets against current tax Labiliies and when
they either relate to income taxes levied by the same taxation authority on either the same taxable entity or on different taxabie entities which
intend to settle the current tax assets and liabilities on a net basis.

Tax is charged or credited to the income statement, except when it relates to items charged or credited to other comprehensive income or
directly to equity, inwhich case the tax is recognised in other comprehensive inCome or in equity.

Income tax expense o i S
United Kingdom corporation tax expense/(credit:
Current year 24 42 21
Adjustments in respect of prior years 3 (&) ©9)
27 36 12
Overseas current tax expense/(credit);
Current year 872 500 1,098
Adjustrments in respect of prior years (30) 80 {48)
842 980 1,050
Total current tax expense 869 1,016 1,062
Deferred tax on origination and reversal of temporary differences:
United Kingdom deferred tax (94) (318) (232}
Overseas deferred tax 3,089 552 666
Total deferred tax expense 2,995 234 434
Total income tax expense 3,864 1,250 1.496

UK operating profits are more than offset by statutory allowances for capital investment in the UK network and systems plus ongoing interest
costs including those arising from the £10.7 billion of spectrum payments to the UK government in 2000. 2013 and 2018,
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6. Taxation {(continued)

Tax on discontinued operations

Financials

Other information

2021

2020

2009

£€m <m £n
Tax credit on profit from ordinary activities of discontinued operations - - {56)
Tax (credited)/charged directly to other comprehensive income
o "o S
Current tax a7 (26) 3
Deferred tax (1,009} 830 56
Total tax (credited)/charged directly to other comprehensive income (1,026) 804 59
Tax (credited)/charged directly to equity
2021 2520 201G
€m £m £
Deferred tax (2) — 4
Total tax (credited)/charged directly to equity (2) - 4

Factors affecting the tax expense for the year

The table below exptains the differences between the expected tax expense, being the aggregate of the Group's gecgraphical split of

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

2021

2020

o1y

€m £ €
Continuing profit/(loss) before tax as shown in the consolidated income statement 4,400 795 (2,613)
Aggregated expected income tax expense/(credit) 1.124 226 (457)
Impairment losses with no tax effect — 332 807
Disposal of Group investments’ (332) (1,113 -
Effect of taxation of associates and joint ventures, reported within profit before tax 56 728 262
(Recognition)/derecognition of deferred tax assets for losses in Luxembourg and Spain” - — 1,186
Deferred tax following revaluation of investments in Luxembourg’ 2819 (348) (488)
Previousty unrecognised temporary differences we expect to use in the future (45) (14) -
Current year temporary differences (including losses) that we currently do not expect to use 170 352 78
Adjustments in respect of pricr year tax liabilities (10 (86) 94
Impact of tax credits and irrecoverable taxes 90 52 79
Deferred tax on overseas earnings - 3 (39
Effect of current year changes in statutory tax rates on deferred tax balances’ {45) 757 2
Financing costs not deductible for tax purposes (62} 174 67
Expenses not deductible for tax purposes 99 187 97
Income tax expense 3,864 1,250 1,496
Nates:

1 2021 includes the tax tax exernpt gains relaung to the TPG Teecor Limited merger in Australiz and Indus Towers Limitec in ndia 2020 re‘ates 1o tax exeTipt disposal gans of New

Zealana, Malta and merger of our Italian Towers with INWT
See note Selow ~egarding deferred tax asset recegmibon in Luxembau-g and Spain on pages 128 a~¢ 129

2 2020 ncludes the mpact of a lower corporate tax rate in Luxermbourg and the impact of the retenuior of the 19% Corporate tax rate in the UK
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Deferred tax

Analysis of movements in the net deferred tax balance during the vear:

Other information

€m
1 April 2020 21.502
Foreign exchange movements 18
Charged te the income statement {continuing cperations) (2,995}
Charged directly to OC| 1009
Charged directly to equity 2
Arising on acquisitions and disposals 62)
31 March 2021 19,474
Deferred tax assets and liabilities, before offset of balances within countries, are as follows:
Amount Net
credited/ recognlsed
{expensed} Gross Gross Less deferred tax
in income deferred deferred tax amounts {Liabitity)/
statement tax asset liability unrecognised asset
£m €m €m €m £m
Accelerated tax depreciation 716 2,331 (1,842) (% 480
intangible assets 336 434 (2,169) 13 (1,722
Tax losses (3,292) 29,791 — (9,701 20,090
Treasury related items E)] 767 (37) (392} 332
Temporary differences refating to revenue recognition {84) 3 651 - (648)
Temporary differences relating to leases {34) 6511 (429) — 182
Other temporary differences (627) 1,159 {352 (47} 760
31 March 2021? {2,994) 35,090 (5,480) (10,136) 19,474
Analysed in the balance sheet, after offset of balances within countries, as:
€m
Deferred tax asset 21569
Deferred tax liability (2.095)
31 March 2021° 19,474
At 31 March 2020, deferred tax assets and liabilities, befare offset of balances within countries, were as follows:
Aiount “et
credreds recagrised
levpensed) Gross Gross Less deterred tax
I IrCome deferred ceferred tax amourts (aatulirsys
ﬁ‘.atems:rrl bdx dS;: IHD::: urnrefcgn:f: dsz;-l.
Accelerated tax depreciation 964 1,581 {1.876) i3 {282)
Intangible assets (719 383 {1,965) 14 (1,568
Tax losses (926) 32,121 - (8,725) 23396
Treasury related items 144 530 (770) (301 (541)
Temporary differences relating to revenue recognition 187 4 (559) - (555)
Temporary differences relating to leases 205 260 {41} - 219
Other temporary differences 89 1,207 (302) {71 834
31 March 2020'* (234) 36,086 (5,513} (9,070) 21,503
At 31 March 2020, analysed in the balance sheet, after offset of balances within countries, as:
Deferred tax asset 23,606
Deferred tax liability {2,103}
31 March 2020'* 21,503

Motes:

1 Comparatives for the vear ended 31 March 2020 have been re-presented to reflect that vodafone Egypt 1s ne longer held for sale, See note 7 "Discontinued operations and assets and

Labilities held for sale"
2 The Group does not discount its deferred tax assets Thisisin accordance with the reguirements of IAS 12,
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6. Taxatioh (continued)

Factors affecting the tax charge in future years

The Group's future tax charge, and effective tax rate, could be affected by several factors including: tax reform in countries around the world,
including any arising from the OECD's or European Commission’s work on the taxation of the digital economy and European Commission
initiatives such as the proposed tax and financial reporting directive or as a consequence of state aid investigations, future corporate acquisitions
and disposals, any restructuring of our businesses and the resclution of open taxissues (see below).

On 25 April 2019, the Eurepean Commission published its full decision in relation to its investigation into the ‘group financing exemption” (GFE)
in the UK's controlled foreign company rules and whether the GFE constituted unlawful State Aid, It concluded the GFE does not constitute
unlawful state aid when the managing of the financing activities is cutside the UK. As the Group’s Luxembourg financing activities are properly
established and cperate In accordance with EU and local law as well as the OECD's transfer pricing guidelines, we do not anticipate any
significant impact as a result of the Commission's findings.

In March 2021, the UK government announced its intention to increase the corporation tax rate from 19% to 25% effective from 1 April 2023.
The increased rate is not vet substantively enacted but when it does this will increase the value of our deferred tax assets by approximately
€350 millien.

The Group is routinely subject to audit by tax authorities in the territories in which it operates. The Group considers each issue on its merits and,
where appropriate, holds provisions in respect of the potential tax liability that may arise. As at 31 March 2021, the Group holds provisions for
such potential liabilities of €606 million (2020: £638 million), These provisions relate to multiple issues, across the jurisdictions in which the
Group operates.

As the tax impact of 3 transaction can be uncertain until 3 conclusion is reached with the relevant tax authority or through a legal process. the
amount ultimately paid may differ materially from the amount accrued and could therefore affect the Group's overall profitability and cash
flows in future periods. See note 29 "Contingent liabitities and legal proceedings' to the consolidated financial staternents.

At 31 March 2021, the gross amount and expiry dates of losses available for carry forward are as follows:

Expirlng Expiring
within beyond
Syears 6 years Unlimited Total
£m £m £m £m
Losses for which a deferred tax asset is recognised 53 222 86,623 86,908
Losses for which no deferred tax is recognised 245 13217 23,479 36,941

308 13,439 110,102 123,849

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

Exp g Expinng
we thiry uevharc
2 yRAars Avears uramited Total
£m £m £m £
Losses for which a deferred tax asset is recognised 531 143 99,828 100,502
Losses for which no deferred taxis recognised 759 9,404 22772 32,935
1,290 9547 122,600 133,437

Deferred tax assets on losses in Luxembourg

included in the table above are losses of £69.742 million (2019:£82,372 million) that have arisen in Luxembourg companies. A deferred tax
asset of £17.394 million (2020:£20,544 million) has been recognised in respect of these losses, as we conclude itis probable that the
Luxembourg entities will continue to generate taxable profits in the future against which we can utilise these losses. These tax losses principally
arose from historical impairments, primarily following the acquisition of the Mannesmann Group in 2000, These losses arose prior to the 2017
tax reform in Luxembourg and are available ta carry forward indefinitely,

The Luxermnbaourg companies hold investments in the Group’s aperating companies which are assessed for impairment for local GAAP financial
statements using the Group's value in use calculations (see note 4 “Impairment Llosses™). Impairments and reversals of impairments are recorded
in the local GAAP financial statements and therefore carrying values and valuation methodology differs from the goodwill assessment for the
Group's consolidated financial statements. This assessment can give rise to tax deductible impairmeants or taxable reversals of previous
impairments.

Following the 2017 tax reform in Luxembourg. tax losses expire after 17 years and are only used after any pre-existing losses. In the years ended
39 March 2019 and 31 March 2020 the Luxembousrg companies had tax deductible impairments resulting 1n additonal tax losses. No deferred
tax asset is recognised for these losses on the basis that they are not forecast to be used prior to the expiry of their 17 year life. In a period where
pre-existing tax losses are not utilised due to impairments arising the forecast utilisabion timeframe extends by one year.

The reversal of impairments can result in a significant reduction to our deferred tax assets and the period over which these assets can be
utilised. In the year ended 371 March 2021 a reversal of previaus impairments of €12 billion has arisen in Luxembourg. This represents taxable
income against which the brought forward losses can be used. This is the main driver of the reduction in the losses, and the associated deferred
tax asset, compared to the prior pencd.
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The Luxembourg cormpanies’ recurring profits are derived from the Group's internal financing, centralised procurement and international
roaming activities. These activities have consistentty generated taxable profits of over €1bn per annum throughout their existence, The Group
has reviewed Lhe Lalest 5 year forecasts for the Luxembourg companies, including their ability to continue to generate income beyond this
period. The forecasts consider the impact of the current market conditions on the existing financing activities, including the current view of
interest rates, levels of intragroup financing, as well as the future profits generated from the procurement and roaming activities. The valuein
use calculations take into account alt information at the balance sheet and the Group does not forecast potential future impairments or
reversals of imparrments.

This assessment also included a review of the commercial structures supperting the profits generated from these activities and considered the
factors, under the Group's control, which could impact the ability of these activities to generate taxable profits, We have assessed that the
current structure continues to be sustainable under the tax laws substantively enacted at the balance sheet date and the Group's intentions to
keep these activities in Luxembaourg remains unchanged.

Based on the current forecasts, £2.881 millon of the deferred tax asset is forecast to be used within the next 10 years, and €4,891 million used
within 20 years. The losses are projected to be fully utilised over the next 59 to 62 years. The increase in the recovery period over the prior year
is principally a result of market conditions, including lower interest rates, driving margins lower on existing financing activities and the impact of a
forecast reduction in levels of intercompany debt over the 5 yvear period as the Group's operating companies align their debt metrics more
closely to those of Vodafone Group Ple.

Anincrease or decrease in the forecast income in Luxembourgin each year of 5%-10% would change the period over which the losses will be
fully utilised by 2 to 5 years. The Group uses a change in forecast income to understand the impact that a change ininterest rates or level of
debt advanced by the Luxembourg companies could have on the recovery period of the losses.

Any future changes In tax law, including those driven by OECD, EU or domestic tax reforms or the structure of the Group could have a significant
effect on the use of the Luxembourg losses, including the period over which these losses can be utilised. On the basis that future changes in tax
laws are unknown, the profit forecasts assume that existing tax laws continue.

Based on the above factors the Group concludes that it is probable that the Luxembourg companies will continue to generate taxable profits in
the future against which it will use these losses.

In addition to the above, £12.975 million (2020: £9,242 milliom of the Group’s Luxembaourg losses expire after 13 to 17 years and no deferred
tax assetis recognised as they will expire before we can use these lesses. The remaining losses do not expire. We also have £3,136 million
(2020 £9,136 million) of Luxembourg losses in a former Cable & Wireless Worldwide Group company, for which no deferred tax asset has been
recognised as itis uncertain whether these losses will be utilised,

Deferred tax assets on losses in Germany
The Group has tax losses of £16,296 million (2020: £17,160 million) in Germany arising on the write down of investments in Germany in 2000,
The losses are available to use against both German federal and trade tax liabilities and they do not expire.

A deferred tax asset of £2,529 million (2020: £2,662 milion) has been recognised in respect of these losses as we conclude 1t is probable that
the German business will continue to generate taxable profits in the future against which we can utitise these losses. The Group has reviewed
the latest forecasts for the German business which incorporate the unsystematic risks of operating in the telecommunications business. In the
period beyond the 5 year forecast we have reviewed the profits inherent in the terminal period and based on these and our expectations for the
German business we believe it is probable the German losses will be fully utilised.

Based on the current forecasts the tosses will be fully utilised over the next 8 to 16 years. A 5% -10% change in the forecast profits of the
German business would alter the utilisation period by 1 to 2 years.

Deferred tax assets on losses in Spain

The Group has tax losses of £4.334 million (2020: £4.281 million) in Spain which are available to offset against the future profits of the Grupo
Corporativo ONC business. The losses do not expire and no deferred tax asset is recognised for these losses due to the trading environment in
Spain.

Othertax losses

The Group has losses amounting to £8.285 million (2020; £7,500 million) in respect of UK subsidiaries which are only available for offset against
future capital gains and since it is uncertain whether these losses will be utilised, no deferred tax asset has been recognised, in line with the prior
year.

The remaining losses relate to a number of other jurisdictions across the Group. There are also £2,052 million (2020: £1.514 million) of
unrecognised ternporary differences relating to treasury items and other items.

No deferred tax liability has been recogrised in respect of a further £7.522 million (2020: €7.130 million) of unremitted eamings of subsidiaries,
associates and joint ventures because the Group isin a position to control the timing of the reversat of the temporary difference and it is
probable that such differences will not reverse in the foreszeable future. It is not practicable to estimate the amount of unrecognised deferred
tax liabilities in respect of these unremitted earnings.
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Notes to the consolidated financial statements (continued)

7. Discontinued operations and assets and liabilities held for sale

The Group classifies certain of its assets that it expects to dispose as either discontinued operations or as
held for sale.

The Group classifies non-current assets and assets and liabilities within disposal groups (‘assets?) as held for sale If the assets are available
immediately for sale in their present condition, management is committed to a plan to sell the assets under usual terms, itis highly probable
that their carmying amounts will be recovered principally through a sale transaction rather than through continuing use and the sale is expected
to be completed within one year from the date of the initial classification.

Assets and liabilities classified as held for sale are presented separately as current items in the consclidated staterment of financial position and
are measured at the lower of their carrying amount and fair value less costs to sell. Property, plant and equipment and intangible assets are not
depreciated or amortised once classified as held for sale: this also applies in respect of assets held by equity accounted associates and joint
ventures.

Where operations constitute a separately reportable segment {see note 2 “Revenue disaggregation and segmental analysis”) and have been
disposed of, or are classified as held for sale, the Group classifies such operations as discontinues,

Discontinued operations are excluded from the results of continuing operations and are presented as a single amount as profit or Loss after tax
from discontinued operations in the Group consolidated income staternent. Discontinued operations are alse excluded from segrment reporting.
All other notes to the financial statements include amaounts for continuing operations, unless indicated othenwise,

Discontinued operations

On 20 March 2017, Vodafone announced the agreement to combing its subsidiary, Vodafone India Limited {excluding its 42% stake in Indus
Towers Lirnited), with idea Cellular in india. Consequently, Vodafone India Limited has been accounted for as a discontinued operation for the
period up to 37 August 2018. the date the transaction completed, the results of which are detailed below.

Income statement and segment analysis of discontinued operations

2021 2020 20149

£m €m £
Revenue - - 1,561
Cost of sales - - (1.185)
Gross profit - - 376
Selling and distribution expenses - - (s2)
Administrative expenses - - (134)
Qperating profit - - 150
Financing costs - - (321
Loss before taxation - - (171)
income tax credit - - 56
Loss after tax of discontinued operations - - (115)
Loss on sale of disposal group - - (3,420)
Loss for the financial year from discontinued operations — - (3,535)
Loss per share from discontinued operations

2021 2090 259

eurccents CUIGCEN TS SUMDCEr s

— Basic - - (12.80k
— Dituted - -~ {12.80)c
Total comprehensive expense for the financial year from discontinued operations

o o
Attributable to owners of the parent - -~ (3,535)

Note
1 Results far the five months ended 37 August 2378 wnen e transaction comaieted
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Assets and liabilities held for sale

Assets and liabilities held for sale at 31 March 2021 compnse the Group's 28,126 interest in Indus Towers. The Group's interest in Indus Towers
has been proviged as security against both certain bank borrowings (see note 21 “Borrowings™) and partly to the pledges provided to the new
Indus Towers entity under the terms of the merger between erstwhile Indus Towers and Bharti Infratel (see note 26 “Contingent liabilities and
legal proceedings™),

Assets and liabitities held for sale at 31 March 2020 comprised a 24.95% interest In Vodafone Hutchison Australia Pty Limited ('VHAY) and the
Group's 55% interest in Vodafone Egypt. On 26 June 2020, VHA and TPG Telecom Limited completed their merger (see note 12 “Investrmants in
associates and joint arrangements” for further details). On 21 December 2020, the Group announced that its discussions with Saudi Telecom
Company had ended. Consequenitly, the prior year comparatives in the consolidated statemnent of financial pesition have been re-presented to
reflect that Vodafone Egyptis no longer held for sale. There is no netimpact on either Total assets or Total equity and liabilities, although certain
line itemns have been re-presented, as detailed below.

Assets and liabilities held for sale and the impact of the reclassification of Vodafone Egypt

The table below discloses the impacted line items only. The consolidated staterment of financial position is an page 1772 and has not
been reproduced below inits entirety.

Aspreviously  Impact of Egypt

presented  reclassification Re-presented
2021 2020 2020 2020
£m £m £m £m
Non-current assets
Goodwill - 107 (107) -
Cther intangible assets - 379 (379} -
Property, plant and equipment - 216 (916} —
Investments in associates and joint ventures 1,257 “12) - (412)
Trade and other receivables - 15 (15} -
1,257 1,005 (1,417) {412)
Current assets
inventory - 13 (13) -
Taxation recoverable - 3 (3) -
Trade and other receivables - 313 (313 —
Cash and cash equivalents - 273 (273) -
- 602 (602) —
Assets held for sale 1,257 1,607 (2,019) (412)
Non-current liabilities
Borrowings - 57 (57 -
Deferred tax lighilities - 60 (60) -
Provisions — 5 (5 —
- 122 (122) -
Current liabilities
Borrowings — 150 {150 -
Taxation liabilities — 116 (116) —
Provisions - 29 (29) -
Trade and other payables - 634 634 -
- 929 (929) -

Liabilities held for sale — 1,051 (1,051) -
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Notes to the consolidated financial statements (continued)

8. Earnings per share

Basic earnings per share is the amcunt of profit generated for the financial year attributable to equity
shareholders divided by the weighted average number of shares in issue during the year.

Strategic report

2021 2520 el
Millighs RLlicry Milicny
Weighted average number of shares for basic earnings per share 29,592 29.422 27,607
Effect of dilutive potential shares: restricted shares and share options 91 — -
Weighted average number of shares for diluted earnings per share 29,683 29,422 27,607
2021 2020 2009
£m £ £m
Profit/{loss) for earnings per share from continuing operations 112 920 (4,489)
Loss for earnings per share from discontinued cperations - — (3,539
Profit/(loss) for basic and diluted earnings per share 112 (920} (8,020)
eyrecents earocents £yuTarens
Basic earnings/(loss) per share from continuing operations 0.38¢ (3.13)c (16.25)k
Loss per share from discontinued operations - - (12.80)
Basic earnings/(loss) per share 0.38c (3.13)c  (29.05)c
€urocents surgcents eurgLenils
Diluted earnings/(loss) per share from continuing cperations 0.38¢ (313 {16.25)c
Biluted loss per share from discontinued operations - - (12.801c
Diluted earnings/{loss) per share 0.38¢ (3.13)c (29.05)c

9. Equity dividends

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

2021 2020 2019
€m £r L
Declared during the financial year:
Final dividend for the year ended 31 March 2020: 4.50 eurocents per share
{2019:4.16 eurocents per share, 2018: 10.23 eurocents per share) 1.205 1112 2,729
Interim dividend for the year ended 31 March 2021: 4.50 eurncents per share
(2020: 4.50 eurocents per share, 2019: 4.84 eurocents per share) 1,207 1.205 1,293
2,412 2,317 4,022

Proposed after the end of the year and not recognised as a liability:
Final dividend for the year ended 31 March 2021: 4.50 eurocents per share
{2020: 4.50 eurocents per share, 2019: 4.16 eurocenis per share) 1,260 1,205 1,112
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10.Intangible assets

The statement of financial position contains significant intangible assets, mainly in relation to gocdwill and
licences and spectrum. Goodwill, which arises when we acquire a business and pay a higher amount than
the fair value of its net assets primarily due to the synergies we expect to create, is not amortised but is
subject to annual impairment reviews. Licences and spectrum are amortised over the life of the licence. For
further details see “Critical accounting judgements and key sources of estimation uncertainty” in note 1 to
the consolidated financial statements.

Accounting policies

Identifiable intangible assets are recognised when the Group controls the asset, it is probable that future economic benefits attributed to the
asset will flow to the Group and the cost of the asset can be reliably measured. Identifiable intangible assets are recognised at fair value when
the Group completes a business combination. The determination of the fair values of the separately identified intangibles, is based, to a
considerable extent, on management's judgement.

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

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

Negative goodwill arising an an acquisition 15 recognised directly in the income staterment.

On disposal of a subsidiary or a joint arrangernent, the attributable amount of goodwill is included in the determination of the profit or loss
recognised in the income staterment on disposal.

Finite lived intangible assets

Intangible assets with finite lives are stated at acquisition or development cost, less accumulated amoertisation, The amortisation peried and
method is reviewed at {east annually, Changes in the expected useful life or the expected pattern of consumption of future econormic benefits
embodied In the asset are accounted for by changing the amortisation period or method, as appropriate, and are treated as changesin
accounting estimates.

Licence and spectrum fees

Amortisation perieds for licence and spectrum fees are deterrmined primarily by reference to the unexpired licence peried, the cenditions for
licence renewal and whether licences are dependent on specific technologies. Amortisation is charged to the income statement on a straight-
line basis over the estimated useful lives from the commencement of related network services.

Computer software

Computer software comprises software purchased from third parties as well as the cost of internally developed software, Computer software
licences are capitalised on the basis of the costs incurred to acquire and bring into use the specific software. Costs that are directly associated
with the production of identifiable and unique software praducts controlled by the Group, and are probable of producing future economic
benefits, are recognised as intangible assets. Direct costs of software development include employee costs and directly attributable overheads.

Software integral to an item of hardware equipment is classified as property, plant and equipment,
Costs associated with maintaining software programs are recognised as an expense when they are incurred,

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

Other intangible assets

Other intangibte assets, including brands and customer bases, are recorded at fair value at the date of acquisition. Amortisation is charged to the
income statement, over the estimated useful lives of Intangible assets from the date they are available for use, on a straight-line basts. The
amortisation basis adopted for each class of intangible asset reflects the Group's consumption of the ecenomic benefit from that asset. From 1
April 2018, the Group revised the metheod of allocating the amortisation of acquired customer base intangibles over their useful economic lives
from a sum of digits calculation to a straight-line basis.

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

— Licence and spectrum fees 3- 25 years
— Computer software 3-5years
— Brands 1-10years

— Customer bases 2 - 32 years




*I 5 4 Vodafone Group Plc
Annuat Report 2021

Strategic report

Governance

Notes to the consolidated financial statements (continued)

10. Intangibie assets {continued)

Other information

ucgnce and Lompter Cusicmer
Coodwit spectrur fees Wiye bascs Ottrer Tara
£ £m £m £m &m £
Cost:
1 April 2019 89,563 31,606 17,209 6,716 471 145,565
Exchange movements (563) (479 (196) 271 (39) {1,548)
Arising on acquisition 11,752 - 184 5.585 71 17.592
Disposal of subsidiaries (1.582) (129 (409} (66) (10 (2,196)
Additions - 1,776 2278 — 7 4,061
Disposals - (83) (2.383) - 47) (2,513
Other - = 85 — - 85
31 March 2020° 99,170 32,691 16,768 11,964 453 161,046
Exchange movements 107 234 43 144 11 539
Arising on acquisition 87 - - 200 — 287
Additions — 896 2462 1 3,367
Disposals - (293} (1,651) m 2] (1,947)
Other - - 211 - (4) 207
31 March 2021 99,364 33,528 17,833 12,308 466 163,499
Accumulated impairment losses and
amortisation:
1 April 2019 66,210 19,004 12,232 6,653 461 104,560
Exchange movements {103) (338} (119 (231 (34) (825)
Impairmerts 1,685 — - - - 1,685
Disposal of subsidiaries - (69) (305) (60) (10) (450)
Amortisation charge for the year - 1,833 2.203 349 74 4459
Disposals - {70 (2,353) — (48) 2471
Other — - 79 - - 79
31 March 2020° 67,792 20,360 11,737 6,705 443 107,037
Exchange movements {159 255 3 131 11 241
Amortisation charge for the year - 1.721 2,210 488 2 4.421
Disposals - (293) (1,643) - (1 (1,937}
Other - — 189 - {1 188
31 March 2021 67,633 22,043 12,496 7,324 454 109,950
Net book value:
31 March 20202 31,378 12,331 5,031 5,259 10 54,009
31 March 2021 31,731 11,485 5337 4,984 12 53,549
?'J\ngzs!omer bases and Other elements ol intangible assets have been presented separately for the current reporting pencd 2nd the cormparative penpg nas been re-presented on the same basis
2 The comparative balances as at 31 March 2020 have been re-presented to reftect that vosafone Egypt s na longer nield for sale. See note 7" Discontinued opéeations and assets and Liabiliies
held far sale™. The impact of the re-presentation is to NCrease the net book vawe of Gaodwill by £107 million. licence and spectrum fees by £324 million, Computer software by €57 million ang
decrease Other by £2 milion compares to amounts previousy reported,
For licences and spectrum and other intangible assets, amortisation is included within the cost of sales line within the consclidated income
statement.
The net book value and expiry dates of the most significant licences are as follows:
2021 2000
Lapiry C3ies €m T
Germany 2025/2033/2040 3,564 4,208
Italy 2029/2037 3429 3683
2022/2023/2033/2038/
UK 2047 1,383 1.807

The remaining amortisation period for each of the licences in the table above corresponds to the expiry date of the respective licence. A

summary of the Group's maost significant spectrurm licences can be found on pages 238 and 235.
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11. Property, plant and equipment

The Group makes significant investments in network equipment and infrastructure — the base stations and
technology required 1o operate our networks — that form the majority of our tangible assets. All assets are
depreciated over their useful economic lives. For further details on the estimation of useful economic lives,
see “Critical accounting judgements and key sources of estimation uncertainty” in note 1 to the
consolidated financial statements.

Accounting policies

Land and buildings held for use are stated in the statement of finangial position at their cost, less any accurnulated depreciation and any
accumulated impairment losses.

Amounts for equipment, fixtures and fittings. which includes network infrastructure assets are stated at cost less accumulated depreciation and
any accumulated impainment losses.

Assets in the course of construction are carried at cost, less any recegnised impairment losses. Depreciation of these assets commences when
the assets are ready for their intended use.

The cost of property, plant and equipmentincludes directly attributable incremental costs incurred in their acquisition and installation.

Depreciation is charged so as to write off the cost of assets, other than land, using the straight-line method, over their estimated useful lves, as
follows:

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

Equipment, fixtures and fittings
— Network infrastructure and other 1- 35 years

Depreciation is not provided on freehold land.

Right-of-use assets arising from the Group's lease arrangements are depreciated over their reascnably certain lease term, as determined under
the Group's leases policy (see note 20 "Leases” and "Critical accounting judgements and key sources of estimation uncertainty” in note 1 for
details).

The gain or loss arising on the disposal, retirement or granting of a finance lease on an item of property, plant and equipment is determined as
the difference between any proceeds from sale or receivables arising on a lease and the carrying amount of the asset and 1s recognised in the
income statement.
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11. Property. plant and equiprment (continued)

Equipment,
Lad and futures
bu. cings and Tttngs Talal
£m £n £m

Cost:
1 April 2019 2,257 70,260 72,517
Exchange movermnents (58) (1,000 (1,058)
Arising on acquisition 49 3.642 3691
Additions 76 5.161 5,237
Disposals (51 (3218} (3,269}
Disposals of subsidiaries (22) (2.851) (2873
Other 10 311 321
31 March 2020’ 2,261 72,305 74,566
Exchange movements 25 188 213
Arising on acquisition 74 19 93
Additions 47 5,666 3,713
Disposals (10 (2512 (2.612)
Other 8 308 316
31 March 2021 2,315 75,974 78,289
Accumulated depreciation and impairment:
1 April 2019 1,244 44,603 45847
Exchange movermnents 21 (498) (519)
Charge for the year 109 5,886 5.995
Disposals (42) (3.145) (3.187)
Disposals of subsidiaries 07 (2017) (2,034
Other 4 104 100
31 March 2020 1,269 44,933 46,202
Exchange movements 8 114 122
Charge for the year 39 5727 5,766
Disposals 97 (2.448) (2,545}
Other (3 77 74
31 March 2021 1,216 48,403 49,619
Net book value:
31 March 2020 992 27,372 28,364
31 March 2021 1,099 27,571 28,670

Note

1 The cormiparatve balarces as at 31 March 2320 have been re-presented ta -edect that Vodaforie Eqypt s na langer e for saie See nate 7 " Discantriued operations and assets and labdities neld
for sale” The impact of the re-presentation is to ricrease the net book va.ae of owned assets includi~g Land and bulldngs by £37 millien and Equipment. fixtures and fitings by €818 rralbon,
compared to amounts previousty reporied.

Included in the net bock vatue of land and buildings and equipment, fixtures and fittings are assets in the course of construction, which are not
depreciated. with a cost of £15 million (2020 £34 million) and £2,243 million {2020: €1,314 million) respectively. Also included in the book
value of equipment, fixtures and fittings are assets leased out by the Group under operating leases, with a cost of €2.930 million (2020: €2.566
million). accumulated depreciation of £1.828 million (2020: £1,678 million} and met book value of £1,102 million (2020: £1.288 millien).

Right-of-use assets arising from the Group’s lease arrangements are recorded within broperty, plant and equipment:

2021 020

€m £r
Property, plant and equipment fowned assets) 28,670 28364
Right-of-use assels* 12,573 11.749
31 March 41,243 40,113

Note

2 Acditions of £5.306 millon {2020, £4.593 mulior a7d a depreciaton charge of £3.914 miluen (2020 €3.720 milliory were reco ded ir respect of nght-of-use assets dunng the year t 31 March
2021 The pnor year cormparatives ~ave beer re-presented 1o reflect 1nat vodafone Egyptis no lorger hele for sale See Note 7 “Discontinuec operations ano assets anc labiities ~ed for sale”
The mpact of the re-presentation i< toincrease the net book value o nght-o™-use assets by €67 Milron. compared 0 emounts previously reparted
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12. Investments in associates and joint arrangements

The Group hotds interests in associates in Kenya and in India, where we have significant influence, as well as
in a number of joint arrangements in the UK, ltaly, the Netherlands, India and Australia, where we share
control with one or more third parties. For further details see “Critical accounting judgements and key
sources of estimation uncertainty” in note 1 to the conselidated financial statements.

Accounting policies

Interests in joint arrangements

Ajoint arrangerment is a contractual arrangement whereby the Group and other parties undertake an economic activity that is subject tojoint
control; that I1s, when the relevant activities that significantly affect the investee's returns require the unanimous consent of the parties sharing
control loint arrangements are either joint operaticns or joint ventures.

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

Joint operations

Ajoint operation is a joint arrangement whereby the parties that have joint controt have the rights to the assets. and ebligations for the liabilities,
relating to the arrangement or that other facts and circumstances indicate that this is the case. The Group’s share of assets, liabilities. revenue,
expenses and cash flows are comnbined with the equivalent items in the financial staterments on a line-by-line basis.

Any goodwill arising on the acquisition of the Group’'s interest in a joint operation is accounted for in accordance with the Group's accounting
poticy for goodwill arising on the acquisition of a subsidiary.

Jointventures
Ajointventure is a joint arrangement whereby the parties that have joint control have the rights to the net assets of the arrangement.

At the date of acquisition, any excess of the cost of acquisition over the Group's share of the net fair value of the identifiable assets, iabilities and
contingent liabitities of the joint venture is recognised as goodwill. The goodwill is included within the carrying amount of the investrment.

The results and assets and labilities of joint ventures, other than those joint ventures or part thereof that are held for sale (see note 7
“Discentinued operations and assets and liabilities held for sale™, are incorporated in the consolidated financial statements using the equity
method of accounting. Under the equity method, investments in joint ventures are carried in the consolidated statement of financial position at
cost adjusted for post-acquisition changes in the Group’s share of the net assets of the joint venture, less any impairment in the value of the
investment. The Group's share of post-tax profits or losses are recognised in the consolidated income staternent. Losses of a joint venture in
excess of the Group's interest in that joint venture are recognised only to the extent that the Group has incurred legal or constructive obligations
or made payments on behalf of the joint venture.

Associates
An associate is an entity over which the Group has significant influence and that is neither a subsidiary nor an interest in a joint arrangement.

Significant influence is the power to participate in the financial and operating policy decisions of the investee but where the Group does not
have control or joint control over those policies.

At the date of acquisition, any excess of the cost of acquisition over the Group's share of the net fair value of the identifiable assets, liabilities
and contingent liabilities of the associate is recognised as goodwill. The goodwill is included within the carrying amount of the investment.

The results and assets and liabilities of associates are incorporated in the consolidated financial statements using the same equity method of
accourtting used for joint ventures, described above.

Joint operations

The Company’s principal joirt operation has share capital consisting solely of ordinany shares and 15 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 pnmarily designed
for all but an insignificant amount of the output to be consumed by the shareholders.

Courtry o* Percertage Serrentleye

~cgaorahon or stiareoldiregs saaehold ngs

Name ot joint operalior Prinripa actnry regQIstranor 2021 2020
Correrstone Telecommunications Infrastructure Limited Network infrastructure UK 500 50.0

Note.
1 Effective ownership percentages of Yodafone Group Pl raunded to the nearest tenth of one percent.
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Notes to the consolidated financial statements (continued)

12.Investments in associates and joint arrangements (continued)

Joint ventures and associates

2021 2020
£m im
Investment in joint ventures 4249 5323
Investment in associates 421 508
31 March 4,670 5,831

Joint ventures

The financial and operating activities of the Group's joint ventures are jointly controlled by the participating shareholders. The participating
shareholders have rights to the net assets of the joint ventures through their equity shareholdings. Unless ctherwise stated, the Company's
principal joint ventures all have share capita! consisting solely of ordinary shares and are allindirectly held. The country of incorporation or
registration of all joint ventures is also their principal place of operation.

0On 26 Novernber 2020, the Group announced the completion of the merger between Indus Towers Limited and Bharti Infratet Limited.
(together ‘Indus Towers Limited), an entity listed on the National Stock Exchange of India and the Bombay Stock Exchange. Vodafone holds a
28.1% shareholding in Indus Towers Limited, an associate of the Group and so is included in the associztes section of this note. Prior to this
transaction, Vodafone held a 42.0% shareholding in Indus Towers Limited, a joint venture of the Group up to the merger date.

Country of Percenags Percentage

Na+e of nirt ventuse IFCOrpOrAtIosn or shareholdings shareholdings

P a, acivit registratiar 2021 2020
Vodafone Idea Limited? Network operator India 44.4 44.4
VodafoneZiggo Group Holding B.V. Network operator  Netherlands 500 500
Infrastructture Wireless ltaliane INWIT) Sp. A ¢ Network infrastruciure italy 33.2 375
TPG Telecom Limited® Network operator Australia 25.1 50.0
Indus Towers Limited Network infrastructure india - 420

Notes.

1 Effective ownership percentages of Vodafone Group Plc rounded to the nearest tenth of one percent

2 At 31Marcn 2021 the far value of the Group's Interast in odafone idea Limited was INR 112 billon ££1.373 miluon) (2020: INR 43 billian (€476 millien)) based on the quoted share price on the
fuational Stock Exchange of india,

3 AL 31 March 2021 the fair value of the Group's imterest i INWIT SpAwas £3026 million (2020 £3,345 million; based on the quoted share pnce on the Milan Stock Exchange.

4 On 26 June 2020, Vodatone Hutchison Australia Pty Limited and TPG Telecom Limited completed ther merger, The merged entity was admitied to the Australian Secunties Exchange [ASX) an
30 June 2020 and 1s known as TPG Telecom Limited. At 31 March 2021 the far value of the Group’s interest n TPC Telenom Uriited was AU 2.948 millizn 41911 milban), based on the quoted
shase price on ASX,

Vodafone Idea Limited

The Group's carrying value in Vodafone Idea Limited (VIL) reduced to £nit at 30 September 2013, The Group's share of VIL's losses not
recognised at 31 March 2021 is €3,562 million (31 March 2020 €1,804 million). Significant uncertainties exist in relation to VIL's ability to
generate the cash flow it requires to settle or its ability to refinance its liabilities and guarantees as they fall due, including those relating to the
AGR judgement (see note 29 “Contingent liabilities and legal proceedings”.

The value of the Group's 28.1% shareholding in Indus Towers Limited is, in part, dependent on the income generated by Indus Towers Limited
from tower rentals to major customers, including VIL, Any inability of these major custorners 1o pay such amounts in the future may resultinan
impairment in the carrying value (31 March 2021: €13 billion) of the Group's Investment in indus Towers Limited.

TPG Telecom Limited / Vodafone Hutchison Australia Pty Limited

On 26 June 2020, Vodafone Hutchison Australia Pty Limited ('VHA) and TPG Telecom Limited (TPG) completed their merger to establish a fully
integrated telecormmunications operator in Australia. The merged entity was admitted to the Australian Securities Exchange (ASX) on 30 June
2020 and is known as TPG Telecom Lirnited. Vodafone and Hutchison Telecommunications (Australia) Limited each own an economic interest
of 25.05% in the merged unit, with the remaining 49.9% listed as free float on the ASX. The Group recorded & gain of £1,043 rmillion in relation to
the merger, which is reported in Other income/{(expense) within the Consolidated income statement. The financial information presented in the
tables below includes debt held within the structure that holds the Group's interest in TPG.

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

(Loss)/profit from

Investrment in joint ventures continuing operations?
2021 v 2021 2020 201G
£€m £ £m £m £m
Vodafone ldea Limited - - - (2.546) (503)
VodafoneZigge Group Holding BV, 1,190 1,630 (232) (64) (23%)
INWIT SpA. 2920 3345 3 - -
TPG Telecom Limited 104 (4667 58 (35) (23)
Indus Towers Limited - 766 — 19 55
Other 35 48 {15} {125) (14)
Total 4,249 5,323 (146) (2,751) (1,124)

Nates

1 Amounts presented reflect Vodafone Hutchison Acstralia Pty umited resdlss only until the date o the merger wite TPG Telecom Limited on 26 june 2020, subsequent of which the combined
resulls are presentad

2 Tota Qther comprehensive texpensel/income 1s not materally different te (Loss)/profit from continuing operations



'l 59 Vodafene Group Ple
Annua; Report 2021 Strategic report Governance Financials Other information

Summarised financial information
Summarnised financial information for each of the Group's material joint ventures on a 100% ownership basis s set out below.

Financial information is presented for Vodafone Idea Limited (VIL) for the six month period to, and as at 30 September 2020 on the basis that
full-year information in relation to VIL has not been released at the date of approval of these financial statements and as such is market sensitive
for VIL. Financial information presented for the year to, and as at 31 March 2020, has been updated to reflect the release of full year financial
information for by VIL As disclosed above, the Group’s investment in VIL was reduced to €nilin the prior financial year and the Group has not
recorded any profit or loss in respect of its share of VIL's results since that date.

INWIT S.p.A. VodafoneZiggo Group Holding B.V. TPG Telecom Limited
202t 2020 2021 2020 2% 2021 2020 201%
£€m £m €m £m £ €m £mn £
Income statement
Revenue 562 - 4,010 3,948 3,868 3,010 2,108 2,290
Operating expeises (46) - (2,058) (2163 (2,169} (2.096) (1.489) (1634)
Depreciation and amortisation (398) - {1.658) (1,528) 2012) {769) (508) {494)
Other income — - 25 — -~ — - —
Operating profit/(loss) 118 — 319 257 (313) 145 111 162
Interest inceme - - - - — 1 4 3
Interest expense {101 - (658) (343) (602} (201 (256} (240)
Profit/(loss) before tax 17 - (339) (86) (915) (55) (141) (75)
Income tax {7) — (125) (42 437 495 - -
Profit/(loss) from continuing
operations' 10 - (464) (128) (478) 440 (141) (75)
Vodafone Idea Limited
2021 2020 2019
£m £m £m
Income statement
Revenue 2,515 5,704 3,379
Operating expenses (1,689) (4,938) {2.999)
Depreciation and amortisation (1,255) (2.426) {1,364)
Other expense (1.079) (6.627) {253)
Operating loss (1,508) (8,287 (1,237
Interest income 24 147 56
Interest expense 870 (1,740 {817)
Loss before tax (2,354) (9,880) (1,998)
Income tax — ~ 1
Loss from continuing
operations’ (2,354) (9,880) (1,997)

hicte.
1 Total Gther comprehensive income/expense) is not matenally different to profit/{loss) fram continuing operations
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Notes to the consolidated financial statements (continued)

12. Investments in associates and joint arrangements (continued)

INWIT S.p.A. VodafoneZiggo Group Holding B.V. TPG Telecom Limited
2021 EL k] 2021 2020 202t 2680
£m £ £m im £m £
Statement of financial position
Non-current assets 14,422 14,517 16978 17,745 10,272 2,965
Current assets 256 288 G117 752 679 767
Total assets 14,678 14,805 17.889 18,497 10951 3,732
Equity shareholders’ funds 8,801 8917 2,380 3,260 3121 (2.047)
Non-current liabilities 5,536 4,907 13,025 12974 6,884 5,146
Current liabilities 341 981 2,484 2,263 946 633
Cash and cash equivalents within current assets 120 40 330 116 268 196
Non-~current liabilities excluding trade and other payables and
provisions 5314 4684 12,466 12,550 6825 5137
Current liabilities excluding trade and cther payables and
provisions 185 218 1,154 1,108 83 124
Vodafone |dea Limited'
2021 202
£m £
Statement of financial position
Non-current assets 19,387 21,240
Current assets 2548 3,235
Total assets 21,935 24,475
Equity shareholders’ funds (5615) (3.475)
Non-current liabilities 21,749 15,835
Current liabilities 5,807 12115
Cash and cash eguivalents within current assets 200 320
Non-current liabilities excluding trade and other payables and
provisions 14,992 15,79C
Current liabilities excluding trade and other payables and
provisions 2917 2979
MNotes.

1 includes certain amounts subject to an adustment mechanism agreed as cart of the formation of Vodafone Idea Limted See note 29 Contingent Ladilities and legal proceedings™ fur more detar.

The Group received dividends in the year ended 31 March 2021 from VodafoneZiggo Group Holding B.V. of £209 million {2020: €148 million,
2019:£200 million) and from INWIT S p.A of £42 million (2020: £nil).
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Reconciliation of summarised financial information
The reconciliation of summarised financial information presented to the carrying amount of our Interest in joint ventures is set out below:

INWIT 5.p.A. VodafoneZiggo Group Holding B.V. TPG Telecom Limited
2021 2020 2021 2020 2019 2021 2020 20148
€m £ £m £m £m €m £ £
Equity shareholders’
funds/(deficit) 8,801 8,917 2,380 3,260 3,121 (2,047)
Interest in joint ventures' 2,920 3,345 1,190 1,630 S0 {(1.024)
impairment - - - _ _ _
Gooowill - — - - 54 94
Transferred to assets held for
sale - — - — — 412
Investment proportion not
recegnised - - — — - 52
Carrying value 2,920 3,345 1,190 1,630 104 (466)
Profit/(loss) from continuing
operations 10 — (464) {128) (478) 440 (141) (75)
Share of profit/(loss) 3 - (232) (64) {239 98 (700 (38)
Profit/{loss) propertion not
recognised - — — — - - 35 15
Share of profit/(loss) 3 - (232) (64) (239) 98 (35) 23
Vodafone Idea Limited
2021 2020 2019
€ £m €
Equity shareholders’
funds/(deficit) {5,615) (3,475)
Interest in joint ventures’ {2,493} {1,543}
Impairment (250) (261)
Goodwill — -
Transferred to assets held for
sale — —
Investment proportion not
recognised 2,743 1,804
Carrying value - -
{Loss)/profit from continuing
operations (2.354) (9,880) {1,997)
Share of (loss)/profit’ (1,045 {4,386) {503)
{Loss)/profit proportion not
recognised 1.045 1,840 -
Share of (loss)/profit — (2,546) {903)
Note

¥ The Group's effective ownership percentages of Vodafone Idea Limited VodafoneZiggo Group Holding BV, Invat SpA and TPG Telecom Limited are 44.4%, 50.0%, 33.2% and 25.1% respectively
rounded 1o the nearest tenih of one parcent

Associates
Unless otherwise stated, the Company's principal associates all have share capital consisting solely of ordinary shares and are all indirectly held.
The country of incorporation or registration of all associates is alse their principal place of cperation.

Financial information for Indus Towers Limited, including comparative periods previously reported in the Joint Venture section of this note, is
disclosed here following the completion of the merger described on page 158.

Country of Fercertage Percentage

INCoroaretion o sharehelding sharenalding

Naime of Bss0Cdle 2ringioal Aty regist-ation 202° 202G
Indys Towers Limited- Network infrastructure India 281 -
Safaricom Limited® Network operator Kenya 400 40.0

Notes,

1 Effective ownership percentages of Vedafone Group PLC rounded to the nearest tenth of one percent

2 A3 March 2021 the far value of e Group's ivterest in Indus Towers Limited was INR 186 Bllion (€2, 147 millan) based on the closing quoted share price on the National Stock Exchange of
i

3 A3 Merch 2027 the fair value of the Group's interest in Safancor Lirsted was KES 550 billion £4,513 milion; 2020: KES 423 bilion (£3.672 milllonk) based on the cloaing quoted share pnee
on the Narrobi Stock Exchange The Graup diso holds two non-voting shares,
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12 Investments in associates and joint arrangements (continued)

The following table provides aggregated financial information for the Group’s associates as it relates to the amounts recognised in the income
statement, statement of comprehensive income and consolidated staternent of financial position.

Investment in associates Profit from continuing operations’
2021 2520 2021 2020 2073
£m £ £m £m £n
Safaricom Limited 421 488 217 247 214
Indus Towers Limited’ - - 274 — -
Other - 20 (3) (M 2
Total 421 508 488 246 216
rw\m%le Group'sinterest inIndus Towers Limited was classified as held for sale at 31 March 2021 See note 7 "Discontinued operations and assets and liab-lities held for sate”
Safaricom Limited Indus Towers Limited
2021 2620 2079 2021 2020 2014
€m £n £n £m £m £n
Income statement
Revenue 2,083 2,310 2,140 2,421 2,365 2,227
Operating expenses (1.030) (1,122) (1,078 (1.247) (1,336 (1,438)
Bepreciation and amortisation (259 (295) (301 477 {268) (305)
Other income/{expense) - - - 412 (592) -
_Operating profit 754 893 761 1,109 169 484
interest income 12 26 20 61 32 11
Interest expense (27) (18 (b (194) {1963 (r3)
Profit before tax 739 901 780 976 5 416
Income tax (157 (282} (245) {168) 39 (238)
Profit from continuing operations and total
comprehensive income 542 619 535 808 44 178
Statement of financial position
Non-current assets 1,333 1,398 5271 2,448
Current assets 438 424 1,198 562
Total assets 1,771 1,822 6,469 3010
Equity shareholders' funds 1,045 1212 3,083 566
Non-current liabilities 131 119 1936 1.327
Current liabilities 595 491 1.450 1,117
Cash and cash equivalents within current assets 208 234 230 16
Non-current liabilities excluding trade and other payables and
provisions a3 101 1.656 1.095
Current babilities excluding trade and other payables and
provisions 149 39 906 658

The reconciliation of summarised financial information presented to the carmying amount of our interest in the associate is set cut below.

Equity shareholders' funds 1,045 1,212 3,083 566

Interest in joint ventures 418 485 867 238

Impairment - - =

Goodwill 3 342 528

Transferred to assets held for sale - = (1,257) -

Investment proportion not recognised - ~ 48 —

Carrying value 421 488 - 766

Profit from continuing operations 542 619 535 808 44 178
Share of profit 217 247 214 306 19 75
(Loss)/ profit proportion not recognised - ~ - (32} - (20)
Share of (loss)/profit 217 247 214 274 19 55

The Group received a dividend from Indus Towers Limited of €201 million (2020: €nil, 2019: £141 million) in the year ended 31 March 2021 and

a dividend from Safancom Limited of €17 1m (2020: £261m),
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13. Other investments

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

Accounting policies

Other investments comprising debt and equity instruments are recognised and derecognised on a trade date where a purchase or sale of an
investment is under a contract whose terms require delivery of the investment within the timeframe established by the market concerned, and
are initially measured at fair value, inciuding transaction costs.

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

Equity securities are classified and measured at fair value through other comprehensive income, there is no subsequent reclassification of fair
value gaing and Losses to profit or loss following derecogrition of the investment.

2021 2020
£m £111
Included within non-current assets:
Equity securities’ 128 77
Debt securities” 797 715
925 792
Debt securities include £0.8 billion (2020: £0.7 billion) of loan notes issued by VodafoneZiggo Holding BV.
Current other investments comprise the following:
2021 2020
€m rn
Included within current assets:
Short-term investments:
Bonds and debt securities™ 1,053 1,681
Managed investment funds’ 2954 2451
4,007 4,132
Collateral assets’ 3,107 1115
Other investments® 2045 1842
9,159 7,089

Notes

1 hems are measured at far vawe and the valuation basis is level 2 classification. which compnses terns where farr value s getermined frominputs other than quoted prices that are abseniatle for
the asset or Lability. either directly or ndirectty

2 Itemns are measured al amorised cost and the camying amount approximates fair value

3 ltemns are measured at far value and the valuation basis s leve! 1 classficatio, which compnses finanoial instruments where fair value 1s determined by unadyusted guoted prices in actve Markets
foridentical assets or labilities

4 Collateral assets are measured at amortised cost and were previously presented as part of short-terrminvestments within bonds and debt securities

5 £1057 miltien {2020 £1.017 million) 1s measured at fair value and the valuation basis s level T The remaining iteims are measured at amorised cost and the carnang armount apprcximates fair
value

The Group invests surplus cash positions across a portfolio of short-term investments to manage liquidity and credit risk whilst achieving
suitable returns. Collateral arrangerments on derivative financial instruments result in cash being paid/(held), repayable when the derivatives are
settled. These assets do not meet the definition of cash and cash equivalents but are included in the Group's net debt based on their iquidity.

Bonds and debt securities includes £nil (2020: £194 miluon} of highty liquid Japanese; £499 million (2020: £nil German and €554 million (2020:
£nil) French government securities; £nil (2020: £1,016 million) of German government backed securities and £nil (2020: £471 million) of UK
government bonds.

Managed investment funds of £2.954 mitlion (2020: €£2,451 mitlion) are in funds with liquidity of up to 90 days.
Collateral assets of £3,107 million {2020: £1,115 million) represents collateral paid on derivative financial instruments.

Other investments are excluded from net debt based on their liquidity and primarily consist of restricted debt secunties including amounts held
in qualifying assets by Group insurance companies to maet requlatory requirements,
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14. Trade and other receivables

Trade and other receivables mainly consist of amounts owed to us by customers and amounts that we pay
to our suppliers in advance. Derivative financial instruments with a positive market value are reported within
this note as are contract assets, which represent an asset for accrued revenue in respect of goods or
services delivered to customers for which a trade receivable does not yet exist, and finance (ease
receivables recognised where the Group acts as a lessor. See note 20 “Leases” for more information on the
Group's leasing activities.

Accounting policies

Trade receivables represent arnounts owed by customers where the night to receive payment is conditional only on the passage of time., Trade
receivables that are recovered in instalments from custorners over an extended period are discounted at market rates and interest revenue is
accreted over the expected repayment penod. Other trade receivables do not carry any interest and are stated at their nominal value, When the
Group establishes a practice of selling portfolios of receivables from time to time these portfolios are recorded at fair value through other
cormprehensive income:; all other trade receivables are recorded at amortised cost.

The carrying value of all trade receivables, contract assets and finance lease receivables recorded at amortised cost is reduced by allowances
for lifetime estimated credit losses. Estimated future credit losses are first recorded on the initial recognition of a receivable and are based on
the ageing of the receivable balances, historical experience and forward locking considerations. Individual balances are written off when
management deems them not to be collectible,

2021 020
Ae-preseed
€m o
Included within non-current assets:

Trade receivables 52 68
Trade receivables held at fair value through other comprehensive income 278 201
Net investment in leases 104 118
Contract assets 528 583
Contract-related costs 580 528
Other receivables 76 34
Prepayments 247 227
Derivative financial instrurments® 2912 8.424

4,777 10,393

Included within current assets:

Trade recevables 3,625 3,848
Trade receivables held at fair value through other comprehensive income 466 556
Net investment in leases 36 32
Contract assets 3,038 3012
Contract-related costs 1,364 1,293
Amounts owed by associates and joint ventures 184 362
QOther receivables 889 916
Prepayments 1,082 953
Derivative financial instruments’ 239 752

10,923 11,724

Notes.

1 The prior year comparatives have peen re-oresented 1o reflect that Voda®one Egypt 1s na longer held for sale See note 7 "Discontinuec operations and asse's ard Labinaes held for saie™ The
impact of the re-oresentation s to ncrease Trade and Dher recernables wathin non-cusren: assets and within cusrent assets 2y £15 mullion ane £213 millson, “espactively

2 itens are measured at fair vawe and the valuaton bass s level 2 classfication. which compnses iterms where “air valoe s determined from inpuss other than quated prices toat are observable for
the asset ar lahility, either directly or mairectly

The Group's trade receivables and contract assets are classified at amortised cost unless stated otherwise and are measured after allowances

for future expected credit losses. see note 22 "Capital and financial risk management™ for more information on credit risk.

The carrying amounts of trade and other receivables. which are measured at amartised cost. approximate their fair value and are predominantly
non-interest bearing,

The Group's contract-related costs comprise €1,883 miltion (2020 €1.855 million) relating to costs incurred to obtain customer contracts and
£61 million (2020 £66 million) relating to costs Incurred to fulfil customer contracts, an amortisation and impairment expense of €1.497 miltion
{2020: £1.475 million) was recognised in operating profit during the year.

In February 2020 €357m of trade recevables were reclassified from amortised cost to fair value through other comprehensive Income as the
balances may now be sold to a third party. The fair values of the derivative financial instruments are calculated by discounting the future cash
flows to net present values using appropriate market interest rates and foreign currency rates prevailing at 31 March
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15. Trade and other payables

Trade and other payables mainly consist of amounts cwed to suppliers that have been invoiced cr are
accrued and contract liabilities relating to consideration received from customers in acvance. They also
include taxes and social security amounts due in relation to the Group’s role as an employer. Derivative
financial instruments with a negative market value are reported within this note.

Accounting policies
Trade payables are not interest-bearing and are stated at their nominal value.

201 2020
Ae-nresened
Included within non-current liabilities:
Other payables 424 340
Accruals 47 a0
Contract liabilities 519 612
Derivative financial instruments* 3919 4177
4,909 5,189
Included within current liabilities:
Trade payables 6,739 6,696
Amounts owed to associates and joint ventures 36 51
Other taxes and social security payable 1,196 1185
Other payables 2,349 2,040
Accruals® 5,688 5077
Contract liabilities 1,971 2,081
31 589

Derivative financial instruments®

18,070 17,719

Notes,
1 The prior year comparalives have been re-presented to reflect thas Vodafone Egypt 1s no longer held for sale. See note 7 “Discontinued operations and assets and liabilities neld for saie” The

Impact of the re-presentation 15 to ncrease Trade and other payables inctuded wittin current Liabilities by £634 million compared te the amount prewviously reported
2 Iterms are measured at far value and the valuation bass 1s level 2 classificatior, which cormprises items where fair valle 15 determined frorm inputs other than quoted prices that are observable for

Ihe asset or hatility, cither directly ar indirec tly
3 Includes €334 mithion (2020 £n1) payable in relanar t the irevorable and nor-discretionany share buyback programme announced in March 2021

The carrying amounts of trade and other payables approximate their fair value.
Materially all of the €2.081 million recorded as current contract liabilities at 1 Aprit 2020 was recognised as revenue during the vear.

Cther payables included within non-current liabitities include £383 million (2020: £294 million) in respect of the re-insurance of a third party
annuity policy related to the Vodafone and CWW Sections of the Vodafone UK Group Pension Scheme.

The fair values of the derivative financial instrurments 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.



'] 6 6 Vedafonhe Group Plc
Annuat Report 2021 Strategicreport Governance Financials Other infermation

Notes to the consolidated financial staterments (continued)

A provision is a liability recerded in the statement of financial position, where there is uncertainty over the
timing or amount that will be paid, and is therefore often estimated. The main provisions we hold are in
relation to asset retirement obligaticns, which include the cost of returning network infrastructure sites to
their original condition at the end of the lease and claims for legal and requilatory matters.

Accounting policies

Provisions are recognised when the Group has a present obligation (legal or constructive) as aresult of a past event. itis probable that the Group will be required
to settle that obligation and a reliable estimate can be made of the amount of the obligation. Provisions are measured at the Directors' best estimate of the
expenditure required to settle the obligation at the reporting date and are discounted to present value where the effect is material Where the timing of
settiernent is uncertain amounts are classified as non-curent where settlement is expected more than 12 months from the reporting date.

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

Legal and regulatory

The Group is involved in a number of legal and other disputes, including where the Group has received notifications of possible claims. The
Directors of the Company, after taking legal advice, have established provisions censidering the facts of each case. For a discussion of certain
legal issues potentially affecting the Group see nate 29 "Contingent liabilities and legal proceedings™ to the consolidated financial statements.

Qther provisions

Other provisions comprise various amounts incluging thase for restructuring costs. The associated cash outflows for restructuring costs are
primarily less than cne year.

Asse
TeLIrgImen; Legal ame

abliganons redqu argr-,- Reslraciunng OI:er Tn;[a\
31 March 2019 757 507 434 619 2317
Exchange movements (16) {2 (2) 5 (15)
Acquisition of subsidiaries 56 18 33 71 178
Dispasal of subsidiaries 69 - 4 (2 (75)
Amounts capitalised in the year 270 - - - 270
Amounts charged to the income statement - 122 549 163 834
Utilised in the year - payments {34) (98) {452) (127 {717
Amounts rateased to the income statement 9 (45} (13) (199} (266)
31 March 2020 955 502 545 530 2,532
Exchange movements 6 an 4 7 5
Acquisition of subsidiaries 6 - — - 5
Amounts capitalised in the year 254 - - - 294
Amounts charged to the incorme statement — 138 153 167 458
Utilised in the year - payments (32) (54} (243) (175) (504)
Amounts released to the income statement N a7 (33) (66) (153)
31 March 2021 1,222 528 426 463 2,639

Note
© The comparative balances as at 31 Marer 2020 have been re-presented to reflact that Wadafone Eqypt 15 no lenger held for sale. See Note 7 "Discontinued operations and assets and wablities
heid for sale” The impac of the re-presentation s L4 NCIE3se on-carrent rovisions by £5 millior. and current provisiors by £29 melicn. respectively. compared 10 amounts provious.y reported
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Provisions have been analysed between current and non-current as follows:
31 March 2021
Asset
retirement Legal and
obligations regulatary Restructuring Other Total
€m £m €m €m £m
Current liabilities 43 273 353 223 892
Non-current liabilities 1179 255 73 240 1747
1,222 528 426 463 2,639
31 March 2020
Assel
etiremert Legerand
abligatins ’r—gl.\ah:'y Re:'.ru-‘.luz Jg OT:E' TL‘;[-J[
Current liabilities 23 319 415 296 1,053
Non-current Uabilities 952 183 130 234 1479
955 502 545 530 2,532

17. Called up share capital

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

during the year in relation to employee share schemes.

Accounting policies

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

2021 P020
Number Numter £m

Ordinary shares of 20 %4, US cents each allotted,

issued and fully paid:" **

1 April 28815514978 4,797 28.815.258,178 4796
Allotted during the year 920,800 656.800 1
31 March 28,816,835,778 4,797 28,815,914,978 4,797

Noteg
1 At3" March 2021 tnere were 50000 (2020 50,000) 7% cumulative fixed rate shares of £1 each i issue.

2 A3 March 2027 the Group held 592,642,309 (2020, 2.043,750.434 treasury shares with a nominal value of £39 million (2020 €340 millon. The market vatue of shares held was £918 rmillion
(2020:£2.610 millian) Dunng the year, 63830400 (2020, 49.629.85 1) treasury snares were reissued under Growp share schemes.

3 On'SMarch 2319 the Group announced the pacing of subordinated mandatory convertible bonds totallng £1.72 tiluon with a 2 year matunty date 1in 20271 and £1.72 tillon with a 3 year
matunity date due in 2022 Dunng the year, 1426788537 treasury smares were ssues 7 settlement of tranche 1 of the matunng subordinated rmandatory corvertible bond. The remaming bands
are convertiole INtg a total of 1426793872 ordinary shares with a conversion price of £1.2055 per share For further details see note 21 "Borrowings”
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18. Reconciliation of net cash flow from operating activities

Governance Other information ‘

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

flows generated from our operating activities.

2021 2020 4019
Netos €m £€m £m
Profit/(loss) for the financlal year 336 (455) (7.644)
Loss for the financial year from discontinued operations 7 - - 3,535
Profit/{loss) for the financial year from continuing operations 536 (455) (4,109)
Non-operating expense - 3 7
Investment income 5 (330) (248) (433
Financing costs 5 1,627 3549 2,088
Income tax expense 6 3864 1,250 1,496
Operating profit/(loss) 5,097 4,099 (951)
Adjustments for:
Share-based payments and other non-cash charges 146 146 147
Depreciation and amortisation 10,11 14,101 14,174 9,795
Loss on disposat of property, plant and equipment and intangible assets 17 51 33
Share of result of equity accounted associates and joint ventures 12 (342) 2,505 908
Impairment losses 4 - 1,685 3525
Other (income)/expense {(568) (4,281) 148
{Increase)/decrease in inventory (68) 68 (131
Decrease/(Increase) in trade and other receivables 14 582 (38) 31
(Decrease)/increase in trade and other payables 15 (730) (100) 739
Cash generated by operations 18,235 18,309 14,182
Net tax paid (1,020 (9300 (1,131
Cash flows from discontinued operations - - (71)
Net cash flow from operating activities 17,215 17,379 12,980

19. Cash and cash equivalents

The majority of the Group's cash is held in bank deposits or money market funds which have a maturity of

three months or less from acquisition to enable us to meet our short-term liquidity requirements.

Accounting policies

Cash and cash equivalents comprise cash in hand and call deposits, and other short-term highly liquid investrments that are readily convertible
to a known amount of cash and are subject to an insignificant risk of changes in value. Assets in money market funds, whose contractuat cash
flows do not represent solely payments of interest and principal, are measured at fair value with gains and losses arising from changes in fair

value included in net profit or loss for the pericd. All other cash and cash equivalents are measured at amortised cost.

2021 2020

Re-prave ke

tm £m

Cash at bank and in hand 2,705 2,220
Repurchase agreements and bank deposits — 2,202
Maoney market funds- 3116 9,135
Cash and cash equivalents as presented in the statement of financial position’ 5,821 13,557

Bank averdrafts &30 (269
3,790 13,288

Cash and cash equivalents as presented in the statement of cash flows

Netes

1 The prior yea” comparatives nave been re-presented to -eflect that vodafene Egypt s ro lenger hewd for sale See Note 7 “Drscontinued aperations 2-d assets and labilimes held far sale” The

IMpact of the re-presentation Is 10 Ncrease cash and cash equivalents as presented in te statement o ‘ingnoial position by €272 millicn
2 Iterrs are meas,red at far value a7q the valuation basis s &vel 1 aassificaion. which cormpnses financ al nstrurments where far vawle 1s determined by unadwusted quoted pnces i active marets

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

Cash and cash equivalents of £1,741 miltion (2020 £1,460 million are held in countries with restrictions on remittances but where the balances
could be used to repay subsidiaries” third party lizbilines. In addition, those balances could alse be used to repay €879 million (2020: €885
million) of intercompany liabilities as at 31 March 2021
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The Group leases assets from other parties (the Group is a lessee) and also leases assets to other parties (the
Group is a lessor). This note describes how the Group accounts for leases and provides details about its lease
arrangements,

Lease accounting policy under IFRS 16

As alessee

When the Group leases an asset, a ight-of-use asset' is recognised for the leased itemn and a tease liability is recognised for any lease payments
to be paid over the [ease term at the tease commencement date. The right-of-use asset is initially measured at cost, being the present value of
the lease payments paid or payable, plus any initial direct costs incurred in entering the lease and less any lease incentives received.

Right-of-use assets are depreciated on a straight-line basis from the commencernent date to the earlier of the end of the asset's useful life or
the end of the lease term. The lease term is the non-cancellable period of the lease plus any periods for which the Group Is reasonably certain'
te exercise any extension options (see below). The useful life of the asset is determined in a manner consistent to that for owned property, plant
and equiprment (as described In note 113, If right-of-use assets are considered to be impaired, the carrying value is reduced accordingly.

Lease liabitities are initially measured at the value of the lease payments over the lease term that are not paid at the commencement date and
are usually discounted using the incremental borrowing rates of the applicable Group entity (the rate implicit in the lease is used if it is readily
determinable}. Lease payments included in the lease lability include both fixed payments and in-substance fixed payments during the term of
the lease,

After initial recognition, the lease liabitity is recorded at amortised cost using the effective interest method. Itis remeasured when there is a
change in future lease payments arising from a change in an index or rate (e.g. an inflation related increase) or if the Group’s assessment of the
lease term changes;, any changes in the lease liability as a result of these changes also resuits in a corresponding change in the recorded right-
of-use asset.

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

Where the Group is an intermediate lessor, the interests in the head lease and the sub-lease are accounted for separately and the lease
classification of a sub-lease is determined by reference to the right-of-use asset arising from the head lease.

Income fram operating leases 15 recognised on a straight-line basis over the lease term. Income from finance leases is recognised at lease
commencement with interest income recognised over the lease term.

Lease income is recognised as revenue for transactions that are part of the Group's ordinary activities (prmarily leases of handsets or other
equipment to customers. leases of wholesale access to the Group’s fibre and cable networks). The Group uses IFRS 15 principles to allocate the
consideration in contracts between any lease and non-lease components.

Accounting policies under IAS 17 and IFRIC 4 for the year ended 31 March 2019

The Group adopted IFRS 16 on 1 April 2019 using the modified retrospective approach and comparative information was not restated. Financial
information for the year ended 37 March 2019 is reported in accordance with JAS 17 and IFRIC 4, as described below.

As alessee
Leases were classified as finance leases whenever the terms of the lease transferred substantially all the risks and rewards of ownership of the
asset to the lessee; all other leases were classified as operating leases.

Assets held under finance leases were recognised as assets of the Group at their fair value at the inception of the lease or. if lower, at the present
value of the minimum lease payments as determined at the inception of the lease. The corresponding liability to the lessor was included in the
statemnent of financial position as a finance lease obligation. Lease payments were apportioned between finance charges and reduction of the
lease cbligation so as to achieve a constant rate of interest on the remaining balance of the liability Depreciation and finance charges were
recognised in the income statement.

Rentals payable under operating leases were charged, and lease incentives received, were credited to the income statement on & straight-line
basis over the term of the relevant lease.

As a lessor
Lessor accounting applied for the year ended 37 March 2019 was consistent with that described for IFRS 16 above, except for the lease
classification. as a finance or operating lease, of a sub-lease which was determined by reference to the underlying asset.
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20. Leases (continued)

The Group’s leasing activities

As a lessee

The Group leases buildings for its retail stores, offices and data centres, land on which to construct mokbile base stations, space on mobile base
stations to place active RAN equipment and network space (primarily rack space or duct space). In addition, the Group leases fibre and other
fixed connectivity to provide internal connectivity for the Group's operations and on a wholesale basis from other operatars te provide fixed
connectivity services to the Group's customers.

The Group's general approach to determining lease term by class of asset is described in note T under critical accounting judgements and key
sources of estimation uncertainty.

Most of the Group's leases include future price increases through fixed percentage increases, indexation to inflation measures on a periodic
basis or rent review clauses. Other than fixed percentage increases the lease liability does not reflect the impact of these future increases unless
the measurermnent date has passed. The Group’s leases contain no material variable payments clauses other than those related to the number of
operators sharing space on third party mobile base stations,

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

Operational lease periods

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

After initial recognition of a lease, the Group only reassesses the lease term when there 15 a significant event or a significant change in
circumstances, which was not anticipated at the time of the previous assessment. Significant events or significant changes in circumstances
could include merger and acquisition or similar activity, significant expenditure on the leased asset not anticipated in the previous assessment,
or detailed management plans indicating a different conclusion on optional periods to the previcus assessment. Where  significant event or
sigrificant change in circumnstances does net occur, the lease term and therefore lease liability and right-of-use asset vatue, will decline over
time.

The Group’s cash outflow for leases in the year ended 31 March 2021 was €4,234 million (2020: £3.902 million} and, absent significant future
changes in the volurme of the Group's activities or strategic changes to use more or fewer owned assets this level of cash outflow from leases
would be expacted to continue for future periods, subject to contractual price increases. The future cash outflows included within lease liabilities
are shown in the maturnity analysis below on page 171. The maturity analysis only includes the reasonably certain payrnents to be made; cash
outflows in these future periods will likely exceed these amounts as payments will be made on optional periods not considered reasonably
certain at present and on new leases entered into in future periods.

The Group's leases for customer connectivity are narmally either under requlated access or network sharing or similar preferentiat access
arrangements and as a result the Group normally has significant flexibility over the termiit can lease such connections for; generally the notice
period required to cancel the lease is less than the notice period included in the service contract with the end customer. As a result. the Group
dees not have any significant cash exposure to optional periods on customer connectivity as the Group can cancel the lease when the service
agreernent ends. In some circumstances the Group is committed to minimurm spend amounts for connectivity leases, which are included within
reported lease liabilities.

Sale and leaseback

In the year ended 31 March 2020. the Group scld its Italian mobile base station assets to Infrastrutture Wireless Italiane Sp.A. CINWIT) (see note
27 "Acquisitions and disposals” for additional details). and entered into an agreement to lease back space on these and other INWIT mobile base
station towers to locate network equipment for 8 years (see note 30 "Related party transactions”). The Group de-recognised assets related to
the mobile base stations with a net book value of €548 million. A tetal gain on disposal of £4.100 million was realised as a result of the disposal;
£744 million of this gain, reflecting the gain on the proportion of sold towers that has been retained through the leaseback, was recorded in the
year ended 31 March 2020 as a reduction in the value of the right-of-use asset recognised for the leaseback of tower space and will be realised
as a reduction in depreciation over the lease term.

Other sale and leaseback transactions entered into by the Group were not material, individually or in aggregate.
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Amounts recognised in the primary financial statements in relation to lessee transactions

Righl-of-use assels
The carrying value of the Group's right-of-use assets, depreciation charge for the year and additions during the year are disclosed in note 11
"Property, plant and equipment”.

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

2021 2020

Re-presented

£m m

Within one year 3419 3,198
In more than one year but less than two years 2,142 2018
In more than two years but less than three years 1,667 1,542
In more than three years but less than four years 1,457 1,357
In more than four years but less than five years 1.316 1.128
In more than five years 4,696 4,443
14,691 13,666

Effect of discounting (1.659) {1.548)
Lease liability (note 21 "Borrowings") 13,032 12,118

Note:

1 The prior year comparatives have been re-presented 1o reflect that Vodafane Egypt s na longer held for sale See Mate 7 "Discontinued operations and assets and lisblines held for salg™ The
impact of the re-presentation is 1o increase total undscounted lease Labilsies by £75 millien and total discounted lease labilities by €55 million, respectively, compared to the amount previou sty
reported

At 31 March 2021 the Group has entered intc lease contracts with payment obligations with an undiscounted value of €82 million (2020: €67
million) that had not commenced at 31 March 2021,

Interest expense on lease liabilities for the year is disclosed in note 5 “Investment income and financing costs™.

The Group has no material iabilities under residual value guarantees and makes no material payments for variable payments not included in
the lease liability. The Group does not apply either the short term or low value expedient options in IFRS 16.

Asa lessor

The Group has g wide range of lessor activities with consumer and enterprise customers, other telecommunication companies and other
companies. With consumer and enterprise customers, the Group generates lease income from the provision of handsets, routers and other
communications equipment. The Group provides wholesale access to the Group's fibre and cable networks and leases out space on the Group's
owned mobile base stations to other telecormnmunication companies. In addition. the Group sub-leases retail stores 1o franchise partnersin
certain markets and leases out surplus assets (e.g. vacant offices and retail stores) to other companies.

Lessor transactions are classified as operating or finance leases based on whether the lease transfers substantiatly all of the risks and rewards
incidental to ownership of the asset, Leases are individually assessed, but generatly, the Group's lessor transactions are classified as:

Operating leases where the Group is lessor of space on owned mobile base stations, provides wholesale access to its fibre and cable
networks or provides routers or similar equipment to fixed customers; and

Finance leases where the Group is sub-lessor of handsets or similar items in back-te-back arrangements or where surplus assets are sublet
out for all or substantially all of the remaining head lease term.

The Group's income as a lessor in the year is as follows:

2021 2020
€m £m
Operating leases
Lease revenue (note 2 "Revenue disaggregation and segmental analysis" 559 502
Income from leases not recognised as revenue 180 203

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

Marunty
Withir ane I ore Lo wo ntwata Inthree o four foustofive  Inmore thar
vear VEdrs three yeas years s frve years Total
£ £m £m £m £m £m £€m
31 March 2021
Committed operating lease income due to the
Group as a lessor 510 261 175 134 115 395 1,590

31 March 2020

Committed operating lease income due to the
Group as a lessor 447 211 114 53 44 225 1,087

The Group has no material lease income arising from variable lease payments,
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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 in the capital markets including bond and
commercial paper issues and bank loans. Liabilities arising from the Group's lease arrangements are also
reported in borrowings; see note 20 “Leases”. We manage the basis on which we incur interest on debt
between fixed interest rates and floating interest rates depending on market conditions using interest rate
derivatives. The Group enters into foreign exchange contracts to mitigate the impact of exchange rate
movements on certain monetary items.

Accounting policies

Interest-bearing loans and overdrafts are initially measured at fair value (which is equal to cost atinception), and are subsequently measured at
amortised cost. using the effective interest rate methed. Where they are identified as a hedged itern in a designated fair value hedge
relationship, fair value adjustments are recognised in accordance with our policy (see note 22 “Capital and financial risk management”). Any
difference between the proceeds net of transaction costs and the amount due on settlement or redemption of borrowings is recognised over
the term of the borrowing. Where bonds issued with certain conversion rights are identified as compound instrurments they are initially
measured at fair value with the nominal amounts recognised as a component in equity and the fair value of future coupons included in
borrowings. These are subsequently measured at amortised cost using the effective Interest rate method,

Borrowings

2021 220
Re-presenited
£m £m

Non-current borrowings
Bonds {44.634) {47.500)
Bank loans 761 (1,500)
Lease liabilities (note 20) (5,909) 9134
Bank borrowings secured against Indian assets (385) (1.346)
Other borrowings® (3.583) (3.469)

(59,272)  (62,949)

Current borrowings

Bonds (2.251) {1,912
Bank loans (658) (1,380
Lease liabilities (note 20) (3.123) (2.984)
Collateral liabilities 962) (5.292)
Bank borrowings secured against Indian assets (852) -
Other borrowings 632) {(408)

(8,488)  (11,976)
Borrowings (67,7600  (74,925)

Notes,

1 The prior year comparatives have been re-presented to reflect that Veocafone Egypt 1s nolonger held far sale See Nate 7 "Discontinued operahans and assets and liabilities reld for sale” The
impact of the re-presentation 1s to increase current borrowings and non-current barrowings by €150 milbor and €57 million, respectively. compared to amaounts previously reported.
2 Includes €3312 rrullion 2020 £3.215 million) of spectrum licence payables

The fair value of the Group's financial assets and financiat liabilities held at amortised cost approximate to fair value with the exception of long-
term bonds with a carrying value of £€44,634 million (2020: €47.500 million) which have a fair value of £48.630 million (2020: £48,276 million).
Fair value is based on level 1 of the fair value hierarchy using quoted market prices.

The Group’s borrowings include certain bonds which have been designated in hedge relationships, which are carried at €1.4 billion higher than
their euro equivalent redemption value. In addition, where bonds are issued in currencies cther than euros. the Group has entered into foreign
currency swaps to fix the euro cash outflows on redermption. The impact of these swaps are not reflected in borrowings and would decrease the
euro equivalent redemption value of the bonds by €0.1 billion.

Commercial paper programmes

We currently have US and eurc commercial paper programmes of US$15 billion and £8 billion respectively which are avaitable to be used to
meet short-term liquidity requirements. At 31 March 2021 €nil (2020: €nil) was drawn under the eure cormmercial paper programme. The US
commercial paper programme remained undrawn.

The commercial paper facilities were supported by US$4.0 billion (€3 4 billion) and £4.0 billon of syndicated committed bank facilities. No
amounts had been drawn under these facilities.
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Bonds

We have a €30 hillion e1ro mediim-term note programme and a US shelf programme which are used to meet medium to long-term funding
requirements. At 31 March 2021 the total amounts in issue under these programmes split by currency were USD22.3 billion, £18.4 billion, £3
billien, AUD1.2 billion, HKD2.1 billion, NOK2.2 billion, CHFQ.7 billion and JPY10 billion.

At 31 March 2021 the Group had bonds outstanding with a nominal value equivalent to €45.4 billion. During the year ended 31 March 2021,
bonds with 2 nominal value of £2 billion were issued under stand-alone documentation and bonds with a nominal value €2.2 billicn were issued
by Vantage Towers AG. under their own €5 billion debt issuance programme.

In March 2021, the Group also repurchased its own bonds with a nominal vatue of £1.5 billion and USD2.1 billion.
Bonds mature between 2021 and 2059 (2020; 2020 and 2059) and have interest rates between 0.0% and 7.875% (2020: 0.0% and 7.873%).

Mandatory convertible bonds

On 12 March 2019 the Group issued £3.4 billion of subordinated mandatory convertible bonds (MCBs') splitinto two equal tranches of £1.7
billion, the first tranche matured on 12 March 2021 and the second tranche matures on 12 March 2022 with coupons of 1.2% and 1.5%
respectively. These were recognised as compound instruments with nominal values of £3.4 billion (£3.8 billion) recognised as a component of
sharehelders’ funds in equity and the fair value of future coupons £0.1 billion €0 1billion) recognised as a financial lizhitity in borrowings. At 37
March 2021, the canversion price of the bonds was £1.2055 per share, The Group's strategy is to hedge the equity risk associated with the MCB
issuance to any future movernent in its share price by an option strategy designed to hedge the economic impact of share price movements
during the term of the bonds. Should the Group decide to buy back ordinary shares to mitigate dilution resulting from the conversion the
hedging strategy will provide a hedge for the repurchase price.

Treasury shares
The Group held a maximum of 2,043,732,147 (2020: 2,091,894.691) of its own shares during the year which represented 7.1% (2020: 7.3%) of
issued share capital at that time.
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22. Capital and financial risk management

This note details the treasury management and financial risk management objectives and policies, as well
as the exposure and sensitivity of the Group to credit, liquidity, interest and foreign exchange risk, and the
policies in place to monitor and manage these risks.

Accounting policies

Financial instruments

Financial assets and financial liabilities, in respect of financial instruments, are recognised on the Group's consclidated statement of financial
position when the Group bacomes a party to the contractual provisions of the instrument.

Financial liabilites and eguity instrurments

Financial liabilities and equity instruments issued by the Group 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 instrument is any contract that provides a residual
interest in the assets of the Group after deducting all of its liabilities and includes no obligation to deliver cash or other financial assets. The
accounting policies adopted for specific financial liabilities and equity instruments are set out below.

Financial liabilities under put opticn arrangerments

The Group has an cbligation to pay a fixed rate of return to minority equity sharehclders in the Group's subsidiary Kabel Deutschland AG, under
the terms of a court-imposed domination and profit and loss transfer agreement. This agreement also provides the minority shareholders the
opticn ta put their shareholding to Vedafone at a fixed price per share. The obligation to purchase the shares has been recognised as a financial
liability and no non-controlling interests are recognised in respect of rminerity shareholders. Interest costs are accrued at the agreed rate of
return and recognised in financing costs.

Derivative financial instruments and hedge accounting

The Group’s activities expase it to the financial risks of changes in foreign exchange rates and interest rates which it manages using derivative
financialinstruments. The use of financial derivatives is governed by the Group’s policies approved by the Board of Directars, which provide
written principles on the use of financial dervatives consistent with the Greup's risk management strategy. The Group does not use derivative
financial instruments for speculative purposes.

The Group designates certain derivatives as:
— hedges of the change in fair value of recognised assets and liabilities (fair value hedges;
— hedges of highly probable forecast transactions or hedges of foreign currency or interest rate risks of firrn commitments (cash flow hedges’) or

— hedges of net investments in foreign operations.

Derivative financial instruments are initially measured at fair value on the contract date and are subsequently re-measured to fair value at each
reporting date. Changes invalues of all derivatives of a financing nature are included within investment income and financing costs in the
income statement unless designated in an effective cash flow hedge relationship cr a hedge of a net investrment in foreign operations when the
effective portion of changes in value are deferred to other comprehensive Income. Hedge effectiveness is determined at the inception of the
hedge relationship, and through periodic prospective effectiveness assessments to ensure that an economic relationship exists between the
hedged item and hedging instrument. For fair value hedges, the carrying value of the hedged item is also adjusted for changes in fair value for
the hedged risk, with gains and |osses recognised in the income statement for the period.

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

For cash flow hedges. when the hedged item is recognised in the income staternent, amounts previcusly recognised in other comprehensive
income and accumulated in equity for the hedging instrument are reclassified to the income statemeant. However, when the hedged transaction
results in the recognition of a non-financial asset or a non-financial liability. the gains and losses previously recognised in other comprehensive
income and accumulated in equity are transferred from equity and included in the initial measurement of the cost of the nen-financial asset or
nen-financial liability. If a forecast transaction is no longer expected to occur, the gain or loss accumulated in equity 1s recognised immediately
inthe income statement.

For netinvestment hedges, gains and losses accumulated in other comprehensive income are included In the income statement when the
foreign operation is disposed of,
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Capital management
The following table summarises the capital of the Group at 31 March:
2021 2020
Re-presented
£m £
Borrowings {note 21} 67,760 74,925
Cash and cash equivalents (note 19) (5,821} {13,557)
Derivative financial instruments included in trade and other receivables (note 14) (3157 (9.176)
Derivative financial instruments included in trade and other payables (note 15) 4,010 4767
Short-term investments {note 13) {4.007) {(4132)
Collaterat assets (note 13} (3,107) {1115
Financial liabilities under put option arrangements 492 1,850
Equity 57816 62,625
Capital 113,992 116,187

Mote:

© Tme price year comparatives have been re-prescnted to reflect that Vodafone Egypt 1s no longe: held for sale, as outlined in the notes referenced above,

The Group’s policy is to borrow centralty using a mixture of long-term and short-term capital market issues and borrowing facilities to meet
anticipated funding requirements. These borrowings, together with cash generated from operations, are loaned internally or contributed as
equity to certain subsidiaries,

Dividends from associates and to non-controlling shareholders

Dividends from our associates are generally paid at the discretion of the Board of Directors or shareholders of the individual operating and
holding companies, and we have no rights to receive dividends except where specified within certain of the Group’s shareholders’ agreements.
Similarly, cther than engoing dividend obligations to the Kabel Deutschland AG. minarity shareholders, should they continue to hold their
rminority stake, we do not have existing obligations under shareholders’ agreements to pay dividends to non-controlling interest partners of our
subsidiaries or jaint ventures, The amount of dividends received and paid in the year are disclosed in the consolidated statement of cash flows.

Potential cash outflows from option agreements and sirmilar arrangements

Put options issued as part of the hedging strategy for the MCBs permit the holders to exercise against the Group at maturity of the option if
there is a decrease in our share price. Under the terms of the options, settlement must be made in cash which will equate to the reduced value
of shares from the initial conversion price, adjusted for dividends declared, on 2,494 million shares.

Sale of trade receivables

During the year, the Groun sold certain trade receivables to a number of financial institutions. Whilst there are no repurchase obligations in
respect of these receivables, the Group provided credit guarantees which would anly become payable if default rates were significantly higher
than historical rates. The credit guarantee is not considered substantive and substantially all risks and rewards associated with the receivables
passed to the purchaser at the date of sale, therefore the receivables were derecognised. The maximum payable under the guarantees at 31
March 2021 was €1,503 milion (2020 €1.283 million). No provision has been made in respect of these quarantees as the likelihood of a cash
cutflow has been assessed as remote.

Supplier financing arrangements

The Group offers suppliers the epportunity to use supply chain financing (SCF). SCF allows suppliers that decide to use it to receive funding
earlier than the invoice due date. At 31 March 2027, the financial institutions that run the SCF programmes had purchased €2.3 billion (2020:
€2 4 billion) of supplier invaices, principally from larger suppliers. The Group does not provide any financial guarantees to the financial
institutions under this programme and continues to cash settle supplier payables in accordance with their contractual terms. As such, the
programme does not change the Group's net debt, trade payable balances or cash flows.

The Group evaluates supplier arrangements against a number of indicators to assess if the payable continues to hold the characteristics of a
trade payable or should be classified as borrowings: these indicators include whether the payment terms exceed the sharter of customary
payment terms in the industry or 180 days. At 31 March 2021, none of the payables subject to supplier financing arrangements met the criteria
to be reclassified as borrowings.

Financial risk management

The Group's treasury function centrally manages the Group's funding requirement, net foreign exchange exposure, interest rate management
exposures and counterparty risk arising from investments and derivatives. Treasury operations are conducted within a framework of policies and
guidelines authorised and reviewed by the Board, most recently in May 2021. A treasury risk committee comprising of the Group's Chief
Financial Officer, Group General Counsel and Company Secretary, Group Financial Controller, Group Corporate Finance Directer, Group Treasury
Director and Group Directar of Financial Controlling and COperations meets three times a year to review treasury activities and its members
receive management information relating 1o treasury activities on a quarterly basis. The Group's accounting function, which does not report to
the Group Treasury Director, provides regular update reports of treasury activity to the Board. The Group's Internal Auditor reviews the internal
control envircnment reqularly.

No bonds issued by the Group or the Revolving Credit Facilities are subject to financial covenant ratios. Approximately €35 billon of issued bonds
have a change of control clause. Only €350 millicn of EIB loans have a financial covenant requirernent, which broadly equates to a net debt to
EBITDA calculation. As at 31 March 2021, Vodafone was compliant with this financial covenant. The Group uses a number of derivative instruments
for currency and interest rate risk management purposes only that are transacted by specialist treasury personnel. The Group mitigates banking
sector credit risk by the use of collateral support agreements.
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22. Capital and financial risk management (continued)

COVID-19

The Group did not experience any significant issues as a result of disruption to financial markets as a result of COVID in FY21. The ongaing
macro economic impact appears to be reducing, but remains uncertain. The Group's financial risk management policies seek to reduce the
Group's exposure to any future disruption to financial markets, including any future impacts from COVID.

The Group has combined cash and cash equivalent and short-term investments of €9.8 billion, providing significant headroom cver short-term
liquidity requirements. Additionally the Group maintains undrawn revolving credit facilities of €7.4 billion euro equivalent. As at 31 March 2021
and after hedging, substantially all the Group's borrowings are held on a fixed interest basis, mitigating exposure to interest rate risk. The Group
has no significant currency exposures other than positions in economic hedging relationships. The Group's credit risk under financing activities is
spread across a portfolio of highly rated institutions tc reduce counterparty exposures and derivative balances are substantially all collateralised.
The Group's operating activities result in customer credit risk, for which provisions for expected credit losses are recognised. This customer
related credit risk is generally short-term in duration and while COVID impacts on our custermers had ng material impact on credit loss
provisicning at 31 March 2021,

Credit risk

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

2021 2020
Re-peserted
£m £
Cash at bank and in hand {note 19) 2,705 2,220
Repurchase agreements and bank depaosits (note 19) — 2,202
Money market funds (note 19 3,116 9,135
Managed investment funds (note 13) 2,954 2,451
Current bonds and debt securities {note 13) 1,053 1.681
Non-current debt securities (note 13) 797 715
Collateral assets (note 13) 3,107 1115
Other investments (note 13) 2.045 1842
Derivative financial instruments (note 14) 3,151 9176
Trade receivables (note 14) 5,924 6,017
Contract assets and other receivables (note 14) 4531 4,595
Performance bonds and other guarantees (note 29) 2,728 3,322
32,111 44,471
Note:
1 The prior year comparatves have been re-presented to reflect that Vodafone Egypr is no longer held for sale and to include quarantees on trade recevables, performance bonds and other
quarantees.

2 Includes amounts guaranteed under sales of trade receivables

Expected credit loss

The Group has financial assets classified and measured at amortised cost and fair value through other comprehensive income that are subject
to the expected credit {oss model requirements of IFRS 9. Cash at bank and in hand and certain other investments are both classified and
measured at amortised cost and subject to these Impairment requirements. However, the identified expected credit loss is considered 1o be
immaterial.

Information about expected credit losses for trade receivables and contract assets can be found under “operating activities” on page 177.

Financing activities
The Group invests in government securities on the basis they generate a fixed rate of return and are amaongst the most creditworthy of
investments available.

Money market investments are made in accordance with established internal treasury policies which dictate that an investment’s long-term
credit rating is no lower than mid BBB. Additionally, the Group invests in AAA unsecured monay market mutual funds where the investment is
limited to 10% of each fund.

The Group has two managed investment funds that hold fixed income euro securities with an average credit quality of AA.

In respect of financial instruments used by the Group's treasury function, the aggregate credit risk the Group may have with one counterparty is
limited by G 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 principal operating
Jurisdiction. Furthermore, collateral support agreements reduce the Group's exposure to counterparties who must post cash collateral when
there is value due to the Group under outstanding derivative contracts that exceeds a contractually agreed thresheold amount. When value is
due to the counterparty the Group is required to post collateral onidentical terms. Such cash collateral is adjusted daily as necessary.
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In the event of any default, ownership of the cash collateral would revert to the respective holder at that point. Detailed below is the value of the
cash collateral, which is reported within current borrowings, held by the Group at 31 March:

200 2020
£m £
Collateral liabilities 962 5,292

As discussed in note 29 “Contingent Labilities and legal proceedings”, the Group has covenanted to provide security in faveur of the trustee of
the Vodafone Group UK Pension Scheme in respect of the funding deficit in the scheme and pledged security in relation to the Indus Towers
merger. The Group has also pledged cash as collateral against derivative financial instruments as disclosed in note 13 "Other investrments™.

Operating activities

Customer credit risk is managed by the Group’s business units which each have policies, procedures and controls relating to customer credit
risk management. Qutstanding trade receivables and contract assets are regularly reviewed to monitor any changes in credit risk with
concentrations of credit risk considered to be limited given that the Group's customer base s large and unrelated. The Group applies the
simplified approach and records lifetime expected credit losses for trade receivables and contract assets. Expected credit losses are measured
using histerical cash collection data for periods of at least 24 months wherever possible and grouped into varicus custormer segments based on
product or customer type. The historical loss rates are adjusted where macroeconomic factors, for exarmple changes in interest rates or
unemployment rates, or other commercial factors are expected to have a significant impact when determining future expected credit loss rates.
For trade receivables the expected credit loss provision is calculated using a provision matrix, inwhich the provision increases as balances age,
and for recefvables paid in instalments and coniract assets a weighted (oss rate 15 calculated to reflect the period over which the amounts
become due for payment by the customer. Trade receivables and contract assets are written off when each business unit determines there to
be no reasonable expectation of recovery and enforcement activity has ceased.

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

Trade receivables hetd

Trade recelvables held at fair valua through
Contract assets at amortised cost other comprehensive income

2021 2020 2021 2020 2021 2020

£m £m €m il £€m £m
1 April 137 129 1,431 1,347 ) 40
Exchange movements 2 & (473 (28) - -
Amounts charged to credit losses on financial assets 63 73 592 576 9 11
Other” (10n {63) (496} (466) (3) —
31 March? 101 137 1,480 1,431 57 51

Notes

1 Primarily utiisation of the provision

2 The prior year compdratives have been re-presented to reflect that Vodafone Egypt 15 no longer held for sale. See Note 7 "Discontinued operations and assets and labilities held for sale”. The
impact of the re-zresentation s to increase the alowance for expected credit losses on trade recewvables held at amortised cost by €65 milion. compared to amaunts previously reported

Expected credit losses are presented as net impairment losses within operating profit and subsequent recoveries of amounts previously written
off are credited against the same line itern.
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22. Capital and financial risk management (continued)

The majority of the Group's trade receivables are due for maturity within S0 days and largely comprise amounts recevable from consurmers and busingss
customers.

The following table presents information on trade receivables past due' and their associated expected credit losses:

Trade recetvables at amortised cost past dug
30 days 3160 61180 180

31 March 2021 Due of less days days days+ Total
£m £m €m £m £ £m
Gross carrying amount 2,568 7 177 405 1.290 5.157
Expected credit loss allowance (30) (72) (62) (211) {1,105} (1,480}
Net carrying amount 2.538 645 115 194 185 3.677
Trage recenabies at amortised cosl pasT cue
31 March 20207 DJJE Sgrdl:‘i: g“d:ﬁ ¢ Tja?;f('): ﬂaySSS Total
Gross carrying amount 2513 836 236 513 1,249 5,347
Expected credit loss allowance (64 {76) (56} (215) {1,020 {1.431)
Net carrying amount 2449 760 180 298 229 3916

Mote

1 Contract dvsets relate 1o ameaunts not yet due from customers These amounts will be reclassified as trade recewvables before they become due Trade recewables at farr valug through other
comprehensive income are not matenally past due.

2 The prior year comparatves have been re-presented to reflect that Vodafone Eqypt % no longer held for sale. See Note 7 “Discontinued operations and assets and Labilities held for sale” The
impact of the re-presentation 1s toINcrease the gross camying armount. expected credit loss allowance and net camang arnount of trade recervables neld at arortsed cost by £207 rillon, £63
million and £7142 milion, respectwvely, compared 10 amounts previously reportea.

Liquidity risk

Liguidity is reviewed daily on at least a 12 month rolting basis and stress tested on the assumption that any commercial paper outstanding
matures and is not reissued. The Group maintains substantial cash and cash equivalents which at 31 March 2021 amounted to cash €5.8 billion
(2020: €13.6 billion} and undrawn committed facilities of 8.0 billon (2020: €7.7 hillion), principally euro and US dallar revolving credit facilities
of £4.0 billion and US$4.0 billion (€3 4 billior) which mature in 2025 and 2026 respectively.

The Group manages liquidity risk on non-current borrowings by maintaining a varied maturity profile with a cap on the level of debt maturity in
any one calendar year, therefore minimising refinancing risk. Non-current borrowings mature between 1 and 38 years.

The maturity profileof the anticipated future cash flows including interest in relation to the Group's non-derivative financial liabilities on an
undiscounited basis which, therefore, differs from both the carryving value and fair value, is as follows:

Trare payahles and
uthie financial

Maturity profile’ e T e e e o
Within one year 674 3774 3419 2516 10,383 15,304 25,687
In one to two years 174 3.32% 2,142 2,575 8.220 49 8,269
In two o three years 440 5,964 1.667 399 B8.464 - 8.464
In three to four years 173 2,784 1,457 166 4,580 - 4,580
in four to five years 2 5,506 1.316 199 7.023 — 7.023
In more than five years 23 45,538 4,6%6 986 51.243 - 51.243
1,486 66,895 14,691 6,841 89,913 15,353 105,266
Effect of discount/financing rates (67} (20,010) {(1,659) 417 (22.153) (2} (22,155
31 March 2021 1.419 46,885 13,032 6,424 67,760 15,351 83.111
Within one year 1,500 3617 3,198 5,750 14065 15250 29,315
In one to two years 746 4.682 2018 316 7762 67 7829
In two 10 three years 279 3852 1.542 3270 8.543 - 8.945
in three to four years 369 8,242 1,337 390 10,338 — 10,338
In four to five years 181 2.845 1.128 166 4320 - 4320
In more than five years - 47947 4,443 1,185 53575 — 53575
3,075 71,185 13,666 11.077 99,003 15,317 114,320
Effect of discount/financing rates (195} (21.773) {1,548 (562} (24,078) (6) (24.084)
31 March 2020 2,880 49,412 12,118 10,515 74,925 15311 90,236

hotes:

1 Maturmes reflect contiactual cash Lows appucame except in the event of a change of contro. o- event of default. upon wiig i lenders Nave the ngnt but rat the ablGaLON, 15 recuest pay™ent
within 30 days This alse apples to undrawn committed faziies Only £307lon (2020 £81 milian) of debt i~ relaton 16 the manaatodly converible Sands s subjert 1o 2 matenal advense
thange clause twhich woulc also accelerate corwersior of the £ 7 bikion (2G20 £3 4 billion) pincipal re¢ognisec in equity — see nate 21 "Borrowings™)

2 ncludes spectum licence payables with Tnaturty profile £3871 millon (2020 £344 million) within ane year, £2.171 million (2620: £227 millian) im one te two vears £165 million (2020 €7 505
Lo INtwo to three years, €165 millior (2020 €166 millon) in three w four years.£199 million (2C20 €166 nilion) i four 1o five yeas and £386 million (2020 £7.185 millionyir mare than
five years Also includes €362 milwon (2020 £5.292 million) e relation 1o cash received cnder collatera, suppart agréements snowr witnin 1 year

2 Includes financial Labilibes unaer put optian arrange Tients a7 non-denvatie financial lasilties presentec within trade and other payables
Prior year comparatives for bank 10ans anc lease Labilities have beer re-presented to refiect that Yodafone Egypt s na langer held for sale. see notes 20870 21
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The maturity profile of the Group's financial derivatives (which include interest rate swaps, cross-currency interest rate swaps and foreign
exchange swaps) using undiscounted cash flows. is as follows:

2021 2UED

Payable Receivable Total Payanie Fecevable Total

£m £m €m £re £m £m

Within one year (16,218) 16,864 646 (20519 21,239 720
In one to two years (3121 3,723 602 (4.217) 4,582 365
In two to three years (5,623) 5978 355 (3,680) 4343 463
In three to four years (2.518) 2,903 385 {(3.733) 4,429 696
In four to five yvears {3,305) 3,620 315 (2,562) 3102 540
Jn more than five years (33.777) 37,399 3,622 (38,126) 43.G33 5,807
(64,562) 70,487 5,925 (72,837) 81,428 8,591

Effect of discount/financing rates {6,784) {4,182}
Financial derivative net {payable)/receivable {859) 4,409

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

Market risk

Interest rate management

Under the Group's interest rate management policy, interest rates on long-term moenetary assets and liabilities are principally maintained on &
fixed rate basis.

At 31 March 2021 and after hedging, substantially all of our cutstanding liabilities are held on a fixed interest rate basis in accordance with
treasury policy.

For each one hundred basis point rise in market interest rates for all currencies in which the Group had borrowings at 31 March 2021 there
would be anincrease in profit before tax by €782 million (2020: £695 million) including mark to market revaluations of interest rate and other
derivatives and the potential interest on cash and short-term investments. There would be no material impact on equity.

At 31 March 2021, the Group had limited exposure through interest rate derivatives and fleating rate bonds referencing LIBOR and other
interbank offered rates (IBORs).

Foreign exchange management

As Vodafone's primary listing is on the London Stock Exchange its share price is quoted in sterling. Since the sterling share price represents the
value of its future multi-currency cash flows, principally in euro, South African rand and sterling, the Group maintains the currency of debt and
Interest charges in proporticn 1o its expected future principal cash flows and has a policy to hedge external foreign exchange risks on
transactions denominated in other currencies above a certain de minimis level.

At 31 March 2021 13% of net debt was denominated in currencies other than euro (9% sterling, 3% South African rand and 1% other). This
allows sterling, South African rand and other debt to be serviced in proportion to expected future cash flows and therefore provides a partial
economic hedge against income statement translaticn exposure, as interest costs will be denominated in foreign currencies.

Under the Group's foreign exchange managerment policy. foreign exchange transaction exposure in Group companies is generally maintained at
the lower of £5 miilion per currency per month ¢r £15 million per currency over a six month period,

The Group recognises foreign exchange maovements in equity for the translation of net investment hedging instruments and balances treated
as investments in foreign operations. However, there is no net impact on equity for exchange rate movements on net investment hedging
instruments as there would be an offset in the currency translation of the foreign operation. At 31 March 2021 the Group held financizl liabilities
in a net investment hedge against the Group’s South African rand operations. Sensitivity to foreign exchange movements on the hedging
liabilities, analysed against a strengthening of the South African rand by 15% (2020; 1128 would result in a decrease in equity of £285 million
(2020 £2712 million) which woutd be fully offset by foreign exchange movernents on the hedged net assets. in addition, cash flow hedges of
principally US dollar borrowings would result in an increase in equity of €469 million (2020:£713 million) against a strengthening of US dollar
by 6% (2020: 5%).

The Group profit and loss account is exposed to foreign exchange risk within both operating prefit and financing income and expense, The
principal reporting segment not generating mcorme in ewro is Vodacom, whose functional currency is predominantly South African Rand.
Financing income and expense includes foreign currency gains/losses incurred on the translation of balance sheet itemns not held in functional
currency. These are principalty on certain borrowings, derivatives, and other investments denominated in sterling and US dollar.
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22. Capital and financial risk management (continued)

The following table details the Group’s sensitivity to foreign exchange risk. The percentage rovement applied to the currency is based on the
average movements in the previous three annual reporting perods.

2021 2020
£m £m
ZAR 15% change (2020:11%) - Increasg in operating profit 152 126
USD 6% change (2020: 9%) - (Decrease} in profit before taxaticn (46) {64}
GBP 3% change (2020; 2%) - (Decrease)/Increase in profit before taxation (23 63

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

The Group has hedged its exposure under the subordinated mandatory convertible bonds to any future movements in its share price by an
option strategy designed to hedge the economic impact of share price moverments during the term of the bonds. As at 31 March 2021 the
Group's sensitivity to a movernent of 7% (2020; 23%) in its share price would result in an increase or decrease in profit before tax of £283 million
(2020: €767 million).

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

The cbjective of the cash flow hedges is principally to convert fareign currency denominated fixed rate borrowings in US dollar, pound sterling,
Australian dollar, Swiss Franc, Hong Kong dollar, Japanese yen, Norwegian krona and euro and US dollar floating rate borrowings into euro fixed
rate borrowings and hedge the foreign exchange spot rate and interest rate risk. Derivative financial instrurnents designated in cash flow hedges
are cross-currency interest rate swaps and foreign exchange swaps. The swap maturity dates and liquidity profiles of the nominal cash flows
match those of the underlying borrowings.

The objective of the net investrent hedges is to hedge foreign exchange risk in foreign operations. Derivative financial instruments designated
in net investment hedges are cross-currency interest rate swaps and foreign exchange swaps. The hedging instruments are rolled on an
ongoing basis as determined by the nature of the business.

The objective of the fair value hedges is to hedge a propaortion of the Group's fixed rate euro denominated borrowing to a euro floating rate
borrowing. The swap maturity dates match those of the underlying borrowing and the nominal cash flows are converted to quarterly payments.

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

For hedges of foreign currency denominated borrowings and investments, the Group uses a combination of cross-currency and foreign
exchange swaps to hedge its exposure to foreign exchange risk and interest rate risk and enters into hedge relationships where the critical terms
of the hedging instrument match with the terms of the hedged item. Therefore the Group expects a highly effective hedging relationship with
the swap contracts and the value of the correspanding hedged items to change systematically in the opposite direction in response to
movements in the underlying exchange rates and interest rates. The Group therefore performs a qualitative assessment of effectiveniess. If
changes in circumstances affect the terms of the hedged itern such that the critical terms no tonger match with the eritical terms of the hedging
instrument, the Group uses the hypothetical derivative method to assess effectiveness.

Hedge ineffectiveness may occur due to:

a} The fair value of the hedging instrument on the hedge relationship designation date if the fair value is not nil;
b) Changes in the contractual terms or timing of the payments on the hedged itern; and

c) A change in the credit risk of the Group or the counterparty with the hedging instrument,

The hedge ratio for each designation will be established by comparing the quantity of the hedging instrument and the quantity of the hedged
itern to determine their relative weighting; for all of the Group's existing hedge relationships the hedge ratio has been determined as 1:7.

The fair values of the denvative financial instruments are calculated by discounting the future cash flows to net present values using appropriate
market rates and foreign currency rates prevailing at 31 March. The valuation basis is level 2. This classification comprises iterns where fair value
is determined from inputs other than quoted prices that are observable for the asset and liability. either directly or indirectly. Derivative financial
assets and labilities are included within trade and other recelvables and {rade and other payables in the staternent of financial position.
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The following table represents the carrying values and nominal amounts of derivatives in a continued hedge relationship as at 31 March.

At 31 March 2021

Other comprehensive income

Weighted average

Cpening (Gain}/ Gain/{Loss) Closing
Carrying Carrying batance Loss  recycled to balance Euro
Nominal value value 1 April  deferred to financing 31 March Maturity interest
amounts Assets Liabilities 2020 acl costs 2021 year FXrate rate
€m £m €m €m £&m €m €m %
Cash ftow hedges - foreign currency
risk?
Cross-currency and foreign exchange
swaps
LS dollar bonds 18,955 621 1070 (3922) 5900 (1477 501 2036 118 282
Australian dollar bonds 736 38 — ey  (102) 104 (24 2024 156 092
Swiss franc bonds 624 - 45 28 28 (26) 30 2026 108 1.26
Pound sterling bonds 2,585 40 195 94 1 228 323 2047 089 259
Hong Kong dollar bonds 233 - 13 @ 34 an 13 2078 9nR 147
Japanese yen honds 78 - 12 5 13 ® 11 2037 12853 247
Norwegian krona bonds 241 - 22 3) (23) 29 3 2026 915 112
Cash flow hedges - foreign currency
and interest rate risk?
Cross currency swaps - US dollar bonds 417 — 8 18 52 (62) B 2023 117 107
Cash flow hedges - interest rate risk®
Interest rate swaps - Euro loans 568 - — 7 an 3 (1 2021 - 121
Fair value hedges - interest rate risk®
Interest rate swaps - Eurobonds 186 131 - - - - - 2028 - -
Net investment hedge - foreign
exchange risk*
Cross-currency and foreign exchange
swaps - South African rand investment 1,785 — 23 631 328 - 959 2021 1730 0.3
26,448 830 1,392 (3171} 6,220 (1,226} 1,823
Cther comprenensive Ifcome Woighted average
At 31 March 2020 Opening Gan)s Gandloss) Closing
Carmyirgg Carrying halance 0SS recycled to Gaance ELre
ol value value 1ApnL  deferred 16 Anarcing 31 Maren Melurey Irterest
2MaLnts Assets Labutes 2019 Qdl Tosts 2020 el Fx rate rate
£ir £m £im £m ir Lin Lm %
Cash flow hedges - foreign currency
risk?
Cross-currency and foreign exchange
SWaps
US dotlar bonds 20,383 5371 — (179} (4233 490  (3,922) 2035 118 267
Austratian dollar bonds 736 - 65 (17) 77 86) (26) 2024 156 092
Swiss franc bonds 624 — 17 22 27) 33 23 2026 108 1.26
Pound sterling bonds 3,180 29 186 38 79 (23) 94 2043 085 204
Haong Kong dollar bonds 233 22 - 13 (25) 8 (4) 2028 908 148
Japanese yen bonds 78 1 - 2 - 4 6 2037 12853 247
Norweagian krona bonds 241 - 46 1 34 (38) (3) 2026 915 112
Cash flow hedges - foreign currency
and interest rate rigk?
Cross-currency swaps - US dollar bonds 305 46 — 12 (14) 20 18 2023 117 105
Cash flow hedges - interest rate risk?
Interest rate swaps - Euro loans 568 - 13 11 (4) — 7 2021 - 12
Fair value hedges - interest rate risk’
Interest rate swaps - Eurobonds 185 131 - — — - - 2028 — -
Net investment hedge - foreign
exchange risk*
Cross-currency and foreign exchange
swaps - South African rand investment 2138 314 — 810 (179 - 631 2020 1655 (a7
29,372 5914 327 713 (4,292) 408  (3.171)

Notes

T Farvalue movement deferred into other comprehensive income includes £1,164 million loss (2020 €1.271 millon less? and €2 million gain (2020: £nil) of fureign currency basts outside the cash

flowe and net investrnent hedge relationships respectively

2 For cash flow hedges. the movernent in the hypothetcal denvative thedged tem) mirars that of the hedging instrument Hedge ineffectveness of the swaps designated in a cash flow hedge

during the period was €0l 2020, £,

3 The carmying value of the bond includes €76 million loss [202C. £85 milon loss) of cumuiative fair value adjustrment for the hedged mterest rate nsk Net ineffectiveness an the far value hedges
£8 million gain (2020 €8 millon gain) 1s recogrused In the Income statement The carmyng value of bonds includes an addibional €774 milon Loss (2020 £889 million lass) in relation to far value

of bands previously designated in fair valug Sedge relationstips

4 Hedge neffectiveness of swaps designatec in a net nvestment hedge dunng the perod was €nil (2020: €nib.
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22. Capital and financial risk management (continued)

Changes in assets and liabilities arising from financing activities

Other information

Assers and lablines

Denvative ase0Ts and Firaraal bacilites arsing *am hirarcing
BOMToAIngs lati Tes L0ace put 5prics Ctrer liabit es stlvlus
£m £ €m &m £m
1 April 2020 74925 (4,409) 1.850 170 72,536
Cash movements
Proceeds from 1ssuance of long-term borrowings 4359 - - - 4,359
Repayment of borrowings (12,237) - - - (12,237}
Net movement in short-term borrowings (2.791) - - - (2.791)
Net movement in derivatives — 279 - - 279
Interest paid (2.421) 452 {141} (42) (2,152)
Purchase of treasury shares - - - (62) (62)
Payments for settlements of written put options — - (1.482) - (1,482
Non-cash movements
Fair value movermnents ) 3,594 — - 3,585
Foreign exchange (1,480) 1,428 - (2) (54)
interest costs 2459 (485) 62 i1 2047
Lease additions 4578 — - 4578
Acquisitions of subsidiaries 234 - - - 234
Other 143 — 203 416 762
31 March 2021 67,760 859 492 491 69,602

D atve gstett and

Fraroalignhites

Assels ang linbil 125
ansing fron frannng

Bﬁrrcwlggs cabiltes dander pul gpte s Other I\ah\mtlﬁc H(,IN\EE‘S
1 April 2019 52,955 {1,150) 1,844 949 54,558
Cash movements
Proceeds from issuance of long-term borrowings 9,933 - - - 9.933
Repayment of borrowings (16,028) - - - (16,028
Net movement in short-term borrowings 2.488 - - - 2,488
Net moverment in derivatives - 98 — - 58
Interest paid {2,520 150 {72} (42 (2.284)
Purchase of treasury shares - — - 821 821
Non-cash movements
Fair value rovements 6 (2.543) — ~ (2,537}
Foreign exchange 30 (424) 4] {4) (4603
Interest costs 2425 (354) 79 88 2.238
Lease additions? 15,187 — - — 15,187
Acquisitions and disposals of subsidairies 9.040 (146} - — 8.894
Other 1,270 - - - 1,270
31 March 2020° 74,925 (4,409) 1.850 170 72,536

Nates

1 Amaunts for the year edes 21 March 2020 have been “e-presented ta provide further disagyregator and to additonally include €7 70 miluon (1 Aprit 2019 €945 millon; of nther financial
liabiibes. The prior yedr Lomparatives for borrowings have dlso been re-presented for vadatane Egypt (see 2ote 21)

2 Inciudes £10040 milbon recognised on transition to FRS 16 o~ 1 Apri 2019

3 Pnmarly ncluges the recogn ior of spectrum lcence payables.
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Fair value and carrying value information

The carmying value and valuation basis of the Group's financial assets are set out in notes 13 “Otherinvestments”. 14 “Trade and other
receivables” and 19 “Cash and cash equivalents™. For all financial assets held at amortised cost the carrying values approximate fair value,

The carrying value and valuation basis of the Group’s financial liabilities are set out in notes 15 “Trade and cther payables” and 21 “Borrowings™,
The carrying values approximate fair value for the Group's trade payables and other payables categories. For other financial liabilities a
comparison of fair value and carrying value is disclosed in note 21 “Borrowings™.

Net financial instruments
The table below shows the Group's financial assets and liabilities that are subject to offset in the balance sheet and the impact of enforceable
master netting or similar agreements,

Related amounts not set off in the balance sheet
Amounts Right of set off

dl i ith derivati Coll L
At 31 March 2021 Gross amaunt Amount set of b;?:::;ie;: ::Lnt::;::arttli:: assels/li:biTi‘t?;:‘ Net amount
£€m £m £m €m £m €m
Derivative financial assets 3151 3151 (1,089} e 200
Derivative financial liabilities {4010} — 4.010) 1989 2,194 173
Total (859) - (859) - 1,232 373
Relared ami ants 1ot 561 of i the balanice sheet
Amaunts Right ot set off
D0Se e with dervat Collateral
At31 March 2020 Gross ancant Amount set aff jajtd(;lsé;sh;eql “Mnum:rrpvaan‘:ti assers/’llaohlft-z; Net el ount
£m £m £m £m £ £m
Derivative financial assets 5,176 - 9,176 (3,556) (5.292) 328
Derivative financial liabilities {4,767) - (4,767 3,556 1115 (96)
Total 4,409 - 4,409 - (4,177) 232

:\ngc!udes collateral of €913 rillion (2020, €mi pledged as mitial margin that does not offset against exsting mark Lo market balances as at 31 March

Financial assets and liabilities are offset and the net amount reported in the consolidated balance sheet when there is g legally enforceable right
to offset the recognised amounts and there is an intention to settle on a net basis or realise the asset and settle the liability simultanecusty.
Derivative financial instruments that do not meet the criteria for offset could be settled net in certain circurnstances under ISDA (International
Swaps and Derivatives Association’) agreements where each party has the option to settle amounts on a net basis in the event of default from
the other. Collateral may be offset and net settled against derivative financial instruments in the event of default by either party. The
aforementioned collateral balances are recorded in "cther investrments” or “current borrowings” respectively.

23. Directors and key management compensation

This note details the total amounts earned by the Company’s Directors and members of the Executive
Committee.

Directors
Aggregate emotumenits of the Directors of the Company were as follows:
2021 2020 e R}
£€m £m £im
Salaries and fees 4 4 4
Incentive schemes’ 3 2 2
Other benefits - 1 _
7 7 6
Notes

1 Excludes gans from long-term incentive plans,
2 Includes the value of the cash allowance taken by some indviduals N liew of pension contnbutions.

No Directors serving during the year exercised share options in the year ended 31 March 2021 (2020: None; 2019: Nonel,

Key management compensation
Aggregate cormpensation for key ranagement. being the Directors and members of the Executive Committee, was as follows:

2021 2020 2019

£m £r £m
Short-term employee benefits 28 27 23
Share-based payments 23 30 35

51 57 58
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Notes to the consolidated financial statements (continued)

24. Employees

This note shows the average number of people employed by the Group during the year, in which areas of
our business our employees work and where they are based. It also shows total employment costs.

2021 2020 209

Employees Crriployees Empuwiyres
By activity:
Operations 14,893 14616 15.872
Selling and distribution 26,874 28,133 30,596
Customer care and administration 54,739 52470 52,528

96,506 95,219 98,996
By segment:
Germany 15,798 15,199 13414
Italy 5818 5.980 6,536
Spain 4257 4316 5,140
UK 9,584 10,295 11,525
Other Eurcpe 15,460 14,646 12413
India {Discontinued operations) — - 4.554
Vodacom 7810 7773 7.695
Other Markets 9,498 10,515 12,837
Comrmon Functions 28281 26495 24,882
Total 96,506 95,219 98,996

The cost incurred In respect of these employees (including Directors) was:

2021 o 20y
€m £m £m

Wages and salaries 4238 4,571 4333
Social security costs 549 531 579
(ther pension costs {note 25) 235 226 223
Share-based payments (note 26) 135 134 132
5,157 5,462 5,267

India (Biscontinued operations) - - 84

Total 5,157 5,462 5,351
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25. Post employment benefits

The Group operates a number of Defined Benefit and Defined Contribution retirement plans for our
employees. The Group’s largest defined benefit plan is in the UK. For further details see “Critical accounting
judgements and key sources of estimation uncertainty” in note 1 “Basis of preparation”.

Accounting policies

For defined benefit retirement plans, the difference between the fair value of the plan assets and the present value of the plan liabilities is
recognised s an asset or liability on the statement of financial position. Defined benefit plan lisbilities are assessed using the projected unit
funding method and applying the principal actuanal assumptions at the reporting period date. Assets are valued at market value,

Actuarial gains and losses are taken to the statement of comprehensive income as incurred, For this purpose, actuarial gains and losses
comprise both the effects of changes in actuarial assumptions and experience adjustments arising from differences between the previous
actuarial assumptions and what has actually occurred. The return on plan assets, in excess of interest income, and costs incurred for the
management of plan assets are also taken to other comprehensive income:.

Other movements in the net surplus or deficit are recognised in the income statement, including the current service cost, any past service cost
and the effect of any settlements. The interest cost less the expected interestincome on assets is also charged to the income statement. The
amount charged to the income statement in respect of these plans is included within operating costs or in the Group's share of the results of
equity accounted operations, as appropriate.

The Group's contributions to defined contribution pension plans are charged to the Income statement as they fall due.

Background

At 31 March 2021 the Group operated a number of retirernent plans for the benefit of its employees throughout the world, with varying rights
and obligations depending on the conditions and practices In the countries concerned. The Group's philosophy is to provide access to defined
contribution retirement plans where feasible and to manage legacy defined benefit retirement arrangerments. Defined benefit plans provide
benefits based on the employees length of pensionable service and their final pensicnable salary or other criteria. Defined contribution plans
offer employees individual funds that are converted into benefits at the time of retirement.

The Group operates defined benefit plans in Germany, India, lreland, Italy, the UK, the United States and the Group operates defined benefit
indemnity plans in Greece and Turkey. Defined contribution plans are currently provided in Egypt, Germany, Greece, Hungary, India, Ireland,
Italy, Portugal, South Africa, Spain and the UK.

Income statement expense

2021 2020 019
€m £m £m
Defined contribution plans 204 180 166
Defined benefit plans 31 46 57
Total amount charged to income statement (note 24) 235 226 223

Defined benefit plans

The Group's retirement policy is to provide competitive pension provision, in each operating country, in line with the market median for that
location. The Group’s preferred retirement provision is focused on Defined Contribution (DT arrangements and/or State provision for future
service.

The Group's main defined benefit funding liability is the Vodafone UK Group Pension Schemne (Vodafone UK plan)). Since June 2014 the
Vodefone UK plan has consisted of two segregated sections: the Vodafone Section and the Cable & Wireless Section (CWW Section’). Both
sections are closed to new entrants and to future accrual The Group also operates smaller funded and unfunded plans in the UK, funded and
unfunded plans in Germany and funded plans in Ireland. Defined benefit pension provision exposes the Group 1o actuarial risks such as longer
than expected longevity of participants, lower than expected return on investments and higher than expected inflation, which may increase the
liabilities or reduce the value of assets of the plans.

The main defined benefit plans are administered by trustee boards which are legally separate from the Group and consist of representatives
who are employeses, former employess or are independent from the Group. The trustee boards of the pension plans are required by legislation
te actin the best interest of the participants, set the investment strategy and contribution rates and are subject to statutory funding regimes.

The Vodafone UK plan is registered as an occupational pension plan with HM Revenue and Customs (HMRC) and 1s subject to UK legislation
and operates within the framework outlined by the Pensions Regulator, UK legislation requires that pension plans are funded prudently and that
valuations are undertaken at least every three years. Separate valuations are required for the Vodafone Section and CWW Section,

The trustees obtain regular actuarial valuations to check whether the statutory funding objective is met and whether a recovery plan is required
to restore funding to the level of the agreed technical provisions. The 31 March 2019 tnennial actuarial valuation for the Viodafone Section and
CWW Section of the Vodafone UK plan showed a net deficit of £78 million (€90 million) on the funding basis. comprising of a £173 million (€200
million) deficit for the Vodafone Section and a £95 million (€110 million) surplus for the CWW Section.
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Notes to the consolidated financial statements (continued)

25. Post employment benefits (continued)}

These plan-specific actuarial valuations will differ 1o the IAS 19 accounting basis, which is used to measure pension assets and liabilities
presented in the Greup's consclidated statement of financial position.

Following the 2019 triennial valuation, the Group and trustees of the Vodafone UK plan agreed a funding plan to address the vatuation deficit in
the Vodafone Section over the period to 31 March 2025 and made a cash contribution on 4 Septernber 2020 of £8C million (€90 million} into
the Vodafone Section. This cash payment was invested into an annuity policy issued by a third party insurance company which in turn entered
into a reinsurance policy covering these risks with the Group's captive insurance company, see note 15 "Trade and other payables”. No further
contributions are due in respect of the deficit revealed at the 2019 valuation.

Funding plans are individually agreed for each of the Group's other defined benefit plans with the respective trustees or governing board, taking
into account local regulatory requirernents. It is expected that ordinary contributions of €78 million will be paid into the Group's defined benefit
plans during the year ending 31 March 2022, The Group has alsc provided certain guarantees in respect of the Vodafone UK plan; further details
are provided in note 29 “Contingent liabilities and legal proceedings” to the consclidated financial statements,

The investrment strategy for the UK plans is controlled by the trustees in consultation with the Group and the plans have no direct investments
in the Group's equity securities or in property or other assets currently used by the Group. The allocation of assets between different classes of
investment is reviewed regularly and is a key factor in the trustee investment policy. The frustees aim to achieve the plan's investment
objectives through investing partly in a diversified mix of growth assets which, over the long term, are expected to grow in value by more than
the low risk assets. The low risk assets include cash and gilts, inflation and interest rate hedging and in substance insured pensioner annuity
policies in both the Vodafone Section and CWW Sections of the Vodafone UK plan. A number of investment rmanagers are appointed to
promote diversification by assets, organisation and investrment style and current market conditions and trends are regularly assessed, which
may lead to adjustments in the asset allocation.

Actuarial assumptions |
The Group's plan liabitities are measured using the projected unit credit method using the principal actuarial assumptions set out below:

2021 2020 20609
% % A
Weighted average actuarial assumptions used at 31 March’;
Rate of inflation” 2.9 2.2 29
Rate of increase in salaries 2.7 25 2.7
Discount rate 1.8 20 23

o
TOtEgures shown represent a weighited average assumption of the indridual plans

2 Therate of ncrease in pensions in payment and deferred -evaiuation are dependent o~ the rate of nflation

Mortality assumptions used are based on recommendations from the individual local actuaries which include adjustments for the experience of
the Group where appropriate. The Group's largest plan is the Vodafane UK plan. Further life expectancies assumed for the UK plans are
23.4/254 years (2020: 232/25.2 years) for a male/female pensioner currently aged 65 years and 25.4/27.4 (2020: 25.1/27.2 years} from age
65 for a mate/female non-pensioner member currently aged 40.

Charges made to the consolidated income statement and consolidated statement of comprehensive income (SOCI) on the basis of the
assumptions stated above are:

2021 2020 2053

£m £im im
Current service cost 37 37 31
Past service costs” - 2 - 16
Net interest {ncome)/charge 8} g 10
Total included within staff costs 31 46 57

Actuarial (losses)/gains recognised in the SOCI (686 640 (33

Notes.

1 Folowng a Hgh Court judgement on 21 Ortaber 2078 which concluded that affected defined benefit plans shouis equalise pension senefits for men and women i relation to guaranteeq
minmum pension {GkMPY benefits t-e Group has recoraed a pre-tax past service cost of €16 millio (E14 milbondinthe year ended 31 March 20°%

2 ~ollowng a further udgement an 20 Novermber 2020 which congloded that effected defined benefit pians should also equalise transter value payrents far men ang womer n relanon te
gaaranteed mumimurn pension {GMP benefits the Group hes -ecnrded a ore-tar past senace cost of £2 ~ilbion (€2 mil.on) in the year ended 31 March 2021

Duration of the benefit obligations
The weighted average duration of the defined benefit obligation at 31 March 20211s 21 years (2020: 21 years).



'I 8 7 Vodafone Group Pic
annual Report 20217 Strategic report Governance

Fair value of the assets and present value of the liabilities of the plans

Other information

The amount Included in the staterment of financial position arising from the Group's obligations in respect of its Defined benefit plans is as

follows:
AsseTs Liab ihes e et
£m £m £
1April 2019 6,974 (7,431) (457)
Service cost - (37) (37
Interest income/{cost) 154 {163) (9)
Return on plan assets excluding interest income 108 - 108
Actuarial gains arising from changes in demographic assumptions - 252 252
Actuarial gains arising from changes in financial assurnptions - 383 383
Actuarial losses arising from experience adjustrments - (103) (103)
Employer cash contributions 42 - 42
Member cash contributions 10 (10 -
Benefits paid (237 237 -
Exchange rate movements (143) 156 13
Other movements (2) (38) (40}
31 March 2020 6,906 (6,754 152
Service cost - (39) (39)
Interest income/{cost) 137 (129 8
Return on plan assets excluding interest incorme 466 - 466
Actuarial tosses arising from changes in financial assumptions - (1,118) (1,118}
Actuarial losses arising from experience adjustments - (34) (34)
Employer cash contributicns 125 - 125
Member cash contributions 10 (10} —
Benefits paid {(243) 243 -
Exchange rate movements 244 (249) {5)
Other movements (13 5 (8
31 March 2021 7,632 (8,085) (453)
An analysis of the net (deficit)/surplus 1s provided below for the Group as a whole,
2021 2020
€m <m
Analysis of net (deficit)/surplus:
Total fair value of plan assets 7,632 6,906
Present value of funded plan fiabilities (7,968) B.641)
Net (deficit)/surplus for funded plans (336) 265
Fresent value of unfunded plan liabilities (1N (113)
Net (deficit)/surplus (453) 152
Net (deficit)/surplus is analysed as:
Assets’ 650 590
Liabilities (513 (438)
Note

1 Pension assets are deemed to be recoverable and there are no adjustments in respect of minimarm funding requirernents as econamic benefits are avallable to the Group either in the form of

fLaure refunds o, for plans stil open to benefit accrual.in the form of pussitie reductions in future contributions.
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Notes to the consolidated financial statements (continued)

25. Post employment benefits {continued)

An analysis of net surplus/{deficit) 15 provided below for the Vodafone UK plan, whichiis a funded plan. As part of the merger of the Vodafone UK
plan and the Cable and Wireless Worldwide Retirernent Plan CCWWRP) plan on & June 2014 the assets and liabilities of the CWW Section are
segregated from the Vodafone Section and hence are reported separatety below.

CWW Section Vodafone Section
2021 AP0 2021 2622
€m £ £€m £7
Analysis of net surplus/(deficit);
Totat fair value of plan assets 2912 2.842 3.298 2873
Present value of plan liabilities (2852) (2,393 (3.457) (2731
Net surplus/(deficit) 60 449 (159) 142
Net surplus/{deficit) are analysed as:
Assels 60 449 — 142
Liabilities — - 59 -
Fair value of plan assets
2021 2020
£m £m
Cash and cash equivalents 247 36
Equity investments:

With quoted prices in an active market 1376 1018

Without quoted prices in an active market 254 1597
Debt instruments:

With quoted prices in an active market 4,589 4,446

Without quoted prices in an active market 559 513
Property:

With quoted prices in an active market 26 18

Without quoted prices in an active market 494 391
Derivatives!'

Without quoted prices In an active market {1.557) (1,110
Investrment fund 604 533
Annuity policies

With quoted prices in an active market 4 3

Without quoted prices 996 801
Total 7,632 6,906
Note'

1 Derwatves nclude collateral heldin the form of cash Assets are valued using level 2" nputs under IFRS 13 "Fair value Measurement” principles and cassified as unquoted accordingly.

The fair value of plan assets, which have been measured in accordance with IFRS 13 “Fair Value Measurement”, are analysed by asset category
above and are subdivided by assets that have a quoted market price in an active market and those that do not, such as investment funds. Where
available, the fair values are quoted prices (e.g. listed equity, sovereign debt and corporate bonds). Unlisted investments without quoted prices in
an active market (e.g. private equity) are included at values provided by the fund manager in accordance with relevant guidance. Other
significant assets are valued based on observable inputs such as yield curves. The Vodafone UK plan annuity policies fully match the pension
obligations of these pensionersinsured and therefore are set equal to the present value of the related obligations. investment funds of €604
million at 31 March 2021 include investments in diversified alternative beta funds held in the Vodafone Section of the Vodafone UK plan.

The actual return on plan assets over the year to 31 March 20271 was a gain of €603 million (2020: £262 million gain).
Sensitivity analysis
Measurement of the Group's defined benefit retirement obligation 1s sensitive to changes in certain key assumptions. The sensitivity analysis

below shows how a reasonably possible increase or decrease in a particular assumption would, in isclation, result in an increase or decrease in
the present value of the defined benefit obligaton as at 31 March 2021.

Sale i irfatze Faie L7 N7 reass m saanos Csro.rtnae e papactancy
Sectast e 08%  mozave n, D33 Jercasd curease by 05%  Deirease oy 35%  woomese by D0% Deoreast oy 1 pear noregy- by topear
LI £ £ £ <M £ im £
(Decrease)/increase in present
value of defined benefit obligaton” (572 641 4 4 854 (738) (278) 275

Note

* The sensitrity anayss May not be represemiative of ar actual change i the cefinec wenefs obligation as i1s uaukely that changes n dssarnplions woulc oo = isoaton of ore ancther 17
RrESEnting t7is SgNsitity andlysis, the Change 1~ the present value of the definec benefit abligation has been calculated on the same basis as priar years using the projected unit credit method at
the enc of the year. whichos the same as thet applied in calculating te defined berefit obl-gation uability récogn sed in the staternet of ‘iInancia, posmon The -ate of inf.atio™ assurnption
sensitvty factors 7 the impac: of changes o all assumpuons -eatng teindaton including the -ate of ncrease in salanes. pension increases anc deferred reva.satons



'I 8 9 Vodafone Group Ple
Annual Report 2077 Strategic report Governance Financials Cther information

26.Share-based payments

The Group has a number of share plans used to award shares to Executive Directors and employees as part
of their remuneration package. A charge is recognised over the vesting period in the censolidated income
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 awards to certain employees. Equity-settled share-based awards are measured at fair value
{excluding the effect of non-market-based vesting conditions) at the date of grant. The fair value determined at the grant date of the equity-
settled share-based award is expensed on a straight-line basts over the vesting period. based cn the Group's estimate of the shares that will
eventually vest and adjusted for the effect of non-market-based vesting conditions. A corresponding increase in additional paid-in capitalis also
recognised.

Sore share awards have an attached market condition, basad on total shareholder return (TSR which is taken inio account when calculating
the fair value of the share awards. The valuation for the TSR is based on Vodafone's ranking within the same group of companies, where
possible, over the past five years.

The fair value of awards of non-vested shares is an average calculation of the closing price of the Group's shares on the days prior to the grant
date, adjusted for the present value of the delay in receiving dividends where appropriate.

The maximum aggregate number of 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 Company in issue immediately prior to the date of grant, when agagregated with the total number of
ordinary shares which have been allocated in the preceding ten year period under all plans, and

— 5% of the ordinary share capital of the Company in issue immediately prior to the date of grant, when aggregated with the total number of
ordinary shares which have been allocated in the preceding ten year period under all plans, other than any plans which are operated
on an atl-employee basis.

Share options

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 2027 (2020 nil).

Vodafone Sharesave Plan

Under the Vodafone Sharesave Plan UK staff may acquire shares in the Company through monthly savings of up to €375 over a three and/or
five year period, at the end of which they may also receive a tax-free bonus. The savings and bonus may then be used to purchase shares at the
option price, which is set at the beginning of the invitation penod and usuaily at a discount of 20% to the then prevailing market price of the
Cormpany's shares.

Share plans

Vodafone Group executive plans
Under the Vodafone Global Incentive Plan awards of shares are granted to Directors and certain employees. The release of these shares is
cenditional upen continued employment and for seme awards achievement of certain performance targets measured over a three year pernicd.

Vodafone Share Incentive Plan

Following a review of the UK all-employee plans it was decided that with effect from 7 April 2017 employees would no longer be able to
contribute to the Share Incentive Plan and would therefore no longer receive matching shares. individuals who held shares in the plan will
continue to receive dividend shares,
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Notes to the consolidated financial statements (continued)

26.Share-based payments (continued)

Movements in outstanding ordinary share options

Creirdry share opt ons

2021 2020 cms
Milllens Milizns Muliony
1April 53 46 40
Granted during the year 35 39 33
Forfeited during the year 4} (N (2)
Exercised during the year - - (2
Expired during the year 25 30 (23
31 March 62 53 46
Weighted average exercise price:
TApril £1.19 £1.40 £1.64
Granted during the year £1.03 £1.0% £1.30
Forfeited during the year £1.16 £1.36 £1.52
Exercised during the year £1.23 £1.50 £1.67
Expired during the vear £1.27 £1.34 £1.64
31 March £1.07 £1.19 £1.40
Summary of options outstanding
31 March 2021 Z1 Marc 2620
Weighted weighred
remaining TEN.IMIngG
Weighted average Wwelghted averaqe
Qutstanding average contractual Tutstanding e cortraclual
shares exercise life shares ERETTISE Jafe
Millions price Menths bhil ars once Mourts
Vodafone Group savings related and Sharesave Plan:
£098-£189 &2 £1.07 30 53 £1.15 30
Share awards
Moverments in non-vested shares are as follows:
2021 2020 2014
Weighted Weight-d Wwoghted

average fair £ averdge far

valye at value at

Millions grant date il s gront Aare Rdiens Grart date

1 April 245 €141 200 £192 182 E2.04
Granted 108 £059 135 £1.00 88 £182
Vested (56} £156 (44) £2.10 (39 £2.21
Forfeited (30) £1.10 (46) €176 (31 £197
31 March 267 €1.20 245 £1.41 200 £1.92

Other information
The total fair value of shares vested during the yvear ended 37 March 2021 was £108 millicn (2020: £92 million; 2019: £86 million).

The compensation cost included in the consolidated income staternent in respect of share options and share plans was €135 million (2020
€134 million; 2019:£132 miliion} which is comprised principally of equity-settled transactions.

The average share price for the year ended 31 March 2021 was 120.8 pence (2020 1359 pence; 2019: 168.3 pence).
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27. Acquisitions and disposals

The note below provides details of acquisition and disposal transactions for the current year as well as those
completed in the prior year. For further details see “Critical accounting judgerments and key sources of estimation
uncertainty” in note 1 *Basis of preparation” to the consolidated financial statements.

Accounting policies

Business combinations

Acquisitions of subsidianes are accounted for using the acquisition method. The cost of the acquisition is measured at the aggregate of the far
values at the date of exchange of assets given, liabilities incurred or assumed and equity instruments issued by the Group. Acquisition-related costs
are recognised in the income statement as incurred. The acquiree's identifiable assets and liabilities are recognised at their fair values at the
acquisition date, which is the date on which control is transferred to the Group. Goodwill is measured as the excess of the sum of the consideration
transferred, the amount of any non-controlling interests in the acquiree and the fair value of the Group’s previously held equity interest in the
acquiree, if any, over the net amounts of identifiable assets acquired and liabilities assumed at the acquisition date. The interest of the non-
contrelling shareholders in the acquiree may initially be measured either at fair value or at the non-controling shareholders’ proportion of the net
fair value of the identifiable assets acquired, liabilities and contingent liabilities assurmed. The choice of measurement basis is made on an acquisition-
by-acguisition basis.

Acquisition of interests from non-controlling shareholders
In transactions with non-controlling parties that do not result in a change in control, the difference between the fair value of the consideration paid

or received and the amount by which the non-controlling interest is adjusted is recognised in equity.

Aggregate cash consideration
The aggregate cash consideration in respect of purchases of subsidiaries, net of cash acquired, is as follows:

2021 2020
€m £
Cash consideration paid
European Liberty Global Assets - 10313
Other acquisitions during the year 138 108
Net cash acquired (2) (126)
136 10,295

Acquisition of European Liberty Global assets

in the comparative period, on 31 July 2019, the Greup completed the acquisition of a 100% interestin Unitymedia GmBH (Unitymedia’) and Liberty
Global's operations (excludingits Direct Horme' business) in the Czech Republic (UPC Czech), Hungary (UPC Hungary') and Romania (UPC
Romaniz) for an aggregate net cash consideration of £10,313 million. The primary reason for acquiring the businesses was to create a converged
national provider of digital infrastructure in Germany, together with creating converged communications operators in the Czech Republic, Hungary

and Romania.

The purchase price allocation 1s set cut in the table below.

Farr value
Net assets acquired
Identifiable intangible assets’ 5818
Property, plant and equipment” 4,757
Inventory 2
Trade and other receivables 856
Other investments 2
Cash and cash equivalents 105
Current and deferred taxation {1.904)
Short and long-term borrowings 8,527
Trade and cther payables {1,066)
Post ernployment benefits {40)
Pravisions (178
Net identifiable liabilities acquired (1,191
Goodwill® 11,504
Total consideration’ 10,313

Notes,

1 Identfiable Intangible assets of £5818 milon consisted of customer relationships of £5.569 million, brand of €71 million and software of €178 millian.

2 Includes Right-of-use assets.

3 The goodwill s attributabie 10 future profits expected to be generated from new customers and the synergies expected to anse after the Group's acquisibon of the businesses,
4 Trarsaction costs of £40 million were charged to Cther incorme and expense in the conscldated income staterment in the year ended 31 March 2020,
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27. Acquisitions and disposals (continued)

From the date of acquisition to 31 March 2020, the acquired entities contributed €1.993 million of revenue and a toss of €247 million towards the
orofit before tax of the Group. If the acquisition had taken place at the beginning of the prior financial year, revenue would have been €45,375
million and the profit before tax would have been €822 million.

Other acquisiticns

During the year ended 31 March 2021, the Group completed certain acquisitions for an aggregate consideration of €178 million, of which
£nil has been paid in cash. The aggreqate provisional fair values acquired of goodwill identifiable assets, liabilities and non-controlling
interests recognised on acquisition were €92 million, £445 million, €306 million and €53 million, respectively. In addition, the Group paid
£138 million in respect of acquisitions completed in prior periods,

Curing the year ended 31 March 2020 the Group completed certain acquisitions for an aggregate consideration of £276 million, of which <108
million was paid in that year. The aggregate provisional fair values of goodwill, identifiable assets and liabilities of the acquired operations were £248
million, £113 million and €85 million, respectively.

Disposals

The difference between the carrying value of the net assets disposed of and the fair value of consideration received is recorded as a gain or less on
disposal Foreign exchange translation gains or losses relating to subsidiaries, ioint arrangemenits and asscciates that the Group has disposed of, and
that have previously recorded in other comprehensive income or expense, are also recognised as part of the gain or loss on disposal.

Aggregate cash consideration
The aggregate cash consideration in respect of the disposal of subsidiaries, net of cash disposed. is as follows:

2(::21 ZC-FZC‘
Cash consideration received
Vodafone New Zealand (37) 2.023
Tower infrastructure in italy 192 2,140
Vodafone Malta - 242
Other disposals during the period 3 35
Net cash disposed () (13)
157 4,427

Vodafone New Zealand

In the comparative period, on 31 July 2019, the Group sold its 100% interest in Vodafone New Zealand Limited (Vodafone New Zealand) for
consideration of NZD $3 4 billion (£2 0 billiom). The table below summarises the net assets disposed and the resuilting net gain on disposal of £1.1
billion.

£

Goodwill (243)
Other intangible assets (155
Property, plant and equipment’ (783)
Inventory (29}
Trade and other receivables (244)
Investments in associates and joint ventures 4
Current and deferred taxation (11)
Short and long-term borrowings 215
Trade and other payables 261
Provisions 35
Net assets disposed (958)
Net cash proceeds arising from the transaction 2,023
Other effects’ 13
Net gain on transaction® 1,078
Notes

" Indudes Right-of-use assets
2 Incwaes £59 milier o recycled foregn excrangs losses.
3 Recor@eawithin Qther Meome and exoense « the consalidarec Income statement
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Towerinfrastructure in ltaly

In the comparative period, on 31 March 2020, the Group merged its passive tower infrastructure in ftaly with infrastrutture Wireless Italiane SpA.
CINWITY, (the combinauion ). As part of the combination, Vodafone received proceeds of £€2,140 million and a 37 5% shareholding in the combined
entity. As a result of the transaction, we no longer consolidate the tower assets and account for our interest as a joint venture using the equity
method. We have also entered into an agreernent 1o lease back space on the mobite base stations to locate network equipment (see note 20
“Leases”). The Group recognised a net gain on the combinaticn of £3,356 million.

Goodwill {1.320)
Property, plant and equipment! {(548)
Trade and cther recewvabies {164)
Current and deferred taxation 44
Short and long-term borrowings 270
Trade and other payables 79
Provisions 40
Net assets contributed into INWIT {1,599)
Fair value of investment in INWIT® 3559
Net cash proceeds arising from the transaction 2,140
Restriction of gain (note 20 (7a4
Net gain on formation® 3,556

Notes:

1 Includes Right-of-use assars,

2 The far value of £3.558 million comprses an investment of £3.345 milion recorded withn Investrients in @ssociates and joint arrangements (note 12) and a dvidend recewvable of €214 million. recarded
within Othes recewvables (note 14).

3 Recorded wathin Gther mcorme and expense in the consoldated incorme staternent,

Vodafone Malta
I the comparative pericd, on 31 March 2026, the Group sold its 100% interest in Vodafone Malta Limited (Vodafone Malta) for consideration of
£242 million, A net gain on disposal of £170 million has been recorded within Other income and expense in the consolidated Income statement.

Other transactions with non-controtling shareholders in subsidiaries

2(.::21 ZOFZD

Cash consideration received/(paid)
Vantage Towers IPO 2000 -
Vantage Towers Greece (288) -
Other (49) (160
1,663 (160)

Vantage Towers IPO

During the period, the Group completed an initial public offering of Vantage Towers AG, with the first day of trading on the Regulated Market
of the Frankfurt Stock Exchange being 18 March 2021. The offer consisted solely of a secondary sell-down of existing shares held by
Vodafone GmbH. Cash consideration of €£2,000 million was received in the period. A further £217mwas received in April 2021 foliowing
comptetion of the market stabilisation period described inthe Vantage Towers prospecius.

Vantage Towers Greece
0On 25 March 2021, the Group exercised its option to purchase the remaining 38% of Vantage Towers Greece for cash consideration of £238
million, taking its shareholding to 100%.
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Notes to the consolidated financial statements (continued)

28. Commitments

A cornmitrent is a contractual obligation to make a payment in the future, mainly in relation to agreements to
buy assets such as mobile devices, network infrastructure and [T systems and leases that have not commenced.
These amounts are not recorded in the consolidated statement of financial position since we have not yet
received the goods or sefvices from the supplier. The amounts below are the minimum amounts that we are
committed to pay.

Capital commitments
— . _Company and subsidiaries Share of joint operations Group
200 2620 2021 FL20 2021 2023
m [he €m £n €m £m
Contracts placed for future capital
expenditure not provided in the financial
statements’ 3,993 3,046 133 103 4,126 3,149

Note
1 Cornmitment includes contracts placed for property, plant anc equiprent and ntangible assets.

Leases entered into by the Group but not commenced at 31 March 2021 are disclosed in note 20.

29. Contingent liabilities and legal proceedings

Contingent liabilities are potential future cash cutflows, where the likelinood of payment is considered more than
remote, but is not considered probable or cannot be measured reliably.

2021 020

€m LM

Performance bonds’ 381 414
Other guarantees- 2,347 2,908

Notes:

1 Performance bonds require the Sroup 1 Make payments to third pamiesin the event that the Sroup does net perform what is expected of tunder the terms of any relatec contracts or commercial
arangements

2 Other guaraniees prncipally compnse Vodafone Group Ple s guarantee of the Grour's 50% share of a USH3.5 billion loan faciity (2020 AUD .7 bilbion and US$3 5 tillion loan facliies), which forms part of
the Group's overall jomnt venture investment in TPG Telecam Lid (2020 viodatone Rutchison Australia Pty Limiteds, The Group's share of these loan balances s included inthe net investment in oint
venture (see note 12 “Investments n assoCiates and join* arrangemants’t Other quarantees also includes INR42 5 bilbon (2620 mibin reiatien 10 the secondary pledae over shares owned Dy Vodafone
Group n Indus Towers (see “Indus Tower merger” paragraph on page 195)

UK pension schemes

The Group’s main defined benefit plan is the Vodafone UK Group Pension Schemme (Vodafone UK Plan’) which has two segregated sections, the
Vodafone Section and the CWW Section, as detailed in note 25 “Post employment benefits™

The Group has covenanted to provide security in favour of both the Vodafone Section and CWW Section whilst a deficit remains. The deficitis
measured on a prescribed basis agreed between the Group and trustee. The Group provides surety bonds as the security.

The level of the security has varied since inception in line with the movement in the Vodafone UK Plan deficit, At 31 March 2021 the Vodafone UK
Plan retains secunty over £822 million (notional value) for the Vodafone Section and €176 million (notional value) for the CWW Section. The security
rmay be substituted either on a voluntary or mandatory basis. The Company has also provided two guarantees to the Vodafone Section of the
Vodafone UK Plan for a combined value Up to £1.47 billion to provide security over the deficit under certain defined circumstances, including
insolvency of the employers. The Company has also agreed a similar guarantee of up to £71.47 billion for the CWW Section.

An additional smaller UK defined benefit plan, the THUS Plc Group Scheme, has a guarantee from the Company for up to €117 million.
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Vodafone |dea

As part of the agreement to merge Vodafone India and 1dea Cellular in 2017, the parties agreed a mechanism for payments between the
Group and Vedafone Igea Limited CVIL) pursuant to the difference between the crystallisation of certain identified contingent liabilities in
relation to legal. requlatery, tax and other matters, and refunds relating to Vodafone India and Idea Cellular. Cash payments or cash
receipts relating to these matters must have been made or received by VL before any amount becomes due from or owed to the Group.
Any future payments by the Group to VIL as a result of this agreement would only be made after satisfaction of this and other contractuat
conditions.

The Group's potential exposure under this mechanism is now capped at INR 64 billion (€747 million) following payments made under this
mechanism from Vedafone to VIL totatling INR 19 billion (€235 million). The matters covered by the mechanism include the Adjustad
Group Revenue CAGR') judgement debt levied on VIL for an amount materiaily in excess of the cap. There are significant uncertainties in
relation to VIL's ability to settle all liabilities relating to the AGR judgement and no further cash payments are considered probable at 31
March 2021,

The carrying value of the Group’s investment in VIL is £nil and the Group is recording no further share of losses in respect of VIL {see note
12). The Group's potential exposure to liabilities within VIL is capped by the mechanism described above. As a consequence, contingent
liaGilities arising from litigation in India concerming operatians of Vadafone India are na longer reported below.

Indus Towers merger

The merger of Indus and Bharti Infratel completed on 19 Novernber 2020 and the combined entity was renamed Indus Towers Ltd ("Indus
Towers”). Under the terms of the merger a security package was agreed for the benefit of Indus Towers which can be invoked in the event
that VIL is unable to satisfy certain payment obligations under its Master Services Agreements with Indus Towers (the 'MSAS). The security
package includes:

A prepayment in cash of INR 24 billion (€279 million) by VIL to Indus Towers in respect of its payment obligations that are undisputed,
due and payable under the MSAs after the merger closing,

A primary pledge over 190.7 million shares owned by Vodafone Group in Indus Towers having a value of INR 47 billion (€544 million}
asat 31 March 2021; and

A secondary pledge over shares owned by Vodafone Group in Indus Towers (ranking behind Vodafone's existing lencers for the
remaining €1.2 billion bank borrowings secured against Indian assets {see note 21) utilised to fund Vodafone's contribution to the VIL
rights issue in 2019) ("the Bank Borrowings™} with a maximun liability cap of INR 42.5 billion (€495 million).

In the event of non-payment of relevant MSA obligations by VIL, Indus Towers will have recourse to the primary pledge shares and, after
repayment of the Bank Borrowings in full, any secondary pledged shares, up to the value of the liability cap. VIL's ability to make MSA
payments to indus Towers is uncertain and depends on a number of factors including its ability to raise additional funding.

Legal Proceedings
The Group is currently involved in a number of legal proceedings. inctuding inguiries from, or discussions with, government authorities
that are incidental to their operations.

Legal proceedings where the Group considers that the likelihood of material future outflows of cash or other resources is more than
remote are disclosed below. Where the Group assesses that it is probable that the outcame of legal proceedings will result in a financial
outflow, and a reliabte estimate can be made of the amount of that cbligation, a provision is recognised for these amounts.

In all cases, determining the probability of successfuily defending a claim against the Group involves the application of judgement as the
outcome is inherently uncertain. The determination of the value of any future outflows of cash or other resources, and the timing of such
outflows, involves the use of estimates. The costs incurred in complex legal proceadings, regardless of cuicome, can be significant.

The Group is not involved in any material proceedings in which any of the Group's Directors, members of senior management or affiliates
are either a party adverse to the Group or have a material interest adverse to the Group.

Indian tax cases

In January 2012, the Supreme Court of India found against the Indian tax authority and in favour of Vodafone International Holdings BY
(VIHBV?Y in proceedings brought after the Indian tax authority alleged potential liability under the Income Tax Act 1961 for the failure by
VIHBV to deduct withholding tax from consideration paid to the Hutchison Telecommunications International Limited group CHTIL) In
connection with its 2007 disposal to VIHBY of its interests in a wholly-owned Cayman Island incorporated subsidiary that indirectly held
Interests in Vodafone India Limited (Vodafone India’).
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Notes to the consotidated financial statements (continued)

29. Contingent liabilities and legal proceedings (continued)

The Finance Act 2012 of India, which amended vanious provisions of the Income Tax Act 1961 with retrospective effect, contained provisions
intended to tax any gain on transfer of shares in a non-Indian company, which derives substantial value from underlying Indian assets, such as
VIHBVY's transaction with HTIL in 2007. Further, it sought to subject a purchaser, such as VIHBV. to a retrospective obligation to withhald tax, On 3
January 2013, VIHBY received z letter from the Indian tax authority rerninding it ©f the tax demand raised prior 1o the Supreme Court of India's
judgernent and updating the interest element of that demand to a total amount of INR142 billion, which included principal and interest as
calculated by the Indian tax authonty but did not inctude penalties. On 12 February 2016, VIHBY received a notice dated 4 February 2016 of an
outstanding tax demand of INR2271 billion {plus interest) along with a statement that enforcement action, including against VIHBV's indirectly held
assets in India, would be taken if the demand was no satisfied. On 29 September 2017, VIHBV received an electronically generated demand in
respect of alleged principal, interest and penalties in the amount of INR190.7 billion. This dermand does not appear to have included any element for
alleged accrued interest tability.

In response to the 2013 letter, VIHBY initiated arbitration proceedings under the Netherlands-India Bilateral frvestment Treaty (Dutch BIT). The
arbitration hearing tock place in February 2019, In September 2020, the arbitration tribunal issued its award unanimously ruling in VIHBY's favour,
The indian Government applied in Singapore to set aside the award primarily on jurisdictional grounds. The proceedings have been transferred to a
senior court, with a hearing date set for September 2021.

Separately, on 24 January 2017, Vodafone Group Ple and Vodafone Consolidated Heidings Limited formally commenced arbitration with the Indian
Government under the United Kingdom-India Bilateral Investment Treaty (UK BIT) in respect of retrospective tax claims under the Income Tax Act
1961 (as amended by the Finance Act 2012). Although relating to the same underlying facts as the claim under the Dutch BIT, the claim brought by
Vodafone Group Ple and Vodafone Consclidated Holdings Limited is 2 separate and distinct claim under a different treaty. After the Delhi High Court
first upheld. and subsequently dismissed, the Indian Government's application for an injuncticn préventing Vedafone from progressing the UK BIT
arbitration as an abuse of process, the Indian Government appealed the dismissal. Hearings took place from 2018 to 2020 with frequent
adjournments. Following the award in the Dutch BIT, the Delty High Court dismissed the injunction appeal proceedings. Vodafone has undertaken to
take no steps advancing the UK BIT arbitration proceedings pending the outcome of the Indian Government's application to set aside the Dutch BIT
award in Singapore. The Delhi High Court also permitted the formation of the UK BIT tribunal.

VIHBY and Vodafone Group Ple will continue to defend vigorously any allegation that VIHBY or Vodafone India is liable to pay tax in connection with
the transaction with HTIL and will continue to exercise all rights to seek redress including pursuant to the Dutch BIT and the UK BIT. Based on the
facts and circumstances of this matter, ncluding the cutcome of legal proceedings to date, the Group considers that itis more likely than not that
no present obligation exists at 31 March 2021,

VISPL tax claims

Vodafone India Services Private Limited (VISPL) is involved in a number of tax cases. The total value of the claims 1s approximately €500 million plus
interest, and penalties of up to 300% of the principal.

Of the individual tax claims, the most sigrificant is in the amount of approximately €249 million {plus interest of £554 million), which VISPL has been
assessed as owinginrespect 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 alleged transfer of
options held by VISPL in Vodafone India. The first two of the three heads of tax are subject to an indemnnity by HTIL. The larger part of the potential
clairn is not subject to an indemnity. A stay of the tax dernand on a deposit of £20 million and a corporate quarantee by VIHBY for the balance of tax
assessed are in place. On 8 October 2015, the Bombay High Court ruled in favour of Vodafone in relation to the options and the call centre sale. The
Indian Tax Authority has appealed to the Supreme Court of India. The appeal hearing has been adiourned indefinitely.

While there is some uncertainty as to the outcome of the tax cases involving VISPL, the Group believes it has valid defences and does not consider it
probable that a financial cutflow will be required to settle these cases.

Other cases in the Group

UK IPCom v Vodafene Group Plc and VYodafone UK

On 22 February 2019, IPCom sued Vodafone Group Ple and Vodafone Limited for alleged infringement of two patents claimed to be essential to
UMTS and LTE network standards, if IPCom could have established that ane or more of its patents was valid and infringed, it could have sought an
injunction against the UK network if a global licence for the patents was not agreed. The Court ordered expedited trials on the infringement and
validity issues. The trial on the first patent was in November 2019 and reroved the risk of an injunction so IPCom withdrew the second patent trial
listed for May 2020. Both IPCom and Vodafone appealed certain aspects of the judgement from the first trial at a hearing in January 2021. The Court
of Appeal found in favour of both IPCom and Vodafone on different issues. Vodafone is seeking permission to appeal a discrete issue from the
Supreme Court of the United Kingdom. The validity of the first patent will be considered by the Beard of Appeal of the Furopean Patent Office at a
hearingin July 2021. Althcugh the outcome of this hearing is unknown, we believe that there is a high probability that the first patent will be fourd
to be invalid and as a result Vodafone has ne liability for patent infringement which would mean that the Group has no present obligation. IPCom
has indicated that it wishes to pursue a damages assessmeni for the limited infringament found by the tnal court. However, IPCom has suggested
that these proceedings be deferred until the outcome of the Board of Appeal of the European Patent Office. In any event, were the patent found to
be valid the Group believes that the resulting damages would be minimal.
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Spain and UK. TOT v Vadafone Group Ple, VGSL, and Vodafone UK

Vodafone Group Ple has been sued in Spain by TOT Power Control (TOT?), an affiliate of Top Optimized Technotogies. The claim makes a
number of allegations including patent infingement, with TOT initially seeking over €500 miltion in damages from Vodafone Group Plc as
well as an injunction against using the technology in question. Huawei has also been sued by TOT in the same action.

In a decision dated 30 October 2017, the Commercial Court of Madrid ruled that while it did have jurisdiction to hear the infringerment
case relating to the Spanish patent, it was not competent to hear TOT's contractual and competition law claims against Vodafone. The trial
took place in September 2018 and in January 2020 judgement was handed down in Vodafene and Huawei's favour. TOT appealed but
limited its claims against Vodafone to seek approximately €4 million in damages and injunctive relief. The appeal judgement was issued
on 23 April 2021 and TOT's claims for damages and injunctive relief against both Vodafone and Huawei were rejected, therefore the
Group does not believe that any present obligation exists.

In December 2019 TOT brought a similar claim in the English High Court against Vodafone Group and Vodafone UK alleging breach of
confidentiality and patent infringement. The value of the claim 1s not pleaded. Proceedings have been stayed until 30 September 2021
pending the outcome of the appeal in Spain. Yodafone has issued an application seeking to strike out certain aspects of TQT's case which
will be heard once the stay has been lifted. It remains unclear how much of the claim will remain after the strike out application.
Vodafone has not yet filed its defence. At this stage of proceedings, we are not able reliably to evaluate the tikelihood of, or amount of,
any financial outflow.

Germany: Kabel Deutschland takeover - class actions

The German courts have been determining the adequacy of the mandatory cash offer made to minority shareholders in Vodafone's
takeover of Kabel Deutschland. Hearings tock place in May 2019 and a decision was delivered in November 2019 in Vodafone's favour,
rejecting all claims by minority shareholders. A number of shareholders appealed. The appeal process is ongoing. While the outcome is
uncertain, the Group believes it has valid defences and that the outcome of the appeal will be favourable to Vodafone.

Italy: ltiad v Vodafone Italy

In July 2019, lliac filed & claim for €500 million against Vodafone Italy in the Civil Court of Milan. The claim alleges anti-competitive
behaviour in relation to portability and certain advertising campaigns by Vodafone italy. Preliminary hearings have taken place, including
one at which the Court rejected lliad's application for a cease and desist order agzainst alleged misleading advertising by Vodafone. The
main hearing on the merits of the claim is scheduled for 8 June 2021,

The Group is currently unable to estimate any possible loss in this claim in the event of an adverse judgement but while the outcome is
uncertain, the Group believes it has valid defences and that it is probable that no present obligation exists.

Greece: Papistas Holdings SA, Mobile Trade Stores (formerly Papistas SA) and Athanasios and Loukia Papistas v Vodafone Greece

In Qctober 2019, Mr. and Mrs. Papistas, and companies owned ¢r controlled by them, filed several new claims against Vodafone Greece
with a total value of approximately £330 million for purported damage caused by the alleged abuse of dominance and wrongful
termination of a franchise arrangement with a Papistas company. Lawsuits which the Papistas claimants had previously brought against
Vodafone Group Plc and certain Directors and officers of Vodafone were withdrawn. Vodafone Greece filed a counter claim and all claims
were heard in February 2020. All of the Papistas claims were rejected by the Greek Court because the stamp duty payments reguired to
have the merits of the case considerad had not been made. Vodafone Greece’s counter claim was also rejected. The Papistas claimants
and Vodafone Greece have each filled appeals and, subject to the Papistas claimants paying the requisite stamp duty, the hearing on the
merits of these appeals will take place in late 2021 and early 2022.

The amount claimed 1n these {awsuits is substantial and, if the claimants are successful, the total potential liability could be material.
However, we are continuing vigorously to defend the claims and based on the progress of the litigation so far the Group believes that it is
highly unlikely that there will be an adverse ruling for the Group. On this basis, the Group does not expect the outcome of these claims to
have a material financial impact.

UK: Phones 4U in Administration v Vodafone Limited and Vodafone Group Plc and Others

In December 2818, the administrators of former UK indirect seller, Phones 4U, sued the three main UK mabile network operators (MNOs?),
including Vodafone, and their parent companies. The administrators allege a conspiracy between the MNOs to pull their business from
Phones 4U thereby causing its collapse. Vodafone and the other defendants filed their defences in April 2019 and the Administrators filed
their replies in October 2019. Disclosure has taken place and witness statements are due to be filed by the end of July 2021. The judge
has also ordered that there should be a split trial between Lability and damages. The first trial will startin May 2022.

Takinginto account atl avallable evidence, the Group assesses it to be more likely than not that a present obligation does not exist and
that the allegations of collusion are completely without merit; the Group is vigorously defending the claim. The value of the claim 15 not
pleaded but we understand it to be the total value of the business, possibly equivalent to approximately £1 billion. Vodafone's alleged
share of the liability is also not pleaded. The Group is not able to estimate any possible toss in the event of an adverse judgement.
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30. Related party transactions

The Group has a number of related parties including joint arrangements and associates, pension schemes and
Directors and Executive Committee members (see note 12 “Investments in associates and joint arrangements”,
note 25 “Post employment benefits” and note 23 “Directors and key management compensation”).

Transactions with joint arrangements and associates

Related party transactions with the Group's joint arrangements and associates primarily comprise fees for the use of products and services including
network airtime and access charges, fees for the provision of network infrastructure and cash pooling arrangements. No related party tranisactions
have been entered into during the year which might reasonably affect any decisions made by the users of these consolidated financial statements
except as disclosed below.

2021 2020 201¢

€m £m i

Sales of goods and services to associates 14 32 27
Purchase of goods and services from associates 5 4 3
Sales of goods and services to joint arrangements 203 305 242
Purchase of goods and services from joint arrangements 109 97 192
Net interest income receivable from joint arrangements’ 65 71 96
Net interest expense payable to joint arrangements’ « 56 — —

Trade balances gwed:

by associates 3 4 1

to associates 5 4 3

by jeint arrangements 88 157 193

o joint arrangements 31 37 25
Other balances owed by associates 56 - ~
Other balances owed by joint arrangements’ 355 1,083 597
Other balances owed Lo joint arrangements: 1573 2017 169

Notes:
1 Ameounts anse primarly through VedafoneZiggo, TPG Telecom Limited and INWIT S pA. Interest s paid in ine with market rates
2 Armncunts for years ended 3% March 20271 and 2020 are prmaniy in relation to leases of tawer space from INWIT Spa

Dividends received from associates and joint ventures are disclosed in the consctidated statement of cash flows.

Transactions with Directors other than compensation

During the three years ended 31 March 2021 and as of 18 May 2027, no Director nor any other executive officer, nor any associate of any Director
or any other executive officer, was indebted to the Company. During the three years ended 31 March 2021 and as of 18 May 2027, the Company
has not been a party to any other material transaction. or proposed transactions, in which any member of the key management personnel
(including Directors, any other executive officer, senior manager, any spouse or relative of any of the foregoing or any relative of such spouse) had or
was to have a direct orindirect maternal interest.
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Afull list of all of our subsidiaries, joint arrangements and associated undertakings is detailed below.

Afull list of subsidiaries, joint arrangements and associated undertakings (as defined in the Large and Medium-sized Companies and Groups
{Accounts and Reports) Regulations 2008) as at 31 March 2021 is detailed below. No subsidiaries are excluded from the Group consolidation.
Unless ctherwise stated the Cormpany's subsidiaries all have share capital consisting solely of ordinary shares and are indirectly held. The
percentage held by Group companies reflect both the proportion of nominal capital and veting rights unless otherwise stated.

Subsidiaries
Accounting poticies

A subsidiary is an entity directly or indirectly controlled by the Cormpany. Control is achieved where the Company has existing rights that give it
the current ability to direct the activities that affect the Company’s retums and exposure or rights o variable returns from the entity, The results
of subsidiaries acquired or disposed of during the year are included in the consolidated income statement from the effective date of acquisition
or up to the effective date of disposal, as appropriate. Where necessary. adjustments are made to the financial staterments of subsidiaries to
bring their accounting policies into line with those used by the Group. All intra-group transactions, balances, income and expenses are
eliminated on consclidation. Non-controlling interests in the net assets of consolidated subsidiaries are identified separatety from the Group’s
equity therein. Non-controlling interests consist of the amount of those interests at the date of the original business combination and the non-
controlling shareholder's share of changes in equity since the date of the combination. Total comprehensive income is attributed to non-
controlling interests evenif this results in the non-centrolling interests having a deficit batance.

% of share % of shae % of share
classhelg by class neld by class hewdby
Grouz Group Croug
Company narme Corrpanes Sharecass  Compaiy name {omparies Sharecizss Cormpany name Companies Share c.ass
Albani Avenida Cidade Jardim, 400, 7th and 20th Floors, Building 21, 11, Kangding St., BDA, Beijing, 100176 — China,
ania Jardim Paulistana, $3o Paulo, Brazil, 01454-000 China
Rruga "lbrahim Rugova”, Sky Tower, Kati i 5, Hyrja 2, Tirané, \ocafere Servigos Fmpresanas Brasil 10000 Ordnaryshares  Vodafore Autormotve Technologies 10000 Crdingry shares

Shqipéri. Afbania

_WOIS Albara Sp. 10000 Orcinary shares

Autostrada Tirane-Dutres, Rruga: “Pavaresia”, Nr 61, Kashar,
Tirana, Albania

Vedafone Albaria ShA 3994 Ordnary shares

Argentina

Cerrito 348, 5to B, C1010AAH, Buenos Aires, Argentina

CWEINL SA {in process of dssouution) W00 Ordinary shares

Australia

Mills Dakley, Level 7, 153 Clarence Street, Sydney NSW 2000,
Australia

Ltca

(Beyng) Co,Lid

Av José Rocha Bonfim, 214, Cond Praga Capital - Edificio
Toronto, sls 228/229 13080-900 Jardim Santa Genebra -
Campinas, Sdo Paulo, Brazil

Cohra do Brasil Senicos de TG00 Ordnany shares
Telematica ltda (r process

aof dssolution)

Av Paulista 74-4 andar, Sala 427, Bela Vista, CEP, 01311 - 902,
530 Paulo, Brazil

aodafone Empresa Brasi: “0000 Ordirary shazes

Te-ecomunicacdes Lida

Bulgaria

10 Tsar Osvobaditel Blvd.,, 3rd Floor, Spredets Region, Sofia,
1000, Bulgaria

Level 9, Tower 2, China Central Place, Rocm 940, No.79 Jianguo
Road, Chaoyang District, Beijing, 100025, Chinz

Vaodafore China Lirted (Chinal in “0000

process of descluvon;

Equity mteres:
shares

Level 9, Tower 2, China Central Place, Room 941, No.79 Jianguo
Road, Chacyanyg District, Befjing, 100025, China

Vodafone Enterprse 10000 Brancr
Communications~echnical Senare

(Snanghal Co. _rd. 3eing Brancn

Room 1603, 16" Floor, 1200 Pudong Averue, China {8, 1200
Pudong Avenue, Free Trade Zone, Shanghai, China

Vedafone Snterprise 10000
Cormmunications Techrical Senace

(Shanghai Ca. Lid

Ordray shares

viooafone Enterprse Australia Py 10000 Orarary shares

Limiterd Vodafone Enterprse Sulgana EOOD 10000 Ordinary shares
Austria Canada

c/o Stolitzka & Partner Rechtsanwilte OG, 3280 Bloor Street West, Suite 1140, 11 Floor, Centre Tower,
Kadmtner Ring 12, 3. Stock, 1010, Wien, Aystria Torento ON MBX 2X3, Canada

vocaione Enterprse Austria GmbH 10000 Ordraryshares  Vodafone Canada Inc, 1000 Cemman shares

Bahrain

Cayman Islands

RSM Bahrain, 3rd floor Falcon Tower, Diplomatic Area,
Manama, PO BOX 11816, Bahrain

One Nexus Way, Camana Bay, Grand Cayrman, KY1-9005,
Cayman klands

Woaa'ons Enternnse Banran W 10000 Ordinary shares

LGP Investments {haldings! Limited 10000 Ordinary skares

Belgium

Malta Hause, rue Archiméde 25, 1000 Bryxelles, Belgium

Wadafane Belgiun SAMNY 10000 Ordinary shares

Chile

222 Miraflores, P.28, Santiago, Metroy, 97-763, Chile

Vodafore Enterpnse Chie S A 10000 Ordinary shares

Brazil

China

Congo, The Democratic Republic of the

292 Avenue de La Justice, Commune de la Gombe, Kinshasa,
Conge

Yogacom Conga (RDC) SA° 3085  Oranary shares

Building Comimme Il Ground Floor Right, 3157 Boulevard du 30
Juin, Commune de la Gombe, Kinshasa, DRC Cango, The
Dernocratic Republic of the

Wocacash SA° 3085 Ordinary shares

Cyprus

Ali Riza Efendi Caddesi No:33/A Ortakdy, Lefkosa, Cyprus

Vodafone Mobile Operations Limited 10000 Ordinary shares
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Czech Republic

némaésti Junkowych 2, Prague 5, Czech Republic, 155 00, Czech
Republic

Cs<ar Mabl SRO 10000 Ordinary snares

Nadace Vocalone Cessd Reputlka 100,00 Trustee

Vodafone Czech Repusuc AS, 10000 Orgirary shares

Voda'oe Enterprise Eurooe (UK 10000 B-ancn

Lraited Czec™ Branch

Praha 4, Nusle, ZéviSova 502/5, 14000, Czech Republic

vaniage Towerssre 8105 Ordnayshaies

Vartage Towers23rc, *0000 Cramary shares

Z&aiova Real Lstate, s c. 10000 Ordinary snares

Denmark

Arena Sport Racrite Markeung GrbH 000G Ordiraty shares

1L 0 lgaidatiar)

Preference
naes

Company Limited

Vodafone Adrsiratior GrbH 10000 Ordinary shares

Woda'one BW GmbH “0000 Ordinary shaes

Vooalone Hessen GmbH & Ce G 10000 Ordnary shares

Vodafane Management G- 10000 Ordnay shares

Vodafone AW GmbH 10000 Ordinary shares

Vodafone West Gmiok 10000 Ordnary shares

Altes Forsthaus 2, 67661, Kaiserslautern, Germany

THS Telepost Hebel-Service
Haserslauters GmaH?

9384 Ordnary shares

Betastrafte 6-8, 85774 Unterfohring, Germany

Habe: Deutschlard Howling AG 93 84 Ordinary shares

Vodafone Devischiand GmzA 9384 COrdinaysnares

Tuborg Boulevard 12, 2900, Hellerup, Denmark

Vodafone Ente-prise Dermark A'S 10000 Ordingy (DKK)

shares

Egypt

17 Port 5aid Street, Maadi El Sarayat, Cairo, Egypt

Vedafone For *radng 5495 Orzirary shaies

37 Kaser E| Nil St, 4th, Floor, Cairo, Egypt

Starmet 2500 Ordrary shzres

54 £ Batal Ahmed Abed E| Aziz, Mohandseen, Giza, Egypt

Sarmady Commuricanons 5500 Ordnary shares

Buikding no. 2109 “VHUB1", Smart Village, Cairo Alexandria,
Egypt

Vodafone Customer Care GoH 9384 Ordindry sharas

Buschunweg 4, 76870, Kandel, Germany

Wodafone Automotive Dectschland 100 00 Ordirany sraves

Crib

National Comrmun.catons Backbone
Compary Limited

T000 Ordmary shares

Vodafone Ghara Mobile Firarcial
Services Limitec

TO00 Ordnary shares

Greece

1-3 Tzavella str, 152 31 Halandri, Athens, Greece

Vantage “owers Snale Mearmber
Sooete Ancnyme revously
Wantage Towers Societe Ancryr e,
16 A0l 20278

505 Ordnary shaes

Vodafone-Panafan hellenic
Telecommunications Cormaany SA,

95T O-dinary snases

Wooatone Greece Towers Socigte
Ancryme’

8105 Orarary sharas

2 Adrianeiou str, Athens, 11525, Greece

Crystal & rrond Towers Sngle Member SA* 8105 Oroinary shares

12,5 km National Road Athens - Lamia,
Metamorfosi / Athens, 14452, Greece

Ferdinand-Braun-Platz 1, 4054%, Duesseldorf, Germany

Vooafone Irncyvus SA 9987 O-dinary shares

Vodaforne Enrerpr se Geany Gmbh 10000 Crdinary shares

Pireos 163 & Ehelidon, Athens, 11854, Greece

Vodafore GmbH 10000 Oromary &
shares O-oinary

B shares

Yodafone Group Seraces Gmb 10000 Ordinary shares

Vocatonz nstiut fur Gesallschaft und 10000 Ordnany shares

Hormim nikator Gmbd

Woda‘one Siftung Jeutschiand 10000 Ordnary shares

Cerennatzige GmbH

Yodzione nternabional Senvices L.C 0000 Odinay shares

Vooafore Vierte Verwaltangs AG 10000 Orangy snaes

Site N 15/3C, Central Axis, 6th October City, Egypt

Friedrich-Wilhelm-Strasse 2, 38100, Braunschweig, Germany

Vioda'ome Egypt
Telecormmuniatiuns SAE,

5200 Ordinary s-ares

Smart Village 3 Vodafone Building, Egypt

Vodafone Data SE00 Ordirary snares
Finland

cfo Eversheds Asianajotoimisto Oy, Fabianink 29 B, Helsinkj,
00100, Finland

Vodaizre Crierprse Finland O 10000 Ordi-ary shares

France

1300 route de Cretes, Le WTC, Bat I1, 06560, Valbonne Soph,
France

Viagatone Autamoive Teematcs
Development SAS

P00 Crainary saes

HABELCOM Braumschwaic
Geselscaft Fur Brastbandkabel
Harmmanikat or Mit Beschrankier
taftung

9384 Ordrazry shares

Helmholtzstalle. 2-9, Gerbiude F10587, Berlin, Germany

3p0Conneci SA 9957 Crairary shares

Guernsey

Martello Court, Admiral Park, 5t, Peter Port, GY1 3HB,
Guemnsey

F& Holdirgs Limthza 10000 Ordingy shares

& Bur. Heldngs Umited "U000 Oranary shares

Siver Stream Investments Limites 10000 Ordnany snaes

Reseneath, The Grange, St Peter Port, GY120), Guemnsey

WBA& Holdings Limied 6050 Ordinary shares
andner voting.
Inmedeeramie

nan cumalative
prefererce

shares

Vodafane Senace Grok 10000 Ordrary snares

Helzmarkt 1, 50676, Kéln, North Rhine-Westphalia, Gettany

Grandrentrx CrmbH TH0OC Oronary shaes

Nobelstrasse 55, 18059, Rostock, Germany

"Jrbara Teleurion” Rostock G- & £5 59 Ordnary shares

CoKG

Prinzenaliee 11-13, 40549, Dilsseldorf, Germany

Vantage Towsrs AG 8105 Ordrary share-

Seilerstrasse 18, 38440, Woifsburg, Germany

EuroMaza Tour, 20 Avenue Andre Prothin, La Défense Cedex-
France (149153}, 92400, Courbevoie, France

vogafone ALtomzive F-anze SAS 10000 Oranary snaras

vodaone Enterprsz frarce SAS “000G Neww eurn
shiares

Rue Champollion, 22300, Lannion, France

Apcila Submaire Cable Syse~ —d ‘0000 Bagmcm

-~ Frengm 2370

KABE LCOM Weish Lrg Gese lscaft
Fu~ Brernardwabel Aommr kahon
e Bascaratkiz =z tng

9384 Ordiany snares

Ghana

Manet Tower A, South Liberation Link, Accra, Ghana

FOOC Oronawy sheves.
Praference
3rares

Vodacor 3Laness (Chanal imitec

Germany

Aachener 5tr. 746-750, 50933, Kbln, Germary

Telecomn House, Nsawam Road, Accra-North,
Greater Accra Region, PMB 221, Ghana

Ghizna Teacommymizal ons TOOC Jrdrasy smaves

YBA mternationa, |rited 6050 Odnay shares.
2NC non-voting,
receemable,
non-conuertbla

non Curuative
areference

shares

Hong Kong

Level 24, Dorset House, Taikoo Place, 979 King’s Road, Quarry
Bay, Hong Kong

vogafore Ertersnse Fong Hong Ld

“000C Ordinary shares

Hungary

40-44 Hungaria Krt., Budapest, H-1087, Hungary

S56 Vodatone Szolgaiats Kozpont 10000 Regisierer
3_danest ZarkgTer Mikads o anary shares

ReszuErytaSasdy

6 Lechner Odin fasor, Budapest, 1096, Hungary

ansage Towers ZartkorJen MLadé 2108

Qészvérytérsaséc:

Croary shares

Vocafore Magyararszdg “avkonés “0000
237w Jen MOxodd

RésremAarsasig

COTmg” shaes
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+ Wodafore Eterprise 'taly SrL 10000 Eurc shares  Vodafone Ente-prise Giobal 10000 Ordrary shares
India Risinesses Sarl
Wadslunie Gesour Spa W00 Ordnaty Shares
10th Floor, Tower ABB, Global Technology Park, (Maple Tree viadafone Erterpise Luxembourg SA 10000 O-drary earo
Building}, Marathahalli Outer Ring Road, Devarabeesanahalli Vadafone Sennz E Tecnologie SRL. 0000 Equity snares hares
Village, Varthur Hobl, Bengalury, Kamataka, 560103, India i .
d iia per Carpi 26/B, 42015, Correggio (RE), ftaly voaefone Intematoral 1 541l 0000 Ordnary shares
Cable and Wireless noia} Lirned — 100,00 Branch . . .
Brarch VND SpA 0000 Oramarysnaes  yogafone International M Sa 1t 10000 Ordinary shares
Cable and Wireress Giobal Irdia) 00,00 =auity shares Japan v.?dafme IPuesiments Luxembourg "0000 - Ordmary shares
“rwate Limited 541l
KAKiYa building, 9F, 2-7-17 Shin-Yokohama, Kohoku-ku, Vodatane _uxembourg S Sarl 10000 Odra
5 5 ’ ! ’ - S 2y shares
Sabtij&ﬂr?;» Netwarks ndia 10000 Tqutyshaes ol ohar City, Kanagawa, 222-0033, Japan
Tval® L Vodafcne Luxembourg Sarl 10000 Oraraty shares
. . . wodafone Automctive Japar KK 10000 Ordinary shares
201 -.206’ Shiv .Smntl Chambers, 45/, Dr. '?""'e Besant Road, Wodatone Prozurement Companty 5.4 W00C Corary sharss
Worli, Mumbai, Maharashtra, 400018, India Marunouchi Trust Tower North 15F, 8-1, Marunouchi 1-chome, |
- . Level 15, Chiyoda-ku, Tokyo, lapan
Ormega Teecom Holdngs Private 10600 Equity smares Vodafore Roaming Seraces Sarl 10000 Ordfimany shares
Lirmited Vodafone Enterprse LK.~ 10000 Brarch Vodafares - arl o0t o
. ° odafore Services Company Sar 4 rdinary s13es
Yo fone India Sensces Tpwvote Lo 10000 Coquty shares Japanese Srarch sl
s - 4 o .
Business @ Mantri, Tower A, 3rd Flaor, 5 No.197, :‘f(d e Globa! Enterprise {apa ) W06 Qanayshaes pa)aysia
Wing Al & A2, Near Hotel Four Paints, Lohegaon, Pune, -
Maharashtra, 411014, india Suite 13.03, 13th Floor, Menara Tan & Tan,
Jersey 207 Jalan Tun Razak, 50400 Kuala Lumpur, Malaysia
Vooafae Gloal Servees Pivate Lis “0000 Equity shares
a4 Espl de, 5t Helier, JE4 9WG, Jersey Vedafone Gobal Enterprise (Malaysia) 000D Ord nary shares
E-47, Bankra Super Market, Bankra, Howrah, West Bengal, Sdn 3nd
711403, India Aztec Lirited 10000 Ordinary snares
Lisha Martin Telermaties Lirrited 10000 Equry shares Globe smited 0000 Ordrary snares Malta
Pex Limited ‘0000 Orgmarysha'es  Portomaso Business Tower, Level 158, 5t Julians, ST) 4011,
Ireland wiaka
Vizzav. Fnance Lrrred 9999  Ordmaryshares
2nd Floor, Palmerston House. Fenian Street, Dublin 2. Ireland wodafone Houdings Limitec 10000 A ardinary shiares.
Vodafone Irternat onal 2 Limited 10000 Ordinary shares ‘B ordinery shares
Vodafone Internationa Financng 10000 Ordrary snaes
Desigratec Activiy Company vodafone Jersey Collar Ho.dngs 10000 Lrwted Labityvogaone Insurance Limied 000G A ordrary shares.
~mited shares ‘B ordnany shares
Mountainview, Lecpardstown, Dublin 18, Ireland
Vodatons Jersey finance 10000 Ordinary shares.

Vatage Towers imited- B105  Ordinary shares
W reiand Property Holdings Limited 10000 Ordinany eura
shares
Wodafone Cterprise Global Lm.teo 000 Ordinary shares
Voda'one Globa. Netwo k Limi te 10000 Ordinaryshares
Vodafone Group Sernzes Ireland 10000 Ordinay shares
Jmited
Vaodatone Ireland Distibutior Jimted WAO0  Oroimery shares
Voda'one Irelard Limeted 10000 Ordinary shares
Voca'one Ireland Marketing Lirited ‘0000 Ordnayshares
Vogafone reland Jeteil umited 10000 Ordnaty shares

Italy

Piazzale Luigi Cadoma, 4, 20123, Milano, ialy

B shares Cenares.D
shaes, F snares.

Mauritius

Gshares  10th Floor, Standard Chartered Towers, 19 Cybercity, Ebene,
. Mauritius
Voda'one Jersey Yen Holdings 10000 Jmited [ailty
Jrimited shares  Mobie Wallet VM1 6050 Orgnary shares
Wichile Wallet VM2 6050  Ordraryshares
Kenya
VaA Mauntius) Limeed 6050 Ordinary shares.
6th Floor, ABC Towers, ABC Place, Walyaki Way, Nairobi, Regeamable
Q0100, Kenya preference shares
h-PESA Holding Co. Limred 10000 Eautyshares  vodacem nternztional . mited 6050 Ordnarysnares,
K Nen-cumulative
Vodzfone Kenya Lirited 6543 Orairany votng

shares

The Riverfrant, 4th floor, Prof. David Wasawo Drive, Off Riverside

Vesafone Global Erterprise (Italys
SRL

0000 Ordnary shares

S5 33 del Sempione KM 35, 212, 21052 Busto Assizio (VA), italy

Vosatone Automotie talaSpA MO0 Ordnary shares
Via Astico 41, 21100 Varese, Italy

Vodafone Autormotve Electronic. 1000 Ordnary shares
Systers Srl

Vodatone AJtorotive SpA 10000 Orghnary shares
voda'one Adtomotive "elemaucs S *0000 Crdnaty shares

Via Jervis 13, 10015, lvrea, Tourin, haly

VE Si. OG0 Partiership interest

shares

10000
Via Lorenteggio 240, 20147, Milan, italy

Vodafone talaSpA Qrdinary shares

preference shares

Fifth Floor, Ebene Esplanade, 24 Cybercity, Ebene, Mauritius

Drive, Nairobi, Herya AL AN Investments Jmited 1000 Ordinary shares
Vodacom Business (Kenya) Lirted 4840 Ordinaryshares,  Aray Foldings Jmitea 10000 Ordrany shares
Crarary 3 smares
Asigr Tesecommun cazon 10000 Ordinary shares
. Ivestments (Mautius) Lirited
Korea, Republic of
CCIl (Mawritius), inc. 1000 Ordnary shares
ASEM Tower Level 37, 517 Yeongdong-daero, Gangnam-gu,
Seoul, 135-798, Korea, Republic of CGPIndia Imvestrnents Ltd 10000 Ordinary shares.
Worsfone Enterprise #orea Lirited 0000 Ordnarysteres  EuroPaciiic Secutces cid 10000 Ordnary shares
tabilvest 10000 (rdnary shares
Lesotho
Prime Metals Ltd 10000 Ordnary sharas,
585 Mabile Road, Vodactom Park, Maseny, Lesotho
Trans Crystal Lta. 10000 Ordnary shares
Vodacom Lesotho (Pty) Limited® 4840  Ordinary shares
Vooafone Maur tus _td 10000 Crdriary shares
Luxem bourg Weoafone Tewe Senvices India) 10000 Ordnary shares
15 rue Edward Steichen, Luxembourg, 2540, Luxembourg Holdings Lmited
Wocelone elecommirications 00 Ordinary sharez
Toromow Street GP Sa 1. 0000 Ordinary snares . 0c v
(Indiz) Lrrited
Vodafone Asset Managemeant 10000 Ordinary snares

Seraces Sarl
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Mexico

Avenida Insurgentes Sur No. 1647, Piso 12, despacho 1202,
Colonia 5an José Insurgentes, Alcaldia Benito Judrez, C.P,
03900, Ciudad de México, Mexico

“odafore Epresa Meéxico SdeRL 10000 Corsorate Certricate

deCv s'1es A shares.
Crrparate cenificate
2125 B shares

Mozambique

Rua dos Desportistas, Numero 649, Cidade de Maputo,
Mozambigue

WM. SA 5142 Ordinany shargs
Vodatone M-Pesa, SA 5142 Oroirary share
Netherlands

Riviumn Quadrant 173, 15th Floor, 2903 LC, Capelle aan dan
Ussel, Netherlands

vodafone Sterprise Netherlards BY, 10000 Crainary shares
Vodaome Europe 3V 1000 Crdirany shares
Vadafone Internaiional Holdings BY 102000 O-dinary shares
Vocafone Panafor Mterationa, 9987 Crdnasy sarcs

Heldings BY,

Rivium Quadrant 175, 6th Floor, 2909 |C, Capelle aan den Ussel,
Netherlands

CniWay - nfocomunicacoes, SA 10000 Ordnaryshares P ka 6, Bratis 82109, Slovaki
Vorta'oe Portugal - Comunicacoes “0Q00  Ordnaryshares  Wodafone Czech Republic AS - 10000 Branch
Pessoar; SA Slovakia Branch”
Yodafone Eqterprse Spar. S LU - 10000 Banth  Suché mwto 1, Bratislava, 811 03, Slovakia
Portugal ranch’
Wooalane Globa. Netword Limitec — ‘GO00 Braach
Vaadafone Towers 2ortugal, SA- 8105 Crdnary sneres  Slowakie Franch
Romania South Africa
1 A Constantin Ghercu Street, Floors 8- 10, 6% District, 319 Frere Road, Glenwood, 4001, South Africa
h , Romania
Cable and Wirsless Worldwde Sauth ‘0000 Ordnany shares
JPC Seraces SEL 0000 Qrdinany svares Afrca{Phyd Lio

201 Barbu Vacarescu, 5th Floor, 2nd District,
Bucharest, Romania

Wodafone Sxterral Serces SRL 10000 Ordiraty shares

9 Kinnoss Street, Germiston South, 1401, South Africa

Vodafone Holdirgs (5&) Propretery 10000

Lmited

Qndrary shares

203 Barbu Vacarescy, 8th Floor, 2nd District,
Bucharest, Romania

vodafone Homana SA 0000 Crdnary snares

201 Barbu Vacarescu Street, Mezzanine, District 2, Bucharest,
Romania

Vocafone Foardation 10000 Sole mermber

201 Barbu Vacarescu Street, Mezzanine, Room 1, District 2,
Bucharest, Romania

Vantage Towers SARL- 810z Ordinany shares

62D Nordului Street, District 1, Bucharest, Romania

Central Tewer Howaing Company By - 8105 O-thnary shares
2nd specia.

shdres

UPC "ourdaton 10000 Sole merrber

Sectorul 2, Strada Barbu Vicirescu, Nr, 201, Etaj 1, Bucuresti,

Zuid-hellanden 7, Rode Olifant, Spaces, 2596AL. den Haag,
Netherlands

107 it USA BV 3087  Ordinary shares
KOT WXT By* 3087  Crdinary shares
laT.rxt £ Loope BV 3087 Crdinaryshares
New Zealand

74 Taharoto Road, Takapuna, Auckland, 0622, New Zeatand

Wodafone Roman.a k- Payments 10000

SR

Ordinary shares

Sectorul 2, Strada Barbu Vacarescu, Nr. 201, Etaj 3, Bucuresti,
Romania

Vodaforie Romana Technologies SRL 3955 Ordinay shares

Sectorul 4, Strada Oltenitei, Nr. 2, Etaj 3, Bucuresti, Romania

Woda‘one Shated Services Rorania 9048  Ordraty shares

SR.

vodafone Snterprse Hong Xong 10000

Limited - New Zeaand 3ranch

drarcn

Saseaua Vestului no. 1A, West Mall Ploiesti, First Floor, Plaiesti,
Romania

Norway

c/e EconPartner AS, Dronning Mauds gate 15, Oslo, 0250,
Narway

voaafone Etersrse Norway A5 10000 Ordirary shares

Evntrackng 53 10000 Ordinary shares

Russian Federation

Build. 2, 14/10, Chayanova str., 125047, Moscow, Russian
Federation

Vodafone House, The Connection, Newbury, Berkshire, RG14
2FN, United Kingdom

10000 Charter caoital

saleg

Cabla & W eess CIS Swaz _LC

Yodatame umitec—honway Branc 10000 Brarer

Oman

Knowledge Oasis Muscat, Alseeb, Muscat, Governorate P,.0 Box
104 135, Oman

wocafone Semizes . 0000 Shares

Poland

Uk Ziota 59, D0-120, Warszawa, Poland

vadafone Busness Poland sp z ¢ o 0000 Oinarysnaes

Portugal

Av. D. Jodo Il n® 36 — B Piso, 1998 — 017, Parque das NagGes,
Lisboa, Portugal

Serbia

Viadimira Popovica 38-40, New Belgrade, 11070, Serbia

Voda'ore Erterpnse Equoment 0000 Brancr
_Tieg Ogranak . 3eagrada Serbia

3ranc~

Singapore

Asia Square Tower 2, 12 Marina View, #17-01, Singapore,
018961, Singapore

Yoda'one Erierpnse Srgapore “000C Ordimay shares

Prelts

Slovakia

viccalore Investrments (541
Proprietary Limited

WWO0C Ordinary A sheres,
"B ordirary no par
value shares

Bylshridge Office Park, Building 14m Block C, 1st Fioar,
Alexardra Road, Centurion, Highveld Ext 73, 0046, South Africa

TIT Hodings (Propriatary! Limited” 3387 Ordnayshaes
T it (Pys Urmited 3087 Orzinary shares
10T it Jeveloprent (Pl Lirnited 3087 Odraryshares

Vedacom Corpotate Park, 082 Vadacom Boubevard, Midrand,
1685, South Africa

G5 Telecor Py Lrited €050 Ordnanyshaes

Jupicos Frooretand L ted 4235 Orgrmary shares

Mezzanine Ware Propriatany Lrited %445 Orgrary shares

R

tctfpross * (Propnetany) Limited! 6030 Ordinary shares

Scarlet Ibis Investments 23 (Pry) 6050 Ordnayshaies

urrited-

Storage Technalogy Senaces (P 3085 Jroirany shares

Lirited’

Vodawor (Pry! _mited 6050 Oronary shares.
Ordinary & share-

Woracor Business Africz Grouz (Pry 8050 Ordnavyshaces

Lirrited

Vodacom Finarca, Servees 505G Oroinary shares

(Prapnesany? Limied

vadazom Grouz LUmited 5050 Ordnary shares

Vodacem, nsurance Adririsation 6050 Ordinaryshaes

Cor~pany{Propretary; Jmred

woszcor hsurance Company (R 5050 Ordmarysrares

Lirrited'

YadacomI-termationa, boidngs (Pt 5050 Orarary shares

Lrned

Wodacem e Azl ence Company 6050 Oidinary snares

371 Limited”

Wo2aeor Jayrment Serares a050  Ordngrystaes

(Propnistans Lmites

Vonacom Prazetties No ! 5050 Orzmary skares

Proznetany; arred

vodazem Popertes he 7 [Pyl 8050 Oranary snares

Whegthields vestments 276 6050 Crgmaty shates

{Proprietary; _ m.ec

Aok Communcancns (Fropfetasy) A5G Orarary A Shares

ared
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Spain

Antracita, 7 - 28045, Madrid CIF B-91204453, $pain

Vodafane Automotve beria SL 0000 Ordinary shares

Avenida de América 115, 28042, Madrid, Spain

Vodafene Erabler Esparia, SL ‘0000 Ordinary shares

Vodafcre Enterpnse Spair Si L QG0 Qramary shares,

Ordinary eurc

shares

Vodafore Espana SAL. 10200 Ordirary shares

Vodafone Fadings Eurcpe SLU 10000 Ordinary shares

Vodatore ONC, 541, 10000 Ordirary shares

Yodafare Servcios SLUL 10300 Ordinary shares

Vantage Towers SLU - 3105 Urdinary shases
Sweden

/o Hellstrém advokatbyrd, Box 7305, 103 90, Stockholm,
Sweden

Vodafore Enterpr se Sweden AB 10000 Ordirary shares,
Sharehouder's

contnbution shares

Switzerland

Schiffbaustrasse 2, 8005, Zurich, Switzerland

Vodafane Enterprise Switzerlanc AG 10000 Ordnarysnares

Taiwan

22F., No.100, Songren Road., Xinyi District, Taipei City, 11070,
Tarwan

vodafone Globa E1eprse Taiwean 10000

Lmited

Orangny snares

Tanzania, United Republic of

15 Floor, Vodacom Tower, Ursino Estate, Plot No. 23,
Bagamoyo Road, Dar es Salaam, Tanzania, United Republic of

Snared Networks "arzamia Limited' 4537 Ordinary shares

Wogacom Tarzania Puolc meed 42 37

Cormpany’

Crdnary s1aes

3rd Floor, Maktaba (Library}, ComplexBibi, Ttti Mohaned Road,
Dar es Salaam, Tanzania, United Republic of

Gateway Communicat ons Tanzaria 5989

irrvted Gn iqudanon)’

Oranany shares

Plot N, 23, Ursino Estate, Bagamoyo Road, Dar es 5alaam,

Vodafone Telekomarikasyor A5 10000 Regstered snares

iTU Ayazaga Kampiisii, Koru Yolu, An Teknokent An 3 Binasi,

Onebrary C shaos.
Q-dinary D sharas

Maslak, istanbul, 586553, Turkey Cable & Wirsiess Aspac Hoidirgs 10000 Ordraryshares
Lirmitec
Vonafore Teknolop Hzmetler AS. 1000 Regsterec shares
Cable & Wire.ess 0I5 Servces Limited 10000 Orcinary shares
Maslak Mah, ADS 55 Sk. 42 Maslak Sit. B Blok Apt. No: 4/663,
Samyer Istanbul, Turkey Cable & Wreess Communicatiors 10000 A oronary shares,
Data Neswork Seraces Limited B ordingry shares
Vodafone Sigorta Aracilk Hismetler AS 10000 Crdinary shaes
Cable & Wreless Furepe Haldngs 10000 Ordmary shares
Vodafene £ ekiioni Para Ve Oderme 10000 Regsterad swares imited
Hizmetlen AS
Cable & Wireiess Global Business 10000 Ordinary shares
- Serazes Limied
Ukraine
Capre & Wireless Global Holding 0000 Ordinary shares
Bohdana Khmelnytskogo Str. 19-21, Kyiv, Ukraine Lireed
_LCVodafone Enterprise Ukrane 0000 Ordnarysnares  Cabe & Wireless Global U000 Ordinany shares
Te.ecommunicaon Serces Limites
United Arab Emirates Catle & Wireless UK Holdings Lirired T0000  Ordinary shaes
Office 101, 1st Floor, DIC Building 2, Dubai intemet City, Dubal, (551 & vuireless Worldwicks Limied 10000 Ordnary shares.
United Arab Emirates Receemable
ference shares
Vodafone Enteronse Europe (JH) 10000 Sranch pree
Limvted - Dubsi Branchr Cable & Wireless Woldwide Voice 10000 Ordravyshares
tessag rg urmited
United Kingdom Cable 2nd Wiriess (ndia) Limied 0000 Ordrary shores
1-2 Berkeley Square, 99 Berkeley Street, Glasgow, G3 7HR, Cable and Wireless Norminee Lrited 10000 Ordinary shares
Seotland
Cellops umitec (r process of 10000 Ordinary shares
Thus Group Holdings Limited 10000  Cromaryshaes  gssolution)
Thus Group Limited 10000 Ordrary sheres  Central Commurications Group 10000 Crdray srares,
_mted A shares
Thus Profit Sharing Trastees Limited 10000 Crarary shaes Ordinary A share
; Energis Commiricationrs Limted
784 Upper N ards Road, st, BT16 1UD, United Energis Commurications Limi 10000 Ordnary shares
Kingdom £nerg’s Squaren Limied 10000 Ordinary shares
vosafone IND Limited 10000 O-dnaryshares  General Mobile Corporatior Limite 10000 Ordinary shares

Edinburgh House, 4 North 5t Andrew Street, Edinburgh, EH2
1H), United Kingdom

Pirnacle Cellular Group L ted 10000 Ordinary stares
Pirmacte Cellular Lirnited 100,00 Ordinary shares
Voaafone (Scatand) Limized 10000 Ordinary shares
Woodend Group Lirreed On process 10000 Ordinary shares

of dissolution;

Quamy Comer, Dundonald, Beffast, BT16 1UD,
Northem Ireland

Erergis (heland! L rited 10000 A Qrdirary shares B
Ordinay shares. C
Ordinary shares. O

Oranary

Stapie Court, 11 Staple Inn Building, London, WC1V 7QH,

Tanzania, United Republic of United Kingdorm
-Pesa i ] g
WPesa Limited 4537 %r:ﬂdir:gy giﬁzi‘i‘ Vodacom Busness Africa Group 6050 Crdinary shares,
v © Semaces Lirted” Preference shares
~ ] o c f
WVadazo Tanzania Limited Zanzbar 4537 Ordinary shares Vacacem UK Limitad 5050 Cronaryshares,

Turkey

Bilyiikdere Caddesi, No: 251, Maslak, $isli / istanbul,
Turkey, 34398, Turkey

Won-redeemable
ordnany Ashaes,
Ordinary B shaes,
Nor-edeemable
o eference shares

Vodafone Blg Ve lletsimi Hzmetlen 10000 Regstered shares
AS

vodafore Dagitim. Seras ve lcenk 10000 Ordnary snates
Fzmetler AS

vodatore Dita Yaynolk Hizmeten 10000 Ordinery snares
AS

Vooafene Howding A% 10000 Regsiered shares
Vipdafone Kule ve Altyap Hizmetler 10000 Ordinary shares
AS

Voafone Medya loer k Hzmetlen A5 10000 Ordinary shares
vocafone Net lligtsim Hzmetlen AS 10000 Ordrary shares

Vodafone House, The Connection, Newbury, Berkshire, RG14
2FN, United Kingdom

AdAEure) dmited (in process of 10000 Ordirary shares
d'ssolution)

Aol Susmanne Cable Syster 100:00 Ordimary shares
Limited

Aspective Limited (r processof 10000 Ordirary shares
dissowtion}

Aster Communizaticns Limited {0 0000 Ordmary shares
process of dissclution)

Jluefisk Commanications | imited 10000 O-dnary Ashares.

Ordnary g shares.

condon —yd-aJlic Power Company

10000 Ordary shares, 57
MNor-Camulative

creference shares
Metro-oldings Lirnited 10000 Ordnary shares
ML ntegraton Group Limited 10000 Ordinary shares.
Redzernacle
srefererce snares
Navtrak urnited 0000 Ordrery snares
Project Teiecorn Holdngs omited” 0000 Ordinry smares
Rian Mctale Lired 10000 Ordinary shares
Singlepoirt (AU Limired U0 process of W00 Ordrary sares
dissolamon)
Talkand ntemazonal Lmited "0000¢  Crdrary snares
Talkmabile Lmited “0000 Crdracyshares
Tal4motle LK Limited (in orocess of 0000 Ordnary snares
dissolution)
The Eastern Leasing Company 0000 Ordrarysiares
Limited
Thus Limires ‘0000 Ordrary shares
Vizzaw Lim ted 10000 Ordnary snares
Vooa Liritec "0000 Crdinary shares,
Zerg codpon
redeerasle
creference saes
Vodafone (New Zealard) Hedgrig 10000 Ordinary shaes
Limited
Yodafcne 2 10000 Ordinery shaves
Yodafore 4 UK 10000 Crdnary shares
‘Vodafone 5 Lim ted 10000 Ordinary sheres
Vodafore SUK 10000 Ordnery shares
Vordalowe 61K 10000 Ordinary shaves
Vodafone Armencas 4 10000 Ordinary shares
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Financials

Vodafone Automotve UK Limited

‘0000 Ordirary shares

Limtec’

Vodarone Benelux Lirmized

000 Ordinary snaes.
Preference shares

Yodafore Group Pension Trustee
Limted

10000 Ordinary shares

Vodafore Busness Solutions Lrmiteg
(i orocess of dissowtio)

10000 Ordinary shares

vocafone Group Seraces Lirited

10000 Ordnary shares,
Deferred shares

Vocafone Cetlular Lm ted

10006 Ordinary shares

Vooafone Connect Lmited (n
process of d ssolation;

10006 Crdinary shares

Vodafone Conscldated Holdings
Lirnited

1000C  Oroinary shares

Vodafone Coroorate Limitec

10000 Ordiraysiaies

Vadafone Corzorate Secretares
Lirted

10000 Crdrarysnares

Vodafome DC Pension Trustes
Cerrpany Lmited”

10000 Crdinary shares

Yodafore Distibution Holdings
_imited

10000 Ordnary shares

Vocafone Erterpnse Corparate
Secratares Limutex

10000 Crd nary shares

Vodafone Enterpnse Fguiprient
Lirrrad

10006 Ordnazryshares

Vodafone Enterprise Europe (UK}
Lirtec

10000 Oronatyshares

Vadafone Entempnse UK,

10008 Ordinaty snares

Voda‘one Euro Hedging Limites

0000 Ordrarysnaes

Vodafore Taro Heaging Twe

0000 Ordirary shares

Vodafone Earone L

OO0 Ordinary shares

Wocafone Furopean iInvestments

10006 Qrdinary stares

Vooafone European Partal Lirited

10000 Ordnany shares

Vodafone Finance Lirmited

10000 Crdnary shares

odafone Firance | Jserisourg
Limrad

10000 Ordinary shares

yodafone Firance Sweden

10006 Crdinary shares,
Ordirary deferred

Vodaone Finance UK Lirited

000G Qrdnay snzres

Voda®one Financial Operaticns

"0000  Ordinaysnaes

vouafone Craas Seraces No.2
Limited

10000 Ordirary snares

Wodafone Panafon UK 9987 Ordinary snares
Wodafone Partner Sennces Limited SOG00 O-dirary shares
Redeemas-e

preference shares

Viodafone Gioap Share Trustee
—rted

10000 Ordnary shares

Wodafone Hire _raited (n process of
dissowtion)

10000 Crdinary shares

Vodafone Haldngs Lukermbourg
umiteC

000G Ordnary shares

Wodafone Intermediate Enterprises
Limiteg

10000 Ordnaty shares

Vogafone ntemational 2 Limited —
UK Branch

10000 Branch

Vodalone Intermaticrar Holdings
bimted

10000 O-dinary shares

vodafone Intemationa. Cperatians
arited

“000C  Crdinary shares

Wodafone Investiert UK

0000 Ordinary shares

Wodafone rvestnents Australia
LoTites

10000 Ordinary shares

Yoda‘one Irvesiments Liruted

10000 Grdnary shares.
7eIG coapan

redeernable

oreference shares

voazforelP acersing Jmited

10000 Ordinary shares

Vodafone _mted

1000C  Ordinary shares

Wosafone Marketing U

“000C  Chdinary shares

vodafone Modile Communicatans
Lired

“000C Ordnary shares

Vodafone Masile Enterpnses Um teg

000G A-crdinary shares.
Qrdinary one pounc
shares

Wodatone kMotile Network Lirrited

10000 A-cramaty sheres.
Ordinary one pound
58S

Vodafone Global Content Servces
Lnted

(000 Ordinary shares, 5%
fireg rate non-votirg
pre‘erence snares

Vnaafere Global Entercrse Limited

00 Orienzty shares,
Deferregshares B
geferedsnaes

Vocalone Group Orectors) Trustes

10000 Crdinary shares

Vodafane hominees umited

WO Grdinarysnaves

Wodafore Oceana Lmited

10006 Ordinary snares

vodafore Old Show Ground Site
Managemeant Lirmized

10000 O-dinary shares

wocafone Overseas Finance Limited

1000 Ordinary shares

ocefone Overseas Holdngs mied

10000 Ordinary skares

Wodafone Propey Investments 10000 Ordinary shares
Limited
Voazfone Retall (Holdings) Limited 10000 Oronary shares
vodafone Retail Limited {n process o 10000 Ordrary shares
dissol 1o
Vodafore Sa.es & Se-vices Lirrred 10000 Gidinary shares
Vodafone UK Faunsztion 10000 Scle member
Wodafone UK Limited 10000 Ordnanysnates
Voda®one Ventures Lim'ted” 10000 Ordinary shares
Vodatone Waorldwide Holdngs 10000 Ordmary shares
Limitect Carmulative
preference
Wodafane Yen Finance Limned 10000 O-dirary shares
Vodafore-Central Limited ‘0000 Ordinary shares
Wodaphone Limited 0000 Ordnary shares
vodata Limited 0000 Oridnary snares

Your Commyriceters Group _imited 10000 Bordinary shares.
Redeemable
preference shaes

United States

145 West 45th 5t., Bth Floor, New York NY 10036, United States

Ceble & Wiréless Amenras Systems 10000 Common stock

Inc shares

Vodatore Aericas Virgnia Inc 0000 Commonstack
shares

Vodafone LS e, 1000¢ Common sock

sheares

1209 Orange, Orange Street, Wilmington, New Castle DE 19801,
United States

ioT it USA e 3087 Cormmen stock

2711 Centerville Road, Suite 400, Wilmington, Delaware 19808,
United States

Jritymedia Firarce LLC 10000 Soie member

1615 Platte Street, Suite 02-115, Denver CO B0202, United States

Vodafone Amerizas Foundztion “00030 Trustee
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". ‘5. S:CIated Under:aklngs and etspac e Onlne Systerms Pry Lt 7905 Odnayshare:  Barmuda
oint arrangements MLl IS P = 250 At e
J g Mumillar S Pty d 2505 Ordiary shares Clarendon House, 2 Church St, Hamilton, HM11, Bermuda
Orchig buman Resourc es Py Lo 2505 Ordinary shares i
. PPC 1 Limited 2505 Ordinary shares
Australia y
PIPE Interratara. iustralis Py Lid 2505 Ordnary shaves
Level 1, 177 Pacific Highway, North Sydney NSW 2060, zech i
Australia Bray veney AIPZ Networ-s Py Lirmited 2305 Ordingry shares ¢ REPUbl'c
- , ~ = e . U Rajské zahrady 1912/3, Praha 3, 130 00, Czech Republic
Al r 3 5
AAPT it 2505 Odnarysnares IPE Transmission Py { rm tes 2505 Crdnanyshaes
= dnz oo COOPMobusre 3333 Ordnary shares
ACN 088 889 730 Pty Lxd 05 Crdinany shares PowerTel Limited 251 rdnzrysnaes
ACN 130 795 404 Pty Lid 2505 Ordnaryshares oSt Broadband Pty L1 S Canaysnares  Egypt
Adam Irtemet Hold ngs Pty .td 2505 Crdinzry snares Sou, Cornmunieatiors Py Lt 2505 Gy srares 23 Kasr El Nil 5t, Cairo, Egypt, 11211, Egypt
| t ! 505 share:
Adam Intemet Py . 1d 2505  Ashares,Bshares, 59Ul Conmracts Pty Lid 2505 Oty shaies Wataneya Telec orimunica: 0ns SAE 5000 Odnery snares
Ordinany shares oy Patinsor Telecommunications 2905 Oroinanyshares
Agile Pry Lid 2505 Crdinany sharas Py ['d Germany
bt L < PRyt A50% soharae i -
Alzhermyit Py Ltg 2902 Urdinay stares SPT Telecommencatiars 2ty 13 305 Ordirary chorx 38 Bedliner Allee, 40212, Diisseldorf, Germany
5, -dirary s
Bl.e Call 2ty Ltd 2505 Ordnary shares SHTCom Py Ltd 2505 Drdnary shere: MNP Deatschland Cesell haft 3333 Partnersip
AT reIpases . 05 edin as  Durgeticher Rechts share
Canlelicence bocings Py Ltz 2505 Asnaes Bshares L?\ence?jm reipases Australa Py 20 Lrdrary sha
N Nobei: 55, 18059, Rostock, Germany
thanat Pty 1d 205 Ordnary shares “eleco New Zealand Adstralia Pty 2505 Ordinary shares, . . j .
} X - Lt Qecemane  VenwaAllug “Jrbana Teleanon 3838  Ordnary shares
Chime Cermmurications Pty Ltd 2505 Ordmary shares Rostock GmbH-
preference shares
Connecs [Tiemet Sounens 2ty 2505 Ordinary shares
_mited TPC Corporation Limites 2205 Ordnaryshares Greece
Cornect West Py Ltd 7505 ho 1 Ordinary  POEnergy Py Lo 2505 Ordraryshares g gcyahetsiou Str., Athens, Greece
shares .
— O TPG Houdings Pty | 1€ 2505  Ordnary shares SafenstNPA 2497 Ordnary sares
Jestra Communicetiors Py Ltd 2505 ronany shares -
PG Intermet Pty 119 B0 Odnarysherss  op waficia Avenue & Deffwn, Marousi, 15125
giple o 2505 -
Dgiplus Contracts Py Lt: 250 Ordinary shares TRG v Cormpany Py Ltd 2505 Ordnary saes - -
Dgiplas Ho.dirgs Pry td 2505 Ordinany shares Tiegres HE 3529 Oorarysnares
E i i e 5 T . e N
" i e o - PG Networ Py Lt 05 OENIYSIIES e rathanos Ave 18 ke & Pyiow, Pallini, Attica, Pallin, Attica,
QpLs rwesiments Py Lio 305 Lrdray SIS o Teeeom tmited 2505 Onarysiaes 15351 Groeee
2gplsPy L 2305 Odnay ShAES  eact Broaocastng Pry .td 2505 Ordnarysnares  Victus Networks SA 4984 Orarary shares
2 ¥Who 5 rairary she . -
FITS Wholesaie Pty e 2505 Drdirary shares TransALT Capital Commuricators 2505 Orctrniary shares India
H3GA Properties (Na.3) Py umitad 2505 Oedinaryshares  —¥id
Hostecdesktopeam Py Lid 2505 Corayshares 1 aWACT Communicatons Sy L1d 2505 Ororaryshares  10th Flor, Birla Centurion, Century Mills Compound,
Pandurang Budhkar Marg, Worli, Mumbai, Maharashira,
Hug Pty Ltz 2505 No 1 Ordirary TransAL™ Victonia Communications 2505 Ordnaryshares 400030, india
saes Fyd
Vodafane Founsation 4372 Equity shares
Net (Ozemall: Pty Ltd 2505  Crdirary saes T-ansACT Victona Haldings Py Utd 2505 Ordrary shares
) Voaatcne Idea Technology Solunans 4439 Equiny shares
Ivel Labs Pty Ltd 2505 Ordinary sheres TransTicks Phy Ltd 2505 Odraryshares  Lpyed
‘et Lirited 2505 Ordrarystaes  wstedClouc PryLid 2505 Ordirary sSraies  yodafone Idea Communicat ons 4439 Equity shares
Systems Limited”
Fitemmode Pry Lid 2505 3shares Ordnany | usted Clouc Sowtions Pty td 2505 Ocdrary shares v
EWES e Addedd Network PryLid 2505 Ordnany stares Vodafene ldea Shared Seraces 4439 tquty shares
o _ _ ~ Limied
IniraPaveer Pry Limited 2505 rdinary s1ares . ; "
‘ - — pop— Virtua. Desktop Py Lid 2505 Ordrary shares Vodafore m-pesa Limitee 2439 Fqutysnares
nzrapower Terrestnal 2y | rdinary shares | . .
Vodafone AustTala Py Limied 205 Gunayshates o BoadbandInda Lirred 4439 Equiychaes,
P Group Pry Ltd 2505  Ordinary shares Class B shares, Ordnary snares
Redeernable
=M Services Xchange Pry L td 2505 Ashares, 3shares preferenceshares  ggy park Centra, Sector—30, NH —8, Gurugram, Haryana,
Jiva Py Lte 2505 Oidnary sheres  Wooafone Founcation Adastraliz =ty 2505  Ordinary shares 122001, tndia
Limited " Aty
Hueee Corms Py Lid 2505 Ordrary shares Indus Towers Limiied 2812 Ordnary snares
Vogafone Putch sor Bnance Py 5000 Ordirary shares A-19, Moh : dustrial Estate, Mathura Road,
“4poee Mabile Pty Ltd 2505 O-dinaryshares i oG -19, Mohan Co-operative Industrial €, Mathura Road,
Pry ry Lirmited {in process of disso.uhon) New Delhi, New Delhi, Delhi, 110044, India
Kacee =ty Ltd 2505  Ashares.B shares Lsfe . ) =05 i s
v:ncicc.'ne Futeh son Recarvables Pry 2505 Ordrary shares FireFly hetworks Limred 2179 Equy shares
Mercury Conrect Py Lid 2505 £ chares Ordirary 2 5 o S K. Ahire Marg, Warl Mumbai
shares cafone Hutch ra = b Ad, Aditya Birla Certtre, $.K. Ahire Marg, Worlt, Mumbai,
\fﬁu\;\? e(;we utchiser Spectrar Pry 2505 Ordrary shares Maharashtra, 59, India
Maooie Jv Phy Limited 2505 Ordinary shares
. - Acitya Birla Idea Payments Bank 2175 Foaty shares
- e = g r
Moplewenz Commuaications 2ty 2505 Crdinary shares Vodzfane Network Py Limied 2205 Oranary shares Lirmitet (n bgudatgny’
rrred vVodzfone Pty Limired 2505 Oronary shares
Mobiewez Ope-ating Pty Ltd 2305 QOrdnary shares vialkvop Pty Lid 2505 Ordinary shares
Westet Pty Ltd 2505 Ordinary shares




Vodafone Group Pic
Annual Report 2021

206

Strategic report Governance

Notes to the consolidated financial statements (continued)
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Other information

LGE HoidCo ¥ BY. 000 Ordinary shares
Skyline Jkon, 1st Floor, 86/92, Andheri Kurla Road, Marol Naka, Portugal
Andheri East, Mumbai, Maharashtra, 400059, India LGE HeldCe vIBY 000 Ordinay snares
Rua Actor Antdnia Silva, ne 9, Campeo Grande, 1600-404,
Connect (rcha) Moni.e Technaloges 2439 Equityshares  LCE Haldco VI BV 5000 Odrayshares  Lisboa, Portugal
Pryate Lirtes _
GE HolaCoVl BY 2000 Ordinary shars 3 algrd —Gestdo de Redes SO00  Ciranary shares
T Plot No. Secto . 11, i 1, Partilhad;
z'l:;r::t m o 18 ro. 11, Gandhinagar, 382011, Wodafone Financial Senaces 34 5000 Ordnary shares artinadas SA
. - Rua Pedro ¢ inés, Lote 2.08.01, 1990-075,
cafone Necer.a IBY 000 Ordina X . 4
Vodzafone Idea Manpower Seraces 4386 Pty shares Voaafane Necer andHolding 1B ey Sres Parque das Nagdes, Lisboa, Portugal
Limned Vonafane Necerlangd Holdng 1B . 3000 Oranary snares
- Coean e ! id Sport TV Porugal SA 2500 Nominatve shares
!Eﬂafoﬂf' laea Limiex 4439 Equityshares  viadatoneZiggo Zmplayment BY, 5000 Crdinary shares
Vodafane House, Corporate Road, Prahladnagar, Off 5. G. Voda'oneZigae Group BY 5000 Ordinary shares Romania
Higtway, Ahmedabad, Gujarat, 380051, India —
‘ . - YodafareZigge Group —olding BY 5000 Ordnaryshares  Floor 3, Module 2, Connected Buildings I, Nr. 104,
Vodatore idea Business Seraces 4439 Eouty shares Dimitrie Pornpei Boulevard, Bucharest, Sector 2, Romania
Lirtted W7 Sinancng | BY 3000 Gidinay shares
Netgnd Telecom SRL S000  Crdmary shares
Wodatone laez Telecom Infrastructure 4439 Equityshares  VZ Fnanairg BV, 5000 Ordinary shares
Limitet V7 FCaBY. %000 Ordranysheree  RUSSIAN Federation
Ireland VZP-onCoBY, 5000 Ownerychaes  Building 3,11, Promyshl Street, Moscow 115516
Twao Gateway, East Wail Road, Dublin 3, irefand XBFaciines By 5000 Ordinany snares  AUIDconnex Limitec 2500 Ordnavy snaes
. i Zgge BV 5000 Ordirary shares .
Sisy Lirrited 5000 Ordmaty shares South Africa
21996 Deelnemingen BY. R000 O-dinary shares
Italy 76 Maude Street, Sandton, Johannesberg, 2196, South Africa
2iggs sinance 2 BY 5000 Ordinary shares
Via Gaetana Negri 1, 20123, Miiano, #aly Waterberg Locige (Propnetany) 3025 Ordinany shares
Ziggo Netwen] BY., S000 Ordmaryshares  mped
oot ; . - -
M astioture Wiraless tauare SpA 2683 Ordinary shares Zigao Rezl Estate By 000 Ordnayshares  vodacom Corporate Park, 082 Vodacam Boslevard, Midrand.,
Kenya 7 ugo Seraces 3V, 5000  Ordirary shares 1685, South Africa
\ - R
LR No. 13263, Safaricom House, Waiyaki Way, PO Box 56827- Z.ggc Servces momoymen: BY 5000 Ordinary shares f{g;:;giﬁ?ﬁgr Adnical 53 Qrdinary siares
00800, Nairobi, Kenya - -
— i i Jigepr Services Netwe k 2 3V 5000 Ordinary shaes
5a PO 261 hae j i i
aneom 3 Ordrarysneres 21930 7ake 1k Services BY., 5000 Orelmany snares Tanzama, UmtEd REpublIC Of
Safaricom House, Walyaki Way Westlands, Nairobi, Kenya, ZUMBY 5000 Ordirary sares Plot No. 23, Ursino Estate, Bagamoyo Road, Dar es Salaam,

0600, Kenya

M-PESA Africa Limited® 4331 Ordinary shares

Luxembourg

Media Parkboulevard 2, 1217 WE Hilversum, Netherlands

15 rue Edward Steichen, Luxembourg, 2540, Luxembourg

Tamorrow Street SCA 300G Ordnaty Ashares,
Ordriary Bshaes

Ordinary C shaies

?‘Jetherl.ands

Assendarpendijk 2, 8012 EM Zwolle, The Netherlands

Liberty Glooa: Content Netherancs 5000 Ordinary shaes
BY

Winsch iep 60, 9723 AB Groningen, Netherlands

Zesho BY 5600 Ordnay shares
2icge Bord Company BV, 5000 Ordrary shares
7 qac Netwer< BY 5000 Orcnary shares

New Zealand

Tanzania, United Repubiic of

Vodazom Trust L mited in
Uiguidation)

4557 Ordnery Ashares,
Ordnay Bshares

United Kingdom

24/25 The Shard, 32 London Bridge Street, London, SE195G,
United Kingdom

Digita Mole Spactum Limited 2500 Cranary shares

Griffin House, 161 Hammersmith Road, Londoh, W6 8BS,
United Kingdom

Ziranet Connectity Semces BV SC.00 Ordinary shares

Avenue Ceramigque 300, 6221 Kx, Maastricht, Netherlands

Tompkins Wake, Level 11,41 Shortland Street. Auckland 1010,
New Zealand

uhet {New Zealand) AKL Limvited 2505 Ordranysrares

Vocstone Libera 2 3000 Ordinary shares

Baven Vredenburgpassage 128, 3511 WR, Utrecht,

Unit 17, 24 Allright Place, Mt Wellington, Auckland, New
Zealand

Netherlands. OGN Py 1 2505 Ordnary shares
Amstergase 3emeer-en 000 Oromanyshares Philippines

Consultrgrraatscrapp) B

P ; — 22F Robinson Equitable Tower, ADB Ave, Comer PovegaSt,

P eecarm 3Y UGG CidraySNEeS  oioas Center, Pasig Clty. Philippines

Fiml o Bartnes 1 By SG0C Drdary ares 2508

Crchre! Cybeech Seraces Inc Jrarany smarss

Cable & Wirsless T-ade Mark
Management Limitea

5000 Orarary & shares.
Ordirary 3shares

Hive 2, 1530 Arfington Business Park, Theale, Reading,
Berkshire, RG7 45A, United Kingdom

{Comerstone Telecorrmunicatcors 2053 Ordrary sharas

Irfrastnuciure _ rited*

Vodafone House, The Cannection, Newbury, Berkshire, RG14
2FN, United Kingdorn

Vodafore butchison tAcstala) Foldngs 3000

TG

Orzmary shares
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e . p ) 5 Snarehod ng s ndirect through Vodacom Group amied. The
United States PRL TSI, 2505 Crdray shares 1nd rect shareho ding 1s canc.Jlated Usirg the 60 50% swrarship
21550 Mnanong Patrersip 000 Partreshiz intercst 1Nterest i Vogacer Group Limited,
2711 Centerville Road, Suite 400, Wilmington, o A 37 March 20621 the far valuz of Safar com 2l wasKES 1,450
DE 19808 Deloware . ' Dr-ectty melc by Vedafore Group Fle ailugn (£17.282 "ﬂ\llIO_’U based on the closing auotec shase prce
2 Brarches onie N?”DDI Stock Excnange. N
3 Shareholdirg s indirect trougn Vodafone Deutscrand Gmbk. 7 E::frgzs t1e rdirect Irterest held thragh vodatare idea
4 Shareheldng s indiact theougn Vaniage Towers AG

fe

LG Firancing Partnership 5000 Parmersnip interest

Selected financial information

The table below shows selected financial information in respect of subsidiaries that have non-controlling interests that are material to the Group”.

Vodafone Egypt

Vodacom Group Limited Telecommunications S.A.E
2021 2020 2021 2020
£ £m €m £m

Summary comprehensive income information
Revenue 5,181 5531 1,557 1,454
Profit for the financial year 891 960 271 287
Other comprehensive (expense)/income (17 9 - -
Total comprehensive income 874 589 271 287
Other financial information
Profit for the financial year allocated to non-centrolling interests 310 353 122 129
Dividends paid to non-controlling interests 307 322 84 26
Summary financial position information
Non-current assets 6,592 5,155 1,765 1,417
Current assets 2,671 2444 540 602
Total assets 9,263 8,599 2,405 2,019
Non-current liabilities (2,617} (2,807 (198 {122}
Current liabilities (2,406} (1,866} (1.217 (929)
Total assets Less total liabilities 4,240 3,926 990 968
Fquity sharehelders’ funds 3,332 3,056 587 577
Non-controlling interests 908 870 403 391
Total equity 4,240 3,926 990 968
Statement of cash flows
Net cash inflow from gperating activities 1.717 1992 523 477
Net cash outflow from investing activities (424) (555) {(418) (239
Net cash outflow from financing activities (1,251 (1.214) )] (192}
Net cash inflow 36 223 98 46
Cash and cash equivalents brought forward 826 684 273 226
Exchange gain/(loss) on cash and cash equivalents 14 (81) (23) ]
Cash and cash equivalents 876 826 348 273
Note:

1 Vantage Towers AG was listed on the Franklut Stock exchange on 18 March 2021, resulting in the recognition of non-controling interests of € 1,019 million in the Group's consolidated Staterment of
financial position, Non-current assets, current assets, non-curent labilities and current labilities for Vantage Fowers A G.were £10.859 millon, €490 milbon, £4. 976 millon and £958 million respectively
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32. 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 2021,

MName Fegistranion number MNeme Registravar number
Bluefish Communrcations Limited 5142610  Vodafone Enterprise Corporate Secretaries Limited 2303594
Cable & Wireless Aspac Holdings Limited 47053472  Vodafone Enterprise Equipment Limited 1648524
Cable & Wireless CIS Services Limited 2964774 Vodafone Enterprise Europe (UK) Limited 3137479
Cable & Wireless Europe Holdings Limited 4659719  Vodafone Furg Hedging Limited 3954207
Cable & Wireless Global Business Services Limited 3537591  Vodafone Eurg Hedging Two 4055111
Cable & Wireless Global Holding Limited 3740694  Vodafone Eurcpe UK 5798451
Cable & Wireless UK Heldings Limited 3840888 Vodafone Eurcpean Investments 3961508
Cable & Wireless Worldwide Limited 7029206 Vodafone Eurcpean Portal Limited 3973442
Cable & Wireless Worldwide Voice Messaging 1981417 Vodafone Finance Luxemnbourg Limited 5754479

Limited Vodafone Finance Sweden 2139168
Cable & Wireless Nominee Limited 3249884  Vodafone Finance UK Limited 3922620
Central Communications Group Limited 4625248  Vodafone Financial Operations 4016558
Energis (reland) Limited NIO35793  Vodafone Global Content Services Limited 4064873
Energis Communications Limited 2630471  Vodafone Holdings Luxembourg Limited 4200970
Energis Squared Limited 3037442  Vodafone Intermediate Enterprises Limited 3869137
General Mebile Corperation Limited 2585763 Vodafone International Holdings Limited 2797426
London Hydraulic Power Company (The) ZC000055  Vodafone international Operations Limited 2757438
MetroHoldings Limited 3511122 Vodafone Investment UK 5798385
ML Integration Group Limited 3252903 Vodafone Investments Limited 1530514
Project Telecom Holdings Limited 3891879 Vodafone IP Licensing Limited 6846238
The Eastern Leasing Company Limited 1672832  Vodafone Marketing UK 6858585
Thus Group Holdings Limited 5C192666  Vodafone Mobile Communications Limited 3942221
Thus Group Limited SC226738  Vodafone Mobile Enterprises Limited 3961390
Voda Limited 1847509  Vodafone Mobile Netwerk Limited 3561482
Vodafone (New Zealand) Hedging Limited 4158469  Vodafone Nominees Limited 1172051
Vodafone (Scotland) Limited SC170238  Vodafone Oceania Limited 3973427
Vodafone 2. 4083193 Vodafone Overseas Finance Limited 4171115
Vodafone 4 UK 6357658  Vodafone Overseas Holdings Limited 2809758
Vodafone 5 Limited 6688527  Vodafone Panafon UK 6526918
Vodafone 5 UK 2960479  Vodafone Property Investments Limited 3503420
Vodafone 6 UK 8809444  Vodafone Retail {Holdings) Limited 3381659
Vodafone Americas 4 6383457  Vodafone UK Limited 2227940
Vodafone Benelux Limited 4200960  Vodafone Worldwide Holdings Limited 3294074
Vodafone Cellular Limited 896318  Vodafone Yen Finance Limited 4373166
Vodafone-Central Limited 1913537  Yodaphone Limited 2373469
Vodafone Consolidated Holdings Limited 5754561 Vodata Limited 2502373
Vodafone Corporate Limited 1786055  Your Cormmunications Group Limited 4171876
Vodafone Corporate Secretaries Limited 2357692

Vodafane Distribution Holdings Limited 3357115
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Company statement of financial position of Vodafone Group Plc

at 31 March
2021 2020
£m £m
Fixed assets
Shares in Group undertakings 83,385 83466
Current assets
Debtors: amounts falling due after more than one year 3,128 8,424
Debtors: amounts falling due within one year 164,149 225819
Other investments 3,107 1,115
Cash at bank and in hand 586 188
170,970 235,546
Creditors: amcunts falling due within one vear (162,761) (217,322)
Net current assets 8,209 18,224
Total assets less current liabilities 91,594 101,650
Creditors:amounts lalling due after more than one year (47122} (54,628}
44,472 47,062
Capital and reserves
Called up share capital 4797 4,797
Share premium account 20,383 20,382
Capital redemption reserve 111 111
Other reserves 2970 4,865
Own shares held (6,307) {7.837)
Profit and loss account’ 22518 24,844
Total equity shareholders’ funds 44,472 47,062

Note

1 The profit for the financial year deall with in the financial staternents of the Company 15 £3,863 millien (2020, €476 mitlion),

The Company financial statements on pages 209 1o 216 were approved by the Board of Directors and authorised for issue on 18 May 2021 and

were signed onits behalf by:

B 2 un -
S e T TT——

Nick Read
Chief Executive

The accompanying notes are an integral part of these financial statements.

Margherita Della Valle
Chief Financial Officer
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Company statement of changes in equity of Vodafone Group Plc

Fer the vears ended 31 March

Cental Tatal equry
Caled upshac  Share premium redemstion Reservefor  Probrand loss shareho et
ceptal arcount resewe  Gtnerreserves W STIArEs account funos
1 April 2019 4796 20387 i1 4,797 (B8.010) 23686 45761
Issue or re-issue of shares 1 1 - — 73 — 75
Profit for the financial year — — - — - 476 476
Dividends - - - - - @3 2317
Capital contribution given relating to share-based payments® — - - 136 — - 136
Contribution received relating to share-based payments - - — (68) — - 68
Other movements® — — - - - 2,999 2995
31 March 2020 4,797 20,382 111 4,865 (7,937) 24,844 47,062
Issue or re-issue of shares? - 1 — (19449 2033 - 0
Profit for the financial year - - - — — 3,863 3,863
Dividends - - - - — 2412) (2412}
_Capital contribution given relating to share-based payments* - — - 136 — - 136
Contribution receved relating to share-based payments - - - 87) - - 87
Repurchase of treasury shares’ - - - - (403) - (403)
Other movements® - - - - - 3777 BTN
31 March 2021 4,797 20,383 111 2970  (6,307) 22,518 44,472

Notes;
1 These reserves are not distributable,

2 Own shares relate to treasury shares whicn are purchased cut of distnbutable profits and therefore reduce reserves avalable for distnbunon,
3 The Company has determined what ameunts within this resenve are distributable and non-distributabie in accordance with the guidance provided by ICAEW TECH 02/ 17BL and the requirements of UK
law In accordance wath UK Comparyes Act 2006 5831(2), a public company may make 3 distribation anty f, after guing effect 1o such distribution, the amaount of its net assets s not less than the

aggregate of its called up share capital and non-distnbutable reserves,
4 Includes €1 miltion tax credit 2020 £nil)

5 Includes the impact of the Company's cash flaw heages with £5.852 milion net.oss deferred to other cormprehensive Income dunng the year (2020 €4,113 millian net gain), £1.226 million net loss
(2020 €408 milion net gain) recycled to the ncorme statement, and €887 million credited 12020 €705 million charged) on related tax movernents. These hedges pnmarily relate to foreign exchange
exposure on fixed bomowngs. with any foregn exchange on RO TiNal DABNCes directly IMPaCing NCore siatement in each Penad but Nterest cash frows urkanging 1o 1he Ntorme staternent over tre Ye
of the hedges (up to 2059, See note 22 "Capital and financial nsk management” in the conselidated financial statements for further details

6 Includes he resssue of ©.426.8 milion €1,944 million} in tarch 2027 in order to satisfy the first tranche of the mandatory convertible bond ssued in March 2019,

7 These reprosent the revocable and non-discretionary share buytisck programrme announces on 19 March 2021
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Notes to the Company financial statements

1. Basis of preparation

The separate financial staterents of the Company are drawn up in accordance with the Companies Act 2006 and Financial Reporting
Standard 101 "Reduced disclosure framewaork™, (FRS 101°). The Company will continue to prepare its financial statements in accordance with
FRS 107 on an ongoing basis until such time as it notifies shareholders of any change to its chosen accounting framework.

The Company financial staternents have been prepared using the historical cost convention, as modified by the revaluation of certain financial assets
and financial liabilities and in accordance with the UK Companies Act 2006, The financial statements have been prepared on a going concermn basis.

The following exemptions available under FRS 101 have been applied:

— Paragraphs 45(b) and 46 to 52 of IFRS 2, “Shared-based payment” (details of the number and weighted-average exercise prices of share
options, and how the fair value of goeds or senvices received was determined);

— IFRS 7 “Financial Instrurnents: Disclosures”,

— Paragraph 91 10 99 of IFRS 13, “Fair value measurement” (disclosure of valuation techniques and inputs used for fair value measurement of
assets and liabilities);

— Paragraph 38 of IAS 1 “Presentation of financial statements” comparative information requirements in respect of paragraph 79(a)iv) of IAS 1;
— The following paragraphs of 1AS 1 "Presentation of financial staternents™
10(d) (statement of cash flows);

— 16 (statement of compliance with all IFRS);
— 284 (requirement for minimum of two primary statermnents, including cash flow statements;
38B-D {additional comparative information;

40A-D (requirernents for a third statement of financial positions:
— 111 (cash flow statement information); and
— 134-136 (capital management disclosures),

— |IAS 7 "Staterment of cash flows™;

— Paragraph 30 and 31 of |AS 8 “Accounting policies, changes in accounting estimates and errors” {requirement for the disclosure of
information when an entity has not applied a new IFRS that has been issued butis not yet effective);

— The requirements in 1AS 24 “Related party disclosures” to disclose related party transactions entered into between two or moere members of a group,;
— The requirements in 1AS 36 to disclose valuation technique and assumptions used in determining recoverable amount,

As permitted by section 408(3) of the Companies Act 2006, the income statement of the Company is not presented in this Annual Report.
These separate financial staterents are not intended to give a true and fair view of the profit or loss or cash flows of the Company. The
Company has not published its individuat cash flow statement as its liquidity, solvency and financial adaptability are dependent on the Group
rather than its own cash flows.

Critical accounting judgements and key scurces of estimation uncertainty

The preparation of Cormpany financial statements in conformity with FRS 101 requires management to make estimates and assurmptions that
affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the Company financiat
statements and the reported amounts of revenue and expenses during the reporting period. Actual results could differ from those estimates.
The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are recognised in the period in
which the estimate is revised if the revision affects only that pericd or in the period of the revision and future periods if the revision affects both
current and future periods. Managemenit reqularty reviews the accounting judgements that significantly impact the amounts recognised in the
financial statements and the estimates that are considered to be “critical estimates” due to their potential to give rise to materiat adjustrments in
the Company's financial statements in the year ending 31 March 2021.

A source of estimation uncertainty for the Company relates to the review for impairment of investment carrying values and the estimates used
when determining the recoverable value of the investment. However, there is not considered to be a significant risk of material adjustment from
revisions to these assumptions within the next financial year (see note 23,

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

Foreign currencies

Transactions in foreign currencies are initially recorded at the functional rate of currency prevailing on the date of the transaction. Monetary
assets and liabilities denominated in foreign currencies are retranslated into the Company's functional currency at the rates prevailing on the
reporting period date. Non-monetary items carried at fair value that are denominated in foreign currencies are retranslated at the rates
prevailing on the initial transaction dates. Non-monetary items measured in terms of historical cost in a foreign currency are not retranslated.
Exchange differences arising on the settlement of monetary items, and on the retranslation of monetary itemns, are included in the income
statement for the period. Exchange differences arising on the retranslation of non-monetary items camed at fair value are included in the
incormne staterment for the period.

Borrowing costs
All borrowing costs are recognised in the income staternent in the period in which they are incurred,
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Notes to the Company financial statements (continued)

1. Basis of preparation{continued}

Taxation
Current tax, including UK corporation tax and foreign tax is provided at amounts expected to be paid {or recovered} using the tax rates and laws
that have been enacted or substantively enacted by the reporting period date.

Deferred tax is provided in full on temporary differences that exist at the reporting pericd date and that result In an cbligation to pay more tax, or
aright to pay less tax in the future The deferred tax is measured at the rate expected to apply in the periods in which the temporary differences
are expected to reverse, based on the tax rates and laws that are enacted or substantively enacted at the reporting period date. Temporary
differences arise from the inclusion of items of income and expenditure in taxation computations in periods different from those in which they
are included in the Company financial statements. Deferred tax assets are recognised to the extent that it is regarded as more likely than not
that they will be recovered. Deferred tax assets and liabilities are not discounted.

Financial instruments
Financial assets and financial liabilities, in respect of financial instruments, are recognised on the Company statement of financial position when
the Company becomes & party to the contractual provisions of the instrument,

Financial liabilities and equity instruments

Financial liabilities and equity instruments issued by the Company are classified according to the substance of the contractual arrangements
entered inta and the definitions of a financial kability and an equity instrument. An equity instrurment is any contract that evidences a residual
interest in the assets of the Company after deducting all of its liabilities and includes no obligation to deliver cash or other financial assets. The
accounting policies adopted for specific financial liabilities and equity instruments are set out below.

Derivative financial instruments and hedge accounting
The Company's activities expose it to the financial nisks of changes in foreign exchange rates and interest rates which it manages using derivative
financial instruments.

The use of derivative financial instruments is governed by the Group’s policies approved by the Board of Directors, which provide written
principles on the use of derivative financial instruments consistent with the Group’s risk management strategy. Changes in values of all
derivative financial instruments are included within the income statement unless designated in an effective cash flow hedge relationship when
changes in value are deferred to other comprehensive income or equity respectively. The Company does not use derivative financial
instruments for speculative purposes.

Derivative financial instruments are initially measured at fair value on the contract date and are subsequently remeasured to fair value at each
reporting date. The Company designates certain derivatives as hedges of the change of fair value of recognised assets and liabitities (fair value
hedges’) or hedges of highly probable forecast transactions or hedges of foreign currency or interest rate risks of firm commitrments (cash flow
hedges). Hedge accounting 1s discontinued when the hedging instrument expires of is sold, terminated, exercised or no longer qualifies for
hedge accounting.

Fair value hedges

The Company's policy is to use derivative financial instruments (primarily interest rate swaps) to convert a proportion of ifs fixed rate debt to
floating rates in order to hedge the interest rate risk ansing, principally, from capital market borrowings. The Company designates these as fair
value hedges of interest rate risk with changes in fair value of the hedging instrument recognised in the incorne statement for the period
together with the changes in the fair value of the hedged itern due to the hedged risk, to the extent the hedge 1s effective. Gains and losses
relating to any ineffective portion are recognised immediately in the income statement.

Cash flow hedges

Cash flow hedging is used by the Company to hedge certain exposures to variability in future cash flows. The portion of gains or losses relating
to changes in the fair value of derivatives that are designated and qualify as effective cash flow hedges is recognised in other comprehensive
income; gains or losses relating te any ineffective pertion are recognised immediately in the income statement. However, when the hedged
transaction results in the recognition of a non-financial asset or a non-financial liability. the gains and losses previously recognised in other
comprehensive income and accumulated in equity are transferred from equity and included in the initial measurement of the cost of the non-
financial asset or non-financial liability. When the hedged itern is recognised in the income staternent, amounts previcusly recognised in other
comprehensive income and accumutated in equity for the hedging instrument are rectassified to the income statement. When hedge
accounting is discontinued, any gain or loss recognised in other comprehensive income at that time remains in equity and is recognised in the
income staterment when the hedged transaction is ultimately recognised in the income staterment. If a forecast transaction is no lenger
expected to occur, the gainor less accumulated in equity is recognised immediately in the income statement.

Pensions

The Company is the sponsoring employer of the Vodafone Group UK Pension Scheme, a defined benefit pension scheme. There 1s insufficient
information available to enable the scheme to be accounted for as a defined benefit scheme because the Company is unable to identify its
share of the underlying assets and liabilities on a consistent and reasonable basis. Therefore, the Company has applied the guidance within I1AS
19 to account for defined benefit schemes as if they were defined contribution schemes and recognise anly the contribution payabile each year.
The Company had no contributions payable for the year ended 31 March 2021 (2020: £€nil). The defined benefit scheme 15 recognised in the
financial staterments of the participating employers, Vodafone UK Limited and Vodafone Group Services Limited.

New accounting pronouncements
To the extent applicable the Company will adopt new accounting policies as set outin note 1 “Basis of preparation”in the consolidated financial staternents.
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Accounting policies
Shares in Group undertakings are stated at cost less any provision for impairment and capital related to share-based payments, Contributions in
respect of share-based payments are recognised in line with the policy set out in note 7 “Share-based payments”,

The Cornpany assesses investrnents for impairment whenever events or changes in circumstances indicate that the carrying value of an
investment may not be recoverable. If any such indication of impairment exists, the Company makes an estimate of the recoverable amount. If
the recoverable amount of the cash-generating unit is less than the value of the investment, the investrment is considered to be impaired and is
written down to its recoverable amount. An impairment Loss 1s recognised immediately in the income statement.

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

The Company applies the same methodology and assumptions used by the Group for goodwill impairment testing purposes, as set out in note
4 "impairment losses” to the consolidated financial statements. For the purposes of the Company's own impairment assessment, the Group's
operations are considered to be a single cash generating unit (CGUY held within the Company's principal subsidiary, Vodafone European
Investments. The pooling of the Company's interests within a single CGU significantly reduces the risk that movements in individual
assumptions used during the goodwill impairment testing will impact the result of the investment impairment assessment. Whilst the
undertying assumptions used are a source of estimation uncertainty, they do not give rise to a significant risk of adjustment within the next
financial year, including the additional assurnption for the current uncertainty surrounding the economic impact of the COVID-19 pandemic.

Shares in Group undertakings

2021 2020
£m £m

Cost:
1 April 84,264 84,812
Disposals - (616)
Capital contributions arnsing from share-based payments 136 136
Contributions received in relation to share-based payments (87) (68)
31 March 84,313 84,264
Amounts provided for:
1 April 798 1,039
Elminated on disposals - (144)
Impairment losses’ 130 15
impairment reversals - (112}
31 March 928 798
Net book value:
31 March 83,385 83,466

Note:
1 Durnng March 2021, the Company racelved a dividend from one of s subsidiary investments, The dividend income 1s partialy offset by an impawrment loss of €130 million recognised as a result
of the decrease in the investment's carnang value.

At 31 March 2021 the Cempany had the following principal subsidiary:

MNamne Frnuipal actrs Country of ncorporation Persentage snarehalding

Vodafone European Investments Holding Company England 100

Details of direct and indirect related undertakings are set out in note 31 “Related undertakings™ to the consolidated financial staterents.
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Notes to the Company financial statements (continued)

Accounting policies

Amounts owed by subsidiaries are classified and recorded at amortised cost and reduced by allowances for expected credit losses. Estimated
future credit losses are first recarded on initial recognition of a receivable and are based on estimated probability of default. Individual balances
are wrtten off when management deems them not to be collectible. Derivative financial instruments are measured at fair value through profit
and loss.

20.:21 2020
m £
Amounts falling due within one year:

Amounts owed by subsidiaries’ 163,667 224,799
Taxation recoverable 1684 268
Other debtors 14 71
Derivative financial instruments 274 681

164,149 225,819

Amounts falling due after more than one year:

Deferred tax 164 _
Derivative financial instruments 2,964 8.424

3,128 8.424
Mote

1 Amounts owned by subsicianes are unsecared, have na fived date of repayment and are repayable on demand with sufficient lgudity in the group to flow funds f required Therefore expectad credit
losses are considered 10 be immatenal

4. Other Investments

Accounting poticies
Investrnents are classified and measured at amortised cost using the effective interest rate method, less any impairment,

2021 2020
€m £n
Collateral 3,107 1,115

Accounting policies

Capital market and bank borrowings

Interest-bearing leans and overdrafts are initially measured at fair value (which is equal to cost at inception) and are subsequently measured at
arnortised cost using the effective interest rate method, except where they are identified as a hedged item in a designated fair value hedge
relationship. Any difference between the proceeds net of transaction costs and the arnount due on settlement or redernption of borrowings is
recognised over the term of the borrowing.

2021 2020
£m <M
Amounts falling due within one year:
Bonds 2257 2.259
Bank loans — 708
Collateral liabilities 962 5292
Other borrowings 36 56
Bank borrowings secured against Indian assets 862 -
Amounts owed to subsidiaries? 158,017 208,258
Dernvative financial instruments 109 559
Other creditors 92 101
Accruals and deferred incorne? 432 89
162,761 217,322
Amounts falling due after more than one year:
Deferred tax - 722
Bonds 42,447 47,432
Bank loans 350 1,346
Bank borrowings secured against Indian assets 385 951
Derivative financial instruments 3,940 4177
47,122 54,628

Notes

1 Components for 2020 have been representec to algr with the 202 presertabior separating borrowings that were previously srewn togethe as bonds and otner loans There 1s N Impact on
wotal amounte {aling due vathan one year or tatal amounts falung due after more than one year,

2 Amounts owed 1o subsiciaries are unsecured. have no fixed date of repayment and are repayable on derand

3 Includes £339 mukor (202G £ payable in relation 3 the irrevecable and fion-drscreticnary share Suyback prograrmme announced in March 2021

Included in amounts falling due after mare than one year are bonds of £30,337 million which are due in more than five years from 1 April 2021
and are payable otherwise than by instalments. Interest payable on these bonds ranges from 0.0% to 7.875%.
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6. Called up share capital

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

2021 2020
Number €m Number £
Ordinary shares of 20 %4, US cents each allotted,
issued and fully paid:'**
1 April 28815514578 4,797 28.815,258,178 4,796
Allotted during the yaar 920.80C - 656,800 1
31 March 28,816,835,778 4,797 28,815,914,978 4,797

Notes:

1 At 31 March 2021 there were 50000 (2020: S0000) 7% cumulative fixed rate shares of £1 each inissue.

2 At31March 2021 the Company held 592,642 309 (2020 2,043,750,434) treasury shares with a nominal value of €59 millon (2020 £340milior) The market vatue of shares held was €918
million (2020 €2 410 millinn) Donng fhe vear. 53,830,400 (2020 49.629.851) treasury shares were reissued under Group share schermes,

3 0On 5 March 2019 the Company announced the placing of subordinated mandatory convertible bonds totalling £1.72 bilon with a 2 year maturity datein 2021 and £1 72 billion with a 3 year
maturty date due in 2022 Dunng the year, 1.426,785.937 traasury shares were issued in settlement of ranche 1 of the matunng subordinated mandatary convertible bond. The remaining Sands
are convertible inta atotal of 1.426.793,872 ordinary shares with a canversion prce of £1.2055 per share For further detals see nate 21 "Borrowings™in the consalidated financial staterents.

7. Share-based payments

Accounting policies

The Group operates a number of equity-settled share-based payment plans for the employees of subsidiaries using the Company’s equity
instruments. The fair value of the compensation given in respect of these share-based payment plans is recognised as a capital contribution to
the Company's subsidiaries over the vesting pericd. The capital contribution is reduced by any payrnents received from subsidiaries inrespect of
these share-based payments.

The Company currently uses a number of equity-settied share plans to grant options and shares to the Directors and employees of its
subsidiaries.

At 31 March 2021, the Company hag 62 million ordinary share options cutstanding (2020: 53 million).

The Company has made capitat contributions to its subsidiarnies in relation to share-based payments. At 31 March 2021, the cumulative capital
contribution net of payments received from subsidiaries was £218 million (2020: £169 million). During the year ended 31 March 2021, the total
capital contributian arising fron share-based payrrents was €138 million (2020: €136 million), with payments of £87 million (2020 €63 million)
recelved from subsidiaries.

Full details of share-based payments. share cption schemes and share plans are disciosed in note 26 “Share-based payments” to the
consolidated financial statements.

8. Reserves

The Board is responsible for the Group's capital management including the approval of dividends. Thisincludes an assessment of both the level
of reserves tegally available for distribution and consideration as to whether the Company would be solvent and retain sufficient liquidity
following any proposed distribution.

As Vodafone Group Pl is a Group holding company with ne direct operations, its ability to make shareholder distributions is dependent on its

ability to receive funds for such purposes from its subsidiaries in a manner which creates profits available for distribution for the Company. The
major factors that impact the ability of the Company to access profits held in subsidiary companies at an appropriate level to fulfil its needs for
distributable reserves on an ongeing basis include:

— the absolute size of the profit pocls either currently available for distribution or capable of realisation into distributable reserves in the relevant
entities,

— the location of these entities in the Group's corporate structure,
— profitand cash flow generation in those entities; and
— the risk of adverse changes in business valuations giving rise to investrment impairment charges, reducing profits available for distribution,

The Group's consolidated reserves set cut on page 123 do not reflect the profits available for distribution in the Group.
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Notes to the Company financial statements (continued)

9. Equity dividends

Accounting policies
Dividends paid and received are included in the Company financial statements in the period in which the related dividends are actually paid or
received or, in respect of the Company's final dividend for the year, approved by shareholders.

2021 2520
£€m £
Declared during the financial year:
Final dividend for the year ended 31 March 2020: 4.50 eurocents per share
(2019: 4.16 eurocents per share) 1,205 1,112
Interim dividend for the year ended 31 March 2021: 4.50 eurocents per share
{2020: 4.50 eurccents per share) 1,207 1,205
2,412 2,317
Proposed after the balance sheet date and not recognised as a liability:
Final dividend for the year ended 371 March 2021: 4.50 eurocents per share
(2020: 4.50 eurocents per share) 1,260 1.205
10. Contingent liabilities and legal proceedings
2021 2023
£€m £1
Other guarantees 3,340 3,979

Other guarantees and contingent liabilities

Other guarantees principally comprise the Cormpany's guarantee of the Group's 50% share of a US$3.5 billion lean facility (2020: AUD1.T billion
and US$3.5 billion toan facilities), which forms part of the Group's overall joint venture investment in TPG Telecom Lid (2020: Vodafone
Hutchison Australia Pty Limited). and the guarantee of £1.8 billion (2620: £1.9 billion) of subsidiary spectrum payments.

The Company will guarantee the debts and liabilities of certain of its UK subsidiaries at the balance sheet date in accordance with section 479C
of the Companies Act 2006. The Company has assessed the probability of loss under these quarantees as remote.

As detailed in note 25 “Post employment benefits” to the consclidated financial statements, the Company is the sponsor of the Group's main
defined benefit scheme in the UK, being the Vodafone Group UK Pension Scheme (Vodafone UK plan). The results, assets and Labilities
associated with the Vodafone UK plan are recognised in the financial statements of Vodafone UK Limited and Vodafone Group Senvices Limited.

As detalled in note 29 "Contingent labilities and legal proceedings” to the consolidated financial statements, the Company has covenanted to
provide security on the Group’s perfermance bonds and also in favour of the trustee of the Vodafone Group UK Pension Scheme and the
Trustees of THUS Plc Group Scheme.

Legal proceedings

Details regarding certain legal actions which involve the Company are set out in note 28 “Contingent liabilities and legal proceedings” to the
consclidated financial statements.

11. Other matters

The auditor's remuneration for the current year in respect of audit and audit-related services was €3 million (2020: €4 millicn) and for non-audit
services was £nil (2020: €1 million).

The Directors are remunerated by the Company for their services 1o the Group as a whele, No remuneration was paid to thern specifically in
respect of their services to Vedafone Group Pl for either year. Full details of the Directors’ remuneration are disclosed i the “Annual Report on
Remuneration” on pages 82 to 103

The Company had two (2020 two) empioyees throughout the year,

vodafone Group Plc is incorporated and domicited in England and Wales (registration number 1833679). The registered address of the
Company is Vodafone House. The Connection, Newbury, Berkshire, RGT4 2FN, England.
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Non-GAAP measures

Unaudited information

Introduction

In the discussion of the Group’s reported operating results, non-GAAP measures are presented to provide readers with additional financial
information that is regularly reviewed by management. However, this additional information presented is not uniformly defined by all
companies including those in the Group’s industry. Accordingly, it may not be comparable with similarly titled measures and disclosures by
other companies. Additionally, certain information presented I1s derived from armounts calculated in accordance with IFRS but is not itself a
measure defined under GAAP. Such measures should not be viewed inisolation or as an alternative to the equivalent GAAP measure.

The non-GAAP measures discussed in this document are listed below, together with the location of the definition and the reconciliation
between the non-GAAP measure and the closest equivalent GAAP measure.

Non-GAAP measure Defined on page Closest equivalent GAAP measure Reconciled on page
Performance metrics

Adjusted EBITDA Page 218 QOperating profit ...Page 23 .
Organic adjusted EBITDA growth Page 218 Not applicable Not applicable
Organic percentage point change in Page 218 Not applicable Not applicable
adjusted EBITDA margin

Organic revenue growth Page 218 Reported revenue growth Page 219

Organic service revenue growth Page 218 Reported service revenue growth Pages 219 to 220
Organic mabile service revenue growth Page 218 Reported mobile service revenue growth  Pages 219 to 220
Organic fixed service revenue growth Page 218 Reported fixed service revenue growth Pages 219 to 220
QOrganic retail revenue growth Page 218 Reported retail revenue growth Pages 219 to 220
Other metrics

Adjusted profit attributable to owners of the Page 221 Profit attributable to owners of the parent  Page 221

parent

Adjusted basic earnings per share Page 221 Basic earnings per share Page 221

Cash flow, funding and capital

allocation metrics

Free cash flow (pre spectrum, restructuring  Page 222 Inflow from operating activities Page 222

and integration costs)

Free cash flow Page 222 Inflow from operating activities Pages 3¢ and 222
Gross debt Page 222 Borrowings Page 222

Net debt Page 222 Borrowings less cash and cash equivalents  Page 222

Return on Capital Employed {ROCE) Page 223 ROCE calculated on a GAAP basis Pages 223 10 224
Financing and Taxation metrics

Adjusted net financing costs Page 225 Net financing costs Page 29

Adjusted profit before taxation Page 225 Profit before taxation Page 225
Adjusted income tax expense Page 225 Incorne tax expense Page 225
Adjusted effective tax rate Page 225 Effective tax rate Page 225

Share of adjusted results in equity Share of results in equity accounted

accounted associates and joint ventures Page 225 associates and joint ventures Page 226
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Non-GAAP measures (continued)

Unaudited information

Performance metrics
Adjusted EBITDA and Adjusted EBITDA margin
Adjusted EBITDA is our segrment performance measure. Adusted EBITDA margin is adjusted EBITDA divided by Revenue.

To simplify our reporting. the Group no longer discloses adusted operating profit and EBIT. These mietrics were non-GAAP measures disclosed in
the year ended 31 March 2020.

Non-GAAP measure Purpose Definition

Adjusted EBITDA Itis used for internal performance reporting. Adjusted EBITDA is operating profit after depreciation
Itis used in conjunction with financial measures such  ©n lease-related right of use assets and interest on
as operating profit to assess our operating leases but excluding depreciation, amortisation and
performance and profitability. gains/losses on disposal of owned fixed assets and
itis a key external metric used by the investor excluding share of results in associates and joint

community to assess performance of our operations, Ventures, impairment losses, restructuring costs
arising from discrete restructuring plans, other

incorme and expense and significant items that are
not considered by management to be reflective of
the underlying performance of the Group.

Organic growth

All amounts in this document marked with an “*” represent organic growth. This measure presents performance on a comparable basis.

including merger and acquisttion activity and movements in foreign exchange rates.

Organic growth is calculated for revenue and profitability metrics, s follows:

— Service revenue;

— Mobile service revenue;

— Fixed service revenue,

— Retail revenue;

— Adjusted EBITDA; and

- Percentage point change in adjusted EBITDA margin.

Whilst organic grewtt is not intended to be a substitute for reported growth, nor is it superior to reported growth, we believe that the measure

provides useful and necessary information to investors and other interested parties for the following reasons:

- It provides additional information on underlying growth of the business without the effect of certain factors unrelated to its operating
performance;

— It1s used for internal performance analysis; and

— It facilitates comparabitity of underlying growth with other companies {although the term “organic” is not a defined term under GAAP and
may not, therefore, be comparable with similarly titled measures reported by other companies).

We have not provided a comparative in respect of organic growth rates as the current rates describe the change betwaen the beginning and
end of the current period, with such changes being explained by the commentary in this document. If comparatives were provided, significant
sections of the commentary for prior periods would also need to be included, reducing the usefulness and transparency of this document.
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Reported Orher activity FUrEK]I O-ganic
Fy21 Fr20 growth fnct MbA) exchange grawth*
€m €m % e aps %
Year ended 31 March 2021
Service revenue
Germany 11,520 10,696 7.7 (7.2 - 0.5
Mobile service revenue 5056 5,084 06 0.1) - 0.7
Fixed service revenue 6,464 5612 152 (13.8) - 1.4
ltaly 4,458 4,833 (7.8) 0.3 {7.5)
Mobile service revenue 3244 3,625 {10.5) - {10.5)
Fixed service revenue 1214 1,208 0.5 09 14
UK 4848 5.020 (3.4) 07 19 {0.8)
Mobile service revenue 3,428 3618 (53 - 20 (3.3)
Fixed service revenue 1420 1,402 1.3 2.3 20 56
Spdin 3,788 3,504 (3.0) 0.2 (2.8)
Cther Europe 4,859 4.890 {0.6) (2.1} 13 {1.4)
Vodacem 4083 4470 (8.7} 01 12.5 32
Other Markets 3312 3796 (12.8) 10.2 13.4 10.8
Common Functions 470 494
Ebminations {1597) (232)
Total service revenue 37141 37,871 (1.9 (1.4) 3.2 {0.1)
Other revenue 6658 7103 6.1 - 4.1 (Z
Revenue 43,809 44,974 (2.6) (1.2) 34 (0.4)
Other growth metrics
Germany - Busingss fixed service revenue 893 813 9.8 - - 98
ftaly - Business fixed senvice revenue 490 453 82 0.2} 80
Gerrmany - Retail revenue 11,201 10.315 86 (7.5 1.1
Adjusted EBITDA
Germany 5634 5.077 11.0 (9.2) 1.8
ltaly 1,597 2.063 (22.8) 10.1 (12.7)
UK 1,367 1,500 (8.9 - 1.6 {7.3)
Spain 1.044 1.009 35 ©.1 - 3.4
Other Europe 1,760 1,738 13 (3.3) 1.5 0.5}
Vodacom 1873 2088 {10.3) - 13.2 29
Other Markets 1228 1,400 {12.3) 90 118 8.5
Common Functions (117 1
Group 14,386 14,881 (3.3) (1.1) 3.2 {(1.2)
Percentage point change in adjusted EBITDA margin
Germany 43.4% 42.0% 1.4 1.0 0.4
ltaly 31.9% 37.4% (5.5) 4.2 - (1.3)
UK 22.2% 23.1% ) (©Q.1) (0.1} (1.1)
Spain 25.1% 23.5% 16 (SRD] - 15
Other Europe 317% 31.4% 03 (0.2) 0.1 0.2
Vodacom 36.2% 37.8% (1.6} - 0.3 {1.3)
Other Markets 32.6% 31.9% 07 (0.6) 0.8) {0.7)
Group 32.8% 33.1% (0.3) 0.1 - (0.2)
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Non-GAAP measures {(continued)
Jnaudited information
Reporled Qeher dctivizy Faraign Crganc
Q4 Frzi Q4 FY20 qrevath (nel MéAs oxchange crowth®
€m €m % pos nes *
Quarter ended 31 March 2021
Service revenue
Germany 2.885 2852 1.2 - - 1.2
Mobile service revenue 1274 1.262 10 (0.1) — 09
Fixed service revenue 1,611 1580 13 G - 1.4
ltaly 1,084 1,189 8.8) 1.0 — (78)
Mobile service revenue 788 870 (94) 0.1 — (9.3)
Fixed service revenue 296 319 (7.2) 34 - (3.8)
LUK 1,231 1,287 (4.4) 24 14 0.6
Mobile service revenue 880 909 5.2) 14 (1.8)
Fixed service revenue 351 378 an 8.3 1.0 22
Spain 951 972 (2.2) 09 - (1.3}
Other Eurcpe 1,233 1,233 - (1.13 09 0.2)
Vodacom 1,078 1,091 (1.2) 0.1 84 73
Other Markets 827 881 6.13 G2 190 131
Common Functicns 126 137
Eliminations (59) (48)
Total service revenue 9,366 9,594 (2.4) 0.4 2.8 0.8
Other revenue 1.815 1691 7.3 0.8} 36 101
Revenue 11,181 11,285 (0.9) 0.2 2.9 2.2
Other growth metrics
Germany - Retail revenue 2,812 2,762 1.8 - 1.8
Rzporeq Other 3ct ity Fureign drgatic
G3 Fr21 Q3 FY20 grewth (el MEA) axcange qrewtn®
£m £€m % pps £ES %
Guarter ended 31 December 2020
Service revenue
Germany 2912 2,883 1.0 - - 1.0
Mobile service revenue 1,279 1273 0.5 - - 0.5
Fixed service revenue 1,633 1.610 14 - - 14
italy 1,125 1,220 (7.8) - — (78
Mobile service revenue 818 916 (10.7} — — {107
Fixed service revenue 307 304 1.0 0.1 - 1.1
UK 1216 1,282 (5.1) - 47 04
Mobile service revenue 848 924 8.2) - 46 (36
Fixed service revenue 368 358 2.8 - 5.1 79
Spain 957 966 0.9 0.2) — (1.1}
Other Eurcpe 1,215 1,265 4.0) 15 1.8 ©.7)
Vodacom 1,056 1,162 9.1 - 124 33
Other Markets 806 891 8.5 - 218 12.3
Common Functions 115 117
Eliminations 45) (53)
Total service revenue 9,357 9,733 (3.9) 0.2 41 0.4
Other revenue 1.844 2017 {8.6) — 48 (38)
Revenue 11,201 11,750 (4.7) 0.2 4.2 (0.3)
Other growth metrics
Germany - Retail revenue 2.832 2,751 15 - - 1.5
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Other metrics

Non-GAAP measure Purpose Definition

Adjusted profit attributable  This metric is used in the calculation of adjusted basic Adjusted profit attributable to owners of the parent

to owners of the parent earnings per share. excludes restructuring costs arising from discrete
restructuring plans, amortisation of customer bases
and brand intangible assets, impairment losses, other
income and expense and mark-ta-market and foreign
exchange movements, together with related tax
effects.

Adjusted basic earnings per  This performance measure is used in discussions with  Adjusted basic earnings per share is Adjusted profit

share the investor community. attributable to cwners of the parent divided by the

weighted average number of shares cutstanding. This
is the same denominater used when calculating basic
earnings / (loss) per share.

Adjusted profit attributable to owners of the parent
The reconciliation of adjusted profit attributable to owners of the parent to the closest equivalent GAAP measure, profit attributable to owners of
the parent, is provided below.

FY21 FY20
Reported Adjustments Adjusted Reported Adjustments Adjusted
€m £m €m €m £m €m

Adjusted EBITDA 14,386 - 14,386 14,881 - 14,881
Restructuring costs (356) 356 — (695) 695 —
Interest on lease liabilities 374 - 374 330 — 330
Depreciation and amortisaticn’ (10,217) 4838 (9,729) (10,508) 423 (10,085}
Share of results of equity accounted associates
and joint ventures’ 342 90 432 (2,505) 2264 (241)
Impairment losses - - - (1,685) 1,685 -
Otherincome and expense 568 {(568) - 4,281 (4,281) -
Operating profit 5,097 366 5,463 4,099 786 4,885
Non-operating expense - - - (3} 3 -
Investment income 330 - 330 248 — 248
Financing costs (1,027) (1,068 (2.095) {3,549 1,333 2216
Profit/(loss) before taxation 4,400 (702) 3,698 795 2,122 2917
Income tax expense (3.864} 2,985 (879) {1.250) 457 (799)
Profit/(loss) for the financial year 536 2,283 2,819 (455) 2,573 2,118
Profit attributable to;
- Owners of the parent 112 2,278 2,390 (920) 2567 1647
- Nen-controlled interests 424 5 429 465 6 471
Profit/(loss) for the financial year 536 2,283 2819 {455) 2,573 2,118

Note

1. Reported depreciation and amortisation excludes depreciation on leased assets and loss on disposal of Right-of-use assets. Refer to Additional information on page 226 for an analysis of
depreciation and amortisation. The adustrrents of £488 millan (FY20:£423 millon) relate to amortisation of customer bases and brand intangible assets.

2 Referto page 226 for an analysis of the adjustrments to share of results of equity accounted associates and joint ventures.

Adjusted basic earnings per share
The reconciliation of adjusted basic earnings per share to the closest equivalent GAAP measure, basic loss per share, is provided below.

Y21 FY20
£m €m
Profit attributable to cwners of the parent 112 920
Adjusted profit attributable to owners of the parent 2.390 1.647
Million Million
Weighted average number of shares outstanding - Basic 29,592 29.422
LUrQEEnts BuldLeTis
Basic earnings/(loss) per share 0.38¢ (3.13)c

Adjusted basic earnings per share 8.08¢c 5.60c
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Non-GAAP measures (continued)
Unaudited information
Cash flow, funding and capital allocation metrics
Cash flow and funding
Non-GAAP measure Purpose Definition
Free cash flow (pre Internal performance reperting. Free cash flow {pre spectrum, restructuring and
spectrum, restructuring  External metric used by investor community. integration costs) is Adjusted EBITDA after cash flows

in relation to cash capital additions, working capital,
dispesal of property. plant and equipment, interest
received and paid, dividends received from associates
and investments, dividends paid to non-controlling
shareholders in subsidiaries and payments in respect
of lease liabilities but before restructuring costs
arising from discrete restructuring plans, licence and
spectrum payments and integration costs.
Free cash flow Internal performance reporting. Free cash flow is Free cash flow (pre spectrum,
External metric used by investor community. restructuring and integration costs) adjusted for
Assists comparability with other companies, licence and spectrum payments, restructuring and
B\thoLAh Dur Metrc may not be directly lntegratl[on payments and Integration capital
comparable to similarly titled measures used by~ expenditure.
other companies,

and integration costs) Setting director and management remuneration.
Key external metric used to evaluate liquidity and
the cash generated by our operations.

Gross debt Prominent metric used by debt rating agencies and  Non-current borrowings and current borrowings,
the invastor community. excluding lease liabilities, collateral liabilities and
borrowings specifically secured against Indian assets.
Net debt Prominent metric used by debt rating agencies and  Gross debt less short-term investments, collateral
the investor community. assets, mark-to-market adjustments and cash and

¢ash eguivalents.

The tables below present {) the reconciliation between Inflow from operating activities and Free cash flow {pre spectrum, restructuring and
integration costs) and (i} the reconciliation between Borrowings, Gross debt and Net debt.

FY21 FY20
€m €m

inflow from operating activities 17,215 17,379
Net tax paid 1,020 930
Cash generated by operations 18,235 18,509
Capital additions (7.854) 7411
Working capital movement in respect of capital additions 410 (n
Dispasal of property, plant and equipment 42 41
interest received and paid {1.860) {1.463)
Taxation (1,020) 930
Dividends received from associates and investments 628 417
Dividends paid to non-controlling shareholders in subsidiaries (391) (348)
Payments in respect of lease labilities (3.897) (3,552
Restructuring and integration payments 421 570
Other 305 80
Free cash flow (pre spectrum, restructuring and integration costs) 5,019 5,700
Borrowings (67,7600 (74,925)
Adjustments:
- Lease liabilities 13032 12,118
- Bank borrowings secured against indian assets 1,247 1,346
- Collateral liabilities 962 5292
Gross debt (52,519 (56,169}
Collateral liabilities (962) (5.252)
Cash and cash equivalents 5,821 13,257
Short-term investments 4,007 4,132
Collateral assets 3,107 1.115
Derivative financial instruments (859) 4,409
Mark-to-market gains deferred in hedge reserves 862 (3.799)
Net debt’ (40,543) {42,047)
Note:

1 Net debt as at 31 March 2020 has been aligned to the FY23 prese~tatior, increasing by €3.799 miluan to exclude denvative movemerts in cash fiow hedgqing reserves and decreasing by €121
mithor to reflect that Vodafone Egypt 1s no longer held for saie.
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Return on Capital Employed

Non-GAAP measure Purpose Definition

Return on Capital ROCE is a metric used by the investor community  We calculate ROCE by dividing Operating profit by

Ermnployad (ROCEY) and reflects how efficiently we are generating profit  the average of capital employed as reported in the
with the capital we deploy. consolidated statement of financial position. Capital

employed includes total borrowings, cash and cash

equivalents, derivative financial instruments included

in trade and other receivables/payables, short term

investments, collateral assets, financial Labilities
_under put option arrangements and equity.

Pre-tax ROCE for As above, We calculate pre-tax ROCE {controlled operations)
controlled operations. by dividing Operating profit excluding impairment
losses, amortisation of customer bases and brand
Post-tax ROCE {including intangible assets, restructuring costs arising from
Associates and Joint discrete restructuring plans, lease-related interest
Ventures) and other income and expense and excluding the

share of results in associates and joint ventures. On a
post-tax basis, the measure includes our share of
results from associates and joint ventures and a
noticnat tax charge. Capital is equivalent to net
operating assets and is calculated as the average of
opening and closing balances of property, plant arid
equipment including Right-of-Use assets and
liabilities), intangibie assets (including goodwill.
operating working capital {including held for sale
assets and excluding derivative balances) and
provisions. Other assets that do not directly
contribute to returns are excluded from this measure
and inctude: other investments, current and deferred
tax balances and post employment benefits. On a
post-tax basis, ROCE also includes our investments in
associates and joint ventures

Return on Capital Employed (ROCE)
The table below presents the calculation of ROCE using GAAP measures as reported in the consolidated income statement énd consolidated
statement of financial position.

Fr21 Frz0
€m €m
Operating profit 5,097 4,099
Total borrowings 67,760 74925
Cash and cash equivalents {5821 {13,557}
Derivative financial instruments included in trade and other receivables {3151 (9,176)
Derivative financial instruments Included in trade and other payables 4010 4767
Short term investments {4.007) (4,132)
Collateral assets {3,107 (.15
Financial liabilities under put option arrangements 452 1.850
Equity 57816 62,625
Capital employed at end of the year 113,992 116,187
Average capital employed for the year’ 115,090 104,255
ROCE 4.4% 3.9%

Note
1 Average capital employed for FY2015 calculated with reference 1o the Graup's published results for FY 19, which were prepared in accordance with 1AS 17.
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Non-GAAP measures (continued)

Unaudited information

Return on Capital Employed (ROCE'Y: Non-GAAP basis
The table below presents the calculation of ROCE using non-GAAP measures and recenciling to the closest equivalent GAAP measure.

Fy21 FY20
Re-presented’
£m €m
Operating profit 5,097 4,059
Interest on lease ligbilities (374) (330
Restructuring costs 356 695
Impairment loss - 1,685
Other income (568) {4.281)
Share of results in equity accounted associates and joint ventures {342) 2,505
Adjusted operating profit for calculating pre-tax ROCE (controlled) 4,169 4,373
Share of adjusted results in equity accounted associates and joint ventures (excluding amortisation of
acquired customer base and brand intangible assets) 203 (456)
Notional tax at adjusted effective tax rate (1,176) (991)
Adjusted operating profit for calculating post-tax ROCE (controlled and associates/joint
ventures) 3,196 2,926
Capital employed for calculating ROCE on 3 GAAP basis 113,992 116,187
Adjustments:
- Leases (13,032 (12,118}
- Deferred tax assets (21,569) (23,606}
- Deferred tax liabilities 2,095 2103
- Taxation recoverable (434) (278)
- Taxation payable 769 787
- Other investments {1,514) (1,397
- Excluding associates and joint ventures (5,927) (5419)
- Pension assets and liabilities 453 {152)
Adjusted capital employed for calculating pre-tax ROCE (controlled) 74,833 76,107
Associates and joint ventures 5927 5419
Adjusted capital employed for calculating post-tax ROCE {controlled and associates/joint
ventures) 80,760 81,526
Average capital employed for calculating pre-tax ROCE (controlled) 75,470 69,743
Average capital employed for calculating post-tax ROCE (controlled and associates/joint
ventures) 81,143 74,308
Pre-tax ROCE {controlled) 5.5% 6.3%
Post-tax ROCE (controlled and associates/joint ventures) 3.9% 3.9%

Notes:

1 The presentation of FY20 ROCE has been algned to the FY21 presentatior. As a result. the FY20 ROCE has been amendec to exclude the amorisation of acguired customer base anc brand
ntangible assets of €215 million from Adjusted operating profit for calculating pre-tax ROCE (controlled) and frarm the Skare of adjusted results in equity accounted associates ang ont ventures
Curthermore, Other investments now excludes amounts owed to M-Pesa account holders of £1,237 million for FY20 and £1.048 million for FY19.

2 Share of adiusted resuits In eguity accounted assofiates and o ventures is § Non-GAAP measure, See 217 for more nformaticn
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Financing and Taxation metrics

Non-GAAP measure Purpose Definition
Adjusted net financing This metric is used by both management and the Adjusted net financing costs exclude mark-to-market
costs investor community. and foreign exchange gains/losses.

This metric is used in the calculation of adjusted
basic earnings per share.
Adjusted profit befare This metric is used in the calculation of the adjusted  Adjusted profit before taxation excludes the tax
taxation effective tax rate (see below). effects of items excluded from adjusted basic
earnings per share, including: impairment losses,
amortisation of custormer bases and brand intangible
assets, restructuring costs arising from discrete
restructuring plans, cther income and expense and
mark to market and foreign exchange movements.
Adjusted income tax Adjusted income tax expense excludes the tax effects
expense of items excluded from adjusted basic earnings per
share, including: impairment losses, amortisation of
customer bases and brand intangible assets,
restructuring costs arising from discrete restructuring
plans, other income and expense and mark to market
and foreign exchange movements. It also excludes
deferred tax movements relating to tax losses in
This metric is used in the calculation of the adjusted  Luxembourg as well as other significant one-off

effective tax rate (see below). items.
Adjusted effective tax rate This metric is used by both management and the Adjusted income tax expense (see above) divided by
investor community. Adjusted profit before taxation (see above).
Share of adjusted results  This metric is used in the calculation of adjusted Share of results in equity accounted associates and
in equity accounted effective tax rate and ROCE. joint ventures excluding restructuring costs.
associates and joint amartisation of acquired customer base and brand
ventures intangible assets and other income and expense.

Adjusted tax metrics
The table below recanciles profit before taxation and income tax expense to adjusted profit before taxation. adjusted income tax expense and
adjusted effective tax rate.

Frz21 F\'.':ZO
€m m
Profit before taxation 4,400 795
Adjustments to derive adjusted profit before tax {702) 2122
Adjusted profit before taxation 3,698 2,917
Share of adjusted results in associates and joint ventures {432) 241
Adjusted profit before tax for calculating adjusted effective tax rate 3,266 3,158
Income tax expense (3,864) (1,250)
Tax on adjustments to derive adjusted profit before tax (162) (432)
Adjustments
- Deferred tax following revaluation of investments in Luxembourg 2827 (346)
- Reduction in deferred tax following rate change in Luxembourg - 881
- Deferred tax on use of Luxembourg losses in the year 320 348
Adjusted income tax expense for calculating adjusted tax rate (879) (799)

Adjusted effective tax rate 26.9% 25.3%
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Non-GAAP measures (continued)

Unaudited information

Share of adjusted results in equity accounted associates and joint ventures

The table below reconcites share of adjusted results in equity accounted associates and joint ventures to the closest GAAP equivalent, share of

results in equity accounted associates and joint ventures.

FYa1 FY€ZO

€m m

Share of results in equity accounted associates and joint ventures 342 (2,505)
Restructuring costs 3 23
Amortisation of acquired customer base and brand intangible assets 229 215
Other income and expense {142) 2024

Share of adjusted results in equity accounted associates and joint ventures 432 (241)

Additional information

Analysis of depreciation and amortisation

The table below presents an analysis of ihe difference components of depreciation and amortisation discussed in the document, reconciied to

the GAAP amounts in the consolidated income statement.

FY21 FY20
£m im
Depreciation on leased assets 3914 3720
Depreciation on owned assets 5,766 5965
Amortisation of intangible assets 4421 4.459
Total depreciation and amaortisation 14,101 14,174
Loss on disposal of owned fixed assets 30 54
Loss on disposal of Right-of-Use assets (13 (3)
Total depreciation, amortisation and loss on disposal of fixed assets - as recognised in the
consolidated income statement 14,118 14,225
Analysis of tangible and intangible additions
The table below presents an analysis of the difference components of tangible and intangible additions discussed in the document.
Fra FY20
£m €m
Capital additions 7,854 7411
Integration related capital additions 329 m
Licence additions 896 1776
Addtions to customer bases 1 -
Additions 9,080 8,258
Intangible assets - additions 3,367 4,067
Property. plant and eguipment {(owned) - additions 5713 5,237
Total additions 9,080 9,298
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Shareholder information

2020/21 Financial calendar key dates
Ex-dividend date for final dividend 24 june 2021

Record date for final dividend 25 June 2021

AGM 27 July 2021

Final dividend payment 6 August 2027

Useful contacts

The Registrar

Equiniti

Aspect House

Spencer Road

Lancing

West Sussex

BNS9 6DA

Telephone: +44 (0) 371 384 2532

See help.shareview.co.uk for more information
about this service

ADS holders

AST

Operaticns Center

6201 15th Avenue

Brooklyn, NY 11219

United States of America

Tetephone: +1 800 233 5601 Goll free) or, for calls outside the
United States: +1 201 80& 4103

Email: do(@astfinancialcom

See astfinancial.com for more information
about this service

Shareholder information

Managing your shares via Shareview

Our share Registrar, Equiniti operates a portfolio service, Shareview, for
investors in ordinary shares. This provides our shareholders with online
access toinformation about their investments as well as a facility to help
manage their haldings online, such as being able to:

— update your details online including your address and dividend
payment instructions;

— buy and sell shares easily,

— receive certain shareholder communications electronically,

— send your general meeting voting instructions in advance of
shareholder meetings;

— view information about and join the Vodafone Group ple Dividend
Reinvestment Plan (DRIPY, and

— access your online statements,

Equiniti also offers an internet and telephone share dealing
senvice to existing shareholders. The senvice can be obtained at
www shareview.co.uk.

Shareholders with any queries regarding their holding should contact
Equiniti on the contact details above.

Shareholders may also find the investors section of our corporate website,
vodafonecom/investor, useful for general queries and information about
the Company.

AGM
Qur thirty-seventh AGM will be heid at The Pavilion, Vodafone House,
Newbury RG14 2FN on 27 July 2021 at 1000 am.

Shareholder communications

We are taking significant steps to reduce our impact on our planet The
use of electronic communications, rather than printed paper documents,
means information about the Company can be accessed through emails
or the Company's website, thus reducing ourimpact on the environment.

A growing number of our shareholders have opted to receive
communications from us electrenically. Shareholders who have done
so will be sent an email alert containing a link to the relevant documents.

We encourage all our shareholders to sign up for this service. You can
register for this service at www.shareview.co.uk or by contacting Equinit
by the telephone number provided on the left of this page.

See vodafone.com/investor
for further information about this service
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Shareholder information (continued)

ShareGift

We support ShareGift, the charity share donation scheme (registered
charity number 1052686). Through ShareGift, shareholders who

have anly a very smatl number of shares, which might be considered
uneconomic to sell, are able to donate them to chanty. Donated shares
are aggregated and sold by ShareGift with the proceeds being passed
an to awide range of UK charities.

See sharegiftorg or call +44 {0)20 7930 3737 for further details.

Landmark Financial Asset Search

We participate in an online service which provides a search facility
for sclicitors and probate professionals to quickly and easily trace
UK shareholdings relating to deceased estates.

Visit wwanvlandmarifas.co.uk or call +44 (0844 844 9967 for
further information.

Warning to shareholders (“boiler room” scams)

Over recent years we have become aware of investors who have received
unsalicited calls or correspondence, in some cases purporting to have
been issued by us, concerning investment matters. These caliers typically
make claims of highly profitable investment opportunities which turmn out
to be worthless or simply do not exist. These approaches are usually made
by unauthorised companies and individuals and are commonly known as
“boiler room” scams. Investors are advised to be wary of any unsolicited
advice or offers to buy shares. it sounds too good to be true it oftents.

See the FCA website at fea.orguk/scamsmart for more detailed
information about this or similar activities.

Dividends
See pages 23 and 152 for details on dividend amcunt per share.

Euro dividends

Dwidends are declared in eurcs and paid in euros and pounds sterling
according to where the shareholder is resident. Cash dividends to ADS
holders are paid by the ADS depositary bank in US dollars. This aligns
the Group’s shareholder returns with the primary currency in which we
generate free cash flow. The foreign exchange rates at which dividends
declared in eurcs are converted inta pounds sterling and US dcllars are
calcuiated based on the average exchange rate of the five business days
during the week prior to the payment of the dividend.

Payment of dividends by direct credit

We pay cash dividends directly to shareholders' bank or building society
accounts. This ensures secure delivery and means dividend payments
are credited to shareholders’ designated accounts on the same day as
payment. A dividend confirmation covering both the interim and final
dividends paid during the financial year is sent to sharehelders at the
time of the interim dividend in February. ADS holders may choose to
have therr cash dividends paid by cheque from our ADS depository
bank, Deutsche Bank.

Dividend reinvestment plan

We offer a dividend reinvestment plan which allows holders of ordinary
shares who choose to participate to use their cash dividends to acquire
additional shares in the Cornpany. These are purchased on their behalf by
the plan administrator, Equiniti, through a low-cost dealing arangement.
For ADS holders, Deutsche Bank, through Its transfer agent, American
Stack Transfer & Trust Company, LLC CAST), maintains the DB Global
Direct Investor Services Program which is a direct purchase and sale plan
for depositary receipts with 3 dividend reinvestment facifity. See vodafone.
com/dividends for further information about dividend payments or,
alternatively, please contact our registrar. Equiniti or AST for ADS holders
as applicable.

Contactinformation for Equinitiand AST
can be found on page 227

Taxation of dividends
See page 231 for details on dividend taxation.

Shareholders as at 31 March 2021

Number of ordinary mumoe ofaccnures . %o totalof ssued shares
1-1,000 297155 027
1.0071-5000 39967 0.30
5.001-50000 11,002 046
50,001-100000 452 0.11
100001-500.000 637 052
More than 500,000 1,098 98.40
Major shareholders

Asat 17 May 2021, Deutsche Bank, as custodian of our ADR programme,
held approximately 13.68% of our ardinary shares of 20 20721 US cents
each as nominee.

At this date, the total number of ADRs outstanding was 383,236.963 and
1442 holders of ordinary shares had registered addresses in the United
States and held a total of approximately 0.008% of the ordinary shares of
the Company.

At 31 March 2021, the following percentage interests in the ordinary
share capital of the Company, disclosable under the Disclosure Guidance
and Transparency Rules, (DTR 5), have been netified to the Directors.

Snarefo.der Sfarentiding
BlackRock, Inc? 6502
Norges Bank 30004%

Notes:

1 The percentage of voting nghts detalled above was calculated at the time of the relevant
disclosures made in accordance witt Rule 5 of the Disclos.re Guidance and Transparency Ruies.

2 0n 1 February 2021, BlackRock, Inc disclosed by way of a Schedule 136 fledwith the SEC,
heneficial ownership of 2333.163.274 ordinary shares of the Company 2s of 31 Decernber 2020
representing 8 7% of that class of shares at that date.

The Company is not aware of any changes in the interests disclosed
under DTR 5 between 31 March 20271 and 17 May 2027,

As far as the Company is aware, between 1 April 2016 and 17 May 2021,
no shareholder, other than descnbed above, held 3% or mare of the voting
rights attributable to the crdinary shares of the Company other than

(iy Deutsche Bank, as custodian of our ADR programme, (i) Blackrock, Inc
and Norges Bank (as described above) and (i) Morgan Stantey, which owned
3.6% of the Company's ordinary shares at 13 February 2018,

The rights aftaching to the ordinary shares of the Compary held by

these shareholders are identical in all respects to the rights attaching to
all the ordinary shares of the Company, As at 17 May 2021 the Directors
are not aware of any other interest of 3% or more in the ordinary share
capital of the Company. The Company is not directly or indirectly owned
or controdled by any foreign government or any other legal entity. There
are no arrangerments known to the Company that could resultin a change
of cantrol of the Company.

Other information

Articles of Association and applicable English law

The following description summarises certain provisions of the
Company’'s Articles of Association and applicable £nglish law. This
surmmary is qualified in its entirety by reference to the Companies Act
2006 and the Cormpany’s Articles of Association. The Cormpany is a public
timited company under the laws of England and Wales. The Company i1s
registered in England and Wales under the name Vodafone Group Public
Limited Company with the registration number 1833675.

Full details on where copies of the Articles of Association ¢an be
obtained are detailed on page 230 under “Documents on display”
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All of the Company’s ordinary shares are fully paid. Accordingly, no further
contribution of capital may be required by the Company from the holders
ul suchishares.

English law specifies that any alteration to the Articles of Association must
be approved by a speciat resolution of the Company's shareholders.

Articles of Association
The Company's Articles of Association do not specifically restrct the
objects of the Company.

Directors

The Directors are empowered under the Articles of Asscciation to exercise
all the powers of the Company subject to any restrictions in the Articles

of Association, the Cormpanies Act 2006 (as defined in the 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 Directer, or any person connected
with the Director, has a maternial interest other than by virtue of the
Director's interestin the Company’s shares or other securities. However,
this restriction on voting does not apply in certain circumnstances as set
outin the Articles of Association.

The Directors are empowered to exercise all the powers of the Company
to borrow money, subject to the limitation that the aggregate amount of
all liabilities and obligations of the Group outstanding at any time shall not
exceed an amount equal to 1.5 times the aggregate of the Group's share
capital and reserves calculated in the manner prescribed in the Articles

of Association unless sanctioned by an ordinary resolution of the
Company's shareholders,

The Company can make market purchases of its own shares or agree

to do soin the future provided it is duly authorised by its membersin a
general meeting and subject to and in accordance with section 701 of
the Companies Act 2006. Such authority was given at the 2020 AGM.

0On 19 March 2021, the Company announced the commencement of an
irevocable and non-discretionary share buy-back programme as a result
of the maturing of the second tranche of the mandatory convertible bond
{MCB)on 12 March 2021. In order to satisfy the conversion of the first
tranche of the MCB, 1,426,710,898 shares were issued from existing
shares held in treasury, Under this programme the Company is expected
to purchase up to the number of ordinary shares of 20 20/21 US cents
each announced for the programme cn 19 March 2021, The number of
shares expected to be purchased is below the number permitted to be
purchased by the Company pursuant to the authority granted by the
shareholders at the 2020 AGM.

B Further details of the programme
@ can be found on page 31

At each AGM all Directaors shall offer themselves for re-electionin
accordance with the Company’s Articles of Association and in the
interests of good corporate governance.

Directors are not required under the Company's Articles of Association
to hold any shares of the Company as a qualification to act as a Director,
although the Executive Directors are required to under the Company’s
Rermuneration Policy.

Full details of the Rernuneration Policy
can be found on pages 84to 89

Rights attaching to the Company’s shares

At 371 March 2021, the issuied share capital of the Company was
comprised of 50,000 7% cumulative fixed rate shares of £1.00 each and
28224193465 ordinary shares {excluding treasury shares) of 20 20/21
US cents each. Asat 31 March 2021, 592,642,309 ordinary shares were
held in Treasury.

Dividend rights

Holders of 7% cumulative fixed rate shares are enfitled to be paid

In respect of each financial vear, or other accounting period of the
Company, a fixed cumulative preferential dividend of 7% pa. on the
nominal value of the fixed rate shares. A fixed cumulative preferential
dividend may only be paid out of available distributable profits which
the Directars have resclved should be distributed.

The fixed rate shares do not have any other right to share in the
Company's profits.

Holders of the Company’s ordinary shares may, by crdinary resolution,
declare dividends but may not declare dividends in excess of the amount
recommended by the Directors. The Board of Directors may also pay
interirn dividends. No dividend may be paid other than out of profits
available for distribution.

Dividends on ordinary shares can be paid to shareholders in whatever
currency the Directors decide, using an appropriate exchange rate for
any currency conversions which are required.

If a dividend has not been claimed for one year after the date of the
resolution passed at a general meeting declaring that dividend or the
resolution of the Directors providing for payment of that dividend, the
Directors may invest the dividend or use it in some other way for the
benefit of the Company until the dividend is claimed. If the dividend
remains unclaimed for 12 years after the relevant resolution either
declaring that dividend ar providing for payment of that dividend.

it will be forfeited and belong to the Company.

Voting rights

At a general meeting of the Cormpany, whenvoting on substantive
resolutions (e, any resolution which is not a procedural resclution] each
shareholder who is entitled to vote and is present in person or by proxy
has one vote for every share held (a poli vote). Procedural resolutions
{such as a resclution to adjourn a general meeting or a resolution on the
choice of Chairman of a general meeting) shall be decided on a show of
hands, where each shareholder who is present at the meeting has one
vote regardless of the number of shares held, unless a poll is demanded.

Shareholders entitled to vote at general meetings may appoint proxies
who are entitled to vote, attend and speak at general meetings. Two
sharehclders presentin person or by proxy constitute a quorurm for
purposes of a general meeting of the Company.

Under English law, sharehelders of a public company such as the
Cornpany are not permitted to pass resolutions by written consent.
Record hotders 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 sharehclders by the depositany/'s appointment of them

as corporate representatives or proxies with respect to the underlying
ordinary shares represented by their ADSs. Alternatively, holders of ADSs
are entitled to vote by supplying their voting instructions to the depositary
of its norminee who will vote the ordinary shares undertying their ADSs in
accordance with their instructions.

Helders of the Company's ADSs are entitled to receive notices of
shareholders’ meetings under the terms of the deposit agreement
relating to the ADSs.

Employees who hold shares in a vested nominee share account are able
to vote through the respective plan’s trustees. Note there 1S now a vested
share account with Computershare (in respect of shares arising from a
SAYE exercise) and Equatex (MyShareBank.

Holders of the Company's 7% cumulative fixed rate shares are only
entitled to vote on any resolution ta vary or abrogate the rights attached
to the fixed rate shares. Holders have one vote for every fully paid 7%
cumulative fixed rate share,
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Liquidation rights

In the event of the liquidation of the Cornpany, after payment of all
liabilities and deducticns in accordance with English law, the holders of
the Company’s 7% cumulative fixed rate shares would be entitled to a
sum equal to the capital paid up on such shares, together with certain
dividend payments, in priority to holders of the Company's ordinary
shares. The holders of the fixed rate shares do not have any other right
to share in the Company's surplus assets.

Pre-emptive rights and new issues of shares

Under section 545 of the Cornpanies Act 2006 Directors are, with certain
exceptions, unable to allot the Company's ordinary shares or securities
convertible into the Company's ordinary shares without the authority

of the shareholders in a general meeting. In addition, section 561 of the
Companies Act 2006 imposes further restrictions on the issue of equity
securities (as defined in the Companies Act 2006 which include the
Company's ordinary shares and securities convertible into ordinary
shares)which are, or are to be, paid up wholly in cash and not first

offered to existing shareholders. The Company’s Articles of Association
allow shareholders to authorise Directors for a period specified in the
relevant resclution to allot () relevant securities generally up to an
amount fixed by the shareholders; and (i) equity securities for cash

other than in connection with a pre-emiptive offer up to an amount
specified by the shareholders and free of the pre-emption restriction in
section 567. At the 2020 AGM the amount of relevant secunties fixed by
shareholders under (i} above and the amount of equity securities specified
by shareholders under (i} above were in line with the Pre-Emption Group's
Statement of Principles.

Further details of such proposals are provided in the 2021 Notice of AGM.

Disclosure of interests in the Company’s shares

There are no provisions in the Articles of Association whereby persons
acquiring, holding or disposing of a certain percentage of the Company's
shares are required to make disclosure of their ownership percentage
although such requirements exist under the Disclosure Guidance and
Transparency Rules.

General meetings and notices

Subject to the Articles of Association. AGMSs are held at such times and
place as deterrmined by the Directors of the Company. The Directors
may also, when they think fit, convene other general meetings of the
Company. General meetings may also be convened o réquisition 85
provided by the Companies Act 2006.

An AGM s required to be called on not less than 21 days notice in
writing. Subject to obtaining shareholder approval on an annual basis,
the Company may call other general meetings on 14 days' notice.

The Directors may deterrmine that persons entitled to receive notices

of meetings are those persons entered on the register at the close of
business on a day determined by the Directors but not later than 21 days
before the date the relevant notice is sent. The notice may also specify
the record date, the time of which shall be determined in accordance
with the Articles of Association and the Companies Act 2006.

Under section 336 of the Companies Act 2006 the AGM must be held
each calendar year and within six months of the Company's year end.

Variation of rights

f at any time the Company’'s share capital is divided into different classes
of shares, the rights attached to any class may be varied, subject to the
provisions of the Companies Act 2006, either with the consent inwniting
of the halders of three quarters in nominal value of the shares of that
class or at a separate meeting of the halders of the shares of that class.

At every such separate meeting all of the provisions of the Articles of
Assotiation relating to proceedings at a general meeting apply, except
that () the quorum is to be the nurnber of persons (which must be at least

two) who hold or represent by proxy not Lless than one third in nominal
value of the issued shares of the class or, if such quorumis not present

on an adgjourned meeting, 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 heldin that particular class in the event a poll is taken.
Class rights are deemed not to have been varied by the creation or issue
of new sharas ranking equally with or subsequent to that class of shares
In sharing in profits or assets of the Company or by a redemption or
repurchase of the shares by the Company.

Limitations on transfer, voting and shareholding

As far as the Company is aware there are no Umitations imposed on the
transfer, holding or voting of the Company's ordinary shares cther than
those limitations that would generally apply to all of the sharehclders,
those that apply by law {e.g. due to insider dealing rules) or those that
apply as a result of failure to comply with a notice under section 793 of
the Companies Act 2006.

No shareholder has any securities carrying special nghts with regard 1o
conitrol of the Company. The Company is fict aware of any agreeémerits
between halders of securities that may result in restrictions on the transfer
of securities.

Documents on display

The Company is subject to the information requirements of the
Exchange Act applicable to foreign private issuers. in accordance with
these requirements the Company files its Annual Report on Form 20-F
and other reiated documents with the SEC. These documents may be
inspected at the SEC's public reference rooms located at 100 F Street,
NE Washington, DC 20249 information on the operation of the public
reference room can be obtained in the United States by calling the SEC
on +1-800-5EC-0330. In addition, some of the Company’s SEC fitings,
including all those filed on or after 4 November 2002, are available an
the SEC's website at sec.gov. Shareholders can also obtain copies of the
Company’s Articies of Association from our website at vodafone com/
governance or from the Company's registered office.

Material contracts
At the date of this Annual Report the Group is not party to any contracts
that are considered material to its results or operations except for:

— its €3,860,000,000 and US$ 3.935.000:000 revolving credit
facilities which are discussed in note 21 "Borrowings” to the
consclidated statements;

— Contribution and Transfer Agreement dated 31 December 2016,
as amended, relating to the contributicn and/or transfer of sharesin
Ziggo Group Holding BV. and Vodafone Libertel BV. to Lyrx Giobal
Europe 1BV, and the formation of the Netherlands joint venture;

— the Implermentation Agreement dated 20 March 2017, as amended,
relating to the combination of the Indian mobile telecormmunications
businesses of Vodafone Group and idea Group as detalled in note 27
“Acquisitions and disposals” to the consclidated financiat statements;

- the Implementation Agreement dated 25 April 2018 relating to the

combination of the businesses of Indus Towers and Bharti Infratel;

the Sale and Purchase Agreement dated S May 2018 relating to the
purchase of Liberty Global ple's businesses in Gerrmany. Romania.

Hungary and the Czech Republic;

- the Transitional Services Agresment dated 37 July 2019 relating to
services and cooperation relating to the sale of Liberty Global pic's
businesses in Germanty, Romania, Hungary and the Czech Republic;

— the Sale and Purchase Agreement dated 31 July 2019 relating to the
sale of Vodafone New Zealand; and

— the Deed of Merger dated 31 March 2020 relating to the cornbination
of Vodafone Italy's towers with INWIT'S passive network infrastructure.

1
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Exchange controls

There are no | K Grvernment laws. decrees of regulations that restrict or
affect the export or import of capital including, but not limited to, foreign
exchange controls on remittance of dividends on the ordinary shares or
on the conduct of the Group's operations.

Taxation

As this is a complex area investors should consult their own tax
adviser regarding the US federal, state and local, the UK and cther tax
consequences of owning and disposing of shares and ADSs in their
particular circumstances.

This section describes. primarily for a US holder (as defined belows),

in general terms, the principal US federal income tax and UK tax
conseguences of owning or disposing of shares or ADSs in the Comipany
held as capital assets (for US and UK tax purposes). This section does not,
however, cover the tax consequences for members of certain classes of
holders subject to special rules including, for example, US expatriates and
former long-term residents of the United States; officers and employees
of the Company; holders that, directly, indirectly or by attribution, hold 5%
or mere of the Company’s stock (by vote or value), financial institutions;
iNsurance companies; individual retiremnent accounits and other
tax-deferred accounts; tax-exempt organisations, dealersin securities

aor currencies, investors that will hold shares or ADSs as part of straddles,
hedging transactions or conversion transactions for US federal income
tax purposes.investors hotding shares or ADSs in connection with a trade
or business conducted outside of the US; or US holders whose functicnal
currency 1s not the US dollar.

AUS holder is a beneficial owner of shares or ADSs that is for US federal
inCome tax purposes:

— anindividual citizen or resident of the United States;

— US domestic corporation;

— an estate, the income of which is subject to US federal income tax
regardless of its source; or

— atrust,if a US court can exercise primary supervision over the trust's
administration and one or more US persons are autharised 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 or arrangement treated as a partnership for US federal
income tax purpeses holds the shares ar ADSs, the US federal income
tax treatment of a partner wilt generally depend on the status of the
partrier and the tax treatment of the partnership. Holders that are
entities or arrangements treated as partnerships for US federal income
tax purpeses snoutd consult their tax advisers conceming the US federal
income tax consequences to themn and thelr partners of the ownership
and disposition of shares or ADSs by the partnership.

This sectionis based on the US Internal Revenue Code of 1986, as
amended, its legisiative history, existing and proposed regulations
thereunder, published rulings and court decisions, and on the tax laws

of the UK, the Double Taxation Convention between the United States
and the UK (the ‘treaty’) and current HM Revenue and Custormns (HMRC)
published practice, all as of the date hereof. These laws and such practice
are subject to change, pessibly on a retroactive basis.

This section is further based in part upon the representations of the
depositary and assumes that each obligation in the deposit agreement
and any related agreernent will be performed in accordance with

its terms.

For the purposes of the treaty and the US-UK double taxation converition
relating to estate and gift taxes (the ‘Estate Tax Convention’), and for US
federal income tax and LK tax purposes, this section is based on the
assumption that a holder of ADRs evidencing ADSs will generally be
treated as the owner of the shares in the Cormnpany represented by
those ADRs. Investors should note that a ruting by the first-tier tax

tribunal in the UK has cast doubt on this view, but HMRC have stated that
they will continue to apply their long-standing practice of regarding the
holder of such ADRs as holding the beneficial interest in the underlying
shares. Similarly, the US Treasury has expressed concern that US holders
of depositary receipts (such as hoiders of ADRs representing our ADSs)
may be claiming foreign tax credits in situations where an intermediary in
the chain of ownership between such holders and the issuer of the security
underlying the depositary receipts, or a party to whom depositary receipts
or depasited shares are delivered by the depositary prior to the receipt
by the depositary of the corresponding securities, has taken actions
Inconsistent with the ownership of the underlying security by the person
claiming the ¢redit, such as a disposition of such security. Such actions
may also be inconststent with the claiming of the reduced tax rates that
may be applicable to certain dividends received by certain non-corporate
holders, as described below. Accordingly, () the creditability of any UK
taxes and (i) the availability of the reduced tax rates for any dividends
received by certain non-corporate US holders, each as described below,
could be affected by actions taken by such parties orintermediaries,
Generally exchanges of shares for ADRs and ADRs for shares will not be
subject 1o US federal income tax or to UK tax cther than stamp duty or
stamp duty reserve tax (see the section on these taxes on page 219).

Taxation of dividends

UK taxation

Under current UK law, there is no requiremenit to withhold tax from the
dividends that we pay. Shareholders who are within the charge to UK
carporation tax will be subject to corporation tax on the dividends we
pay unless the dividends fall within an exempt class and certain other
conditions are met. It is expected that the dividends we pay would
generally be exermnpt.

Individual sharenolders in the Company who are resident in the UK will
be subject to the income tax on the dividends we pay. Dividends will

be taxable in the UK at the dividend rates applicable where the income
received is above the dividend allowance (currently £2,.000 per tax year)
which is taxed at a nil rate. Dividend income is treated as the highest
part of anindividual shareholder's incorne and the dividend aliowance
will count towards the basic or higher rate limits (as applicable) which
may affect the rate of tax due on any dividend income inexcess of

the allowance.

US federal incorne taxation

Subject to the passive foreign investment company (PFIC) rules
described below, a US holder is subject to US federal income taxation

on the gross amount of any dividend we pay out of our current or
accumulated earnings and profits (as determined for US federal

income tax purposes). Distributions in excess of current and accumulated
earmnings and profits will be treated as a non-taxable return of capital to
the extent of the US holder's basis in the shares or ADSs and thereafter
as capital gain,

However, the Company does not maintain calculations of its earmings
and profits in accordance with US federal income tax accounting
principles. US holders should therefore assume that any distribution by
the Cornpany with respect to shares will be reparted as ordinary dividend
incomne. Dividends paid to a non-corporate US holder will be taxable to
the helder at the reduced rate normaliy applicable to long-term capital
gains provided that certain requirements are met,

Dividends must be included in income when the US holder, in the case
of shares, or the depasitary, in the case of ADSs, actualty or constructively
receives the dividend and will not be eligible for the dividends-received
deduction generally allowed to US corporations in respect of dividends
received from other US corperations.

The amount of the dividend distribution to be included in incorme will
be the US dollar vatue of the pound sterling or euro payments made
deterrnined at the spot pound sterling/US dollar rate or the spot euro/
US dollar rate, as applicable, on the date the dividends are received
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by the US holder, in the case of shares, or the depositary, in the case of
ADSs, regardless of whether the payment is in fact converted into US
dollars at that time, If dividends received in pounds sterling or euros are
converted irto US dollars on the day they are received, the US holder
generally will not be required to recognise any foreign currency gain or
loss inrespect of the dividend income.

Where UK tax is payable on any dividends received, a US holder may be
entitled, subject to certain limitations, to & foreign tax credit in respect of
such taxes.

Taxation of capital gains

UK taxation

AUS hotder that is not resident in the UK will generally not be liable for
UK tax in respect of any capital gain realised on a dispesal of our shares
or ADSs.

However, a US holder may be liable for both UK and US taxin respect of
a gain on the disposal of our shares or ADSs if the US holder:

— isacitizen of the United States and is resident in the UK;

— isanindividual who realises such a gain during a pencd of “temporary
non-residence” (broadly, where the individual becomes resident in the
UK, having ceased to be so resident for a period of five yvears or less,
and was resident in the UK for at least four out of the seven tax years
immediately preceding the year of departure from the UKD,

— isaUS domestic corporation resident in the UK by reason of being
centrally managed and controlled in the UK, o

— isacitizen or a resident of the United States, or a US domestic
corporation, that has used, held or acquired the shares or ADSs in
connection with a branch, agency or permanent estabtishmentin the
UK through whichit carries on a trade, profession or vocation in the UK

In such circumstances, relief from double taxation may be avaitable
under the treaty. Holders who may fall within one of the above categories
should consult their professionat advisers.

US federal income taxation

Subject to the PFIC rules described below. a US halder that sells or
otherwise disposes of our shares or ADSs generally will recognise a capital
gain or loss for US federalincome tax purposes equal to the difference, if
any, between the US dollar value of the amount realised and the holder's
adjusted tax basis, determined in US dollars, in the shares or ADSs. This
capital gain or loss will be a long-term capital gain or loss if the US holder's
holding period in the shares or ADSs exceeds one year.

The gain or loss will generally be income or loss from sources within the
US for foreign tax credit imitation purposes. The deductibility of losses is
subject to lirnitations.

Additional tax considerations

UK inheritance tax

Anindividual who is domiciled in the Umted States (for the purposes of
the Estate Tax Convention) and is not a UK national will not be subject
to UK inheritance tax in respect of cur shares or ADSs on the individual's
death or on a transfer of the shares or ADSs during the individual's lifetime,
provided that any applicable US federal gift or estate tax is paid, unless
the shares or ADSs are part of the business property of a UK permanent
establishment or pertain to a UK fixed base used for the performance
of independent persanal services. Where the shares or ADSs have been
placed in trust by a settlor they may be subject to UK inheritance tax
unless, when the trust was created, the settlor was domiciled in the
United States and was not a UK national. Where the shares or ADSs

are subject to both UK inheritance tax and to US federal gift or estate
tax, the estate tax convention generally provides a Credit against

US federal tax liabilities for UK inheritance tax paid.

UK stamp duty and stamp duty reserve tax

Stamp duty will, subject to certain exceptions, be payable on any
instrument transferring our shares to the custodian of the depositary at
the rate of 1.5% on the amount or value of the consideration if on sale or
on the value of such shares if not on sale. Starmp duty reserve tax (SDRT?,
at the rate of 1.5% of the amount or value of the consideration or the
value of the shares, could also be payable in these circumstances but

no SORT will be payable if stamp duty equal to such SDRT liability is paid.

Following rulings of the European Court of Justice and the first-tier tax
tribunal in the UK, HMRC have confirmed that the 1.5% SDRT charge will
not be levied on an issue of shares to a depositary receipt system on the
basis that such a charge is contrary to EU law.

No starnp duty should in practice be required to be paid on any transfer of
our ADSs provided that the ADSs and any separate instrument of ransfer
are executed and retained at all times outside the UK,

Atransfer of aur shares in registered form will attract ad valorern stamp
duty generally at the rate of 05% of the purchase price of the shares.
There is no charge to ad valorem stamp duty on gifts.

SDRT is generally payable on an unconditional agreement to transfer
our sharesin registered form at 0.5% of the amaount or value of the
censideration for the transfer, but if. within six years of the date of the
agreement, aninstrument transferring the shares is executed and
stamped, any SDRT which has been paid would be repayable or, if the
SDRT has not been paid, the ability to pay the tax (but not necessarily
interest and penalties) would be cancelled. However, an agreement 10
transfer our ADSs will not give rise to SDRT,

PAC rules

We do not believe that our shares or ADSs will be stock of a PRIC for

US federal income tax purposes for our current taxable year or the
foreseeable future. This conclusion is a factual determination that is

rmade annually and thus is subject to change. Ifwe are a PFIC, US holders
of shares would be requirad (i} to pay a special US addition to tax on certain
distributions and (i) any gain realised on the sale or other disposition of the
shares or ADSs would in general not be treated as a capital gain unless a
US holder elects to be taxed annually on a mark-to-market basis wath
respect to the shares or ADSs.

Otherwise a US holder would be treated as if he or she has realised such
gain and certain “"excess distributions” rateably over the holding period
for the shares or ADSs and would be taxed at the highest tax rate in effect
for each such year to which the gain was allocated. An interest charge in
respect of the tax attributable to each such preceding year beginning with
the first such year inwhich cur shares cr ADSs were treated as stockin a
PFIC would also apply. In addition, dividends received from us would not
be eligible for the reduced rate of tax described above under “Taxation of
dividends — US federal income taxation”,

Back-up withhalding and informaticn reporting

Payments of dividends and other proceeds to a US holder with respect
to shares or ADSs, by a US paying agent or other US intermediany will

be reported to the Internal Revenue Service and to the US holder as may
be required under applicable regulations. Back-up withholding may apply
to these payments if the US holder fails to provide an accurate taxpayer
identification number or certification of exempt status or fails to comply
with applicable certification requirements.

Certain US holders are not subject to back-up withholding. US holders
should consult their tax advisers about these rules and any other reporting
obligations that may apply to the ownership or disposition of shares or
ADSs, including requiremenits related to the holding of certain foreign
financial assets.
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History and development Regulation
The Compary was incorporated under English law in 1984 as Racal Introduction

Strategic Radio Limited (registered number 1833679, After various
name changes, 20% of Racal Telecom Pl share capital was offered to
the publicin October 1988. The Company was fully demerged from
Racal Electronics Plc and became an independent company in
September 1991 at which time it changed its name to

Vodafone Group Ple.

Since then we have entered into various transactions which impacted
on the development of the Group. The most significant in the year ended
31 March 2021 are summarised below.

— 0On 13 July 2020, the Group announced that Vodafone Hutchison
Australia Pty Limited (VHA) and TPG Telecom Limited (TPG) had
completed their merger. The merged entity was admitted to the
Australian Securitics Exchange (ASX) on 30 June 2020 and is known as
TRG Tetecorn Limited. Vodafone and Hutchison Telecommunications
(Australia} Limited each own an economic interest of 25.05% in the
merged unit, with the remaining 49.9% listed as free float on the ASX

— On 26 November 2020, the Group announced that the merger of
Indus Towers Limited and Bharti Infratet Limited had completed. The
combined company islisted on the National Stock Exchange of India
and the Bernbay Stock Exchange and was renamed Indus Towers
Limited following the merger. Vodafone holds a 28.1% shareholding
in the combined company.

— 0On 21 December 2020, the Group announced that it had completed
the combination ¢f the tower infrastructure assets of Vodafone Greece
with those of Wind Hellas Telecommunications SA The combined
entity (Vantage Towers Greece) is the largest tower infrastructure
company in Greece.

— On 11 January 2021, Vodafone Limited {Viodafone UK’} and Telefonica
UK Limited announced the cornmercialisation of Carmnerstone
Telecommunications Infrastructure Limited {Cornerstone’), the 50:50
joint venture company that owns and manages their passive tower
infrastructure in the UK. Vodafone subsequently transferred its 50%
shareholding to Vantage Towers AG on 14 January 2020.

— Vantage Towers AG. completed an initial public offering and the
first day of trading on the Regulated Market of the Frankfurt Stock
Exchange was 18 March 2021. The offer consisted solely of a
secondary sell-down of existing shares held by Vodafone GmbH.

Our operating companies are generally subject to requlation governing
the operation of their business activities. Such requlation typically takes the
form ofindustry specific law and regulation covering telecommunications
services and general competition (antitrust! law applicable to all activities.
The following section describes the regulatory frameworks and the

key regulatory developments at national and regional level and in the
European Union (EUY, in which we had significant interests during the
year ended 31 March 2021, Many of the requlatory developments
reported in the following section invelve cngoing proceedings of
consideration of potential proceedings that have not reached a conclusion.
Accordingly, we are unable to attach a specific level of financial risk to our
performance from such matters,

European Union (‘EU’)

The new Eurcpean Eectronic Cormmunications Code (Code’) has
updated the telecoms regulatory framework in Europe, The Code

was required to be implemented by Member States in Europe by
December 2020, In February 2021, the European Commission (FC)
started infringement procedures against the 24 Member States that
did not meet the deadline including Czech Republic, Germany, Ireland,
[taly, Netherands, Portugal, Romania, and Spain, The Code has been
transposed and is in force in Hungary and Greece.

In Nevernber 2020, the EC tabled the first legislative initiative under
the EU Data Strategy and the Data Governance Act, which intended
to facilitate sharing and reuse of pubiic sector data by increasing trust,
reducing barriers to data sharing and increasing citizen control. in
December 2020, the EC published the Digital Services Act package.
comprising & Digital Services Act and Digital Markets Act intended

to reshape the regulatory environment for digital services in Eurcpe
regarding security, fairness and competition.

In December 2020, the EC published two legal acts mandated under the
Eurcpean Electronic Communications Code: (1) EC's Recommendation
on relevant markets to identify those product and service marketsin
which ex ante regulabion may be justified; (2) the Delegated Act setting a
single maximum Union-wide mobile voice termination rate and a single
maximum Union-wide fixed voice terminaticn rate applicable to any
provider of fixed and rmobile termination services across the Union in

the next five vears.

In February 2021, the EC proposed the prolongation of the Roaming
Requlation for 10 years in order to ensure the continuation of Roam-Like-
at-Horme. The EC proposes to reduce the wholesale caps for all senices
(data, voice and SMS) and bring new measures on transparency, guality
of service and access o ermergency communications.

In March 2021, the EC published a "Connectivity Toolbox”, which

is a jeint deliverable of Member States and the EC containing best
practices cn network cost reduction, spectrum authorisation for 5G,
the environmental footprint and environmental impact assessment
of networks as well as Eiectronic Magnetic Fields. The objective of this
toolbox 1s to reduce the cost of broadband depioyment in Europe for
Network Operators while the ECis in the process of revising the
Broadband Cost Reduction Directive.

In March 2621, the EC presented the 2020 Digital Decade Cornpass,
setting the EU's digital ambitions for the next decade, including two
overarching targets for all European househclds to have gigabit
connectivity by 2030, and for all papulated areas to be covered by 5G.
The EC proposes to publish 3 new Annual European Digital Decade report
which will include 'traffic lights on the EU's and Member States orogress
towards the 2030 digital ambition.
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Addressing the challenges posed by the COVID-19 pandermic, the

Next Generation EU package is the Union's means to support the:
recovery processes in EU Member States. The butk of the proposed
recovery measiires will be powered by a new temporary recovery
instrurment worth £75C billion, A significant amount will be allocated
fowards digital and green initiatives, with a propesed minimum of 2054
of the Recovery and Resilience Facility to be allocated to digital and 37%
o green initiatives.

Europe region

Germany

in May 2017, the national reguiatory authority (BNetzA) initiated the
market review process for wholesale access at fixed locations in the
markets for access to unbundled local loop (ULLY and for virtual
unbundled local access (VULA) aswell as for access to bitstream
wholesale products. However, mainty due to the delay of the new
German telecoms law implementing the Code, BNetzA has not yet
published a draft regulatory order an possible remedies and the future
of fibre access regulation. It is expected that BNetzA will publish the draft
shortly after adoption of the telecoms law,

In September 2019, BNetzA published a draft decision regarding the
fixed access market review that indicated that Deutsche Telekorn has
significant market power across all speeds, technologies and regions.
Cable operators are not defined as being dominant.

As part of the process of implernenting the Code, the German
Parliament approved an abolishrment of the right to bill TV services

wvia ancillary costs in Multi Dwelling Units with a transition period for the
eyisting footprint until June 2024. The law is expecied to erter into force
on December 2021.

Italy

in March 2017, the national requlatory authonty CAGCOM] imposed a
rrinimum billing period of one month for fixed and convergent offers,
effective by the end of June 2017. The operators appealed AGCOM's
resolution before the Administrative Court and the appeal was rejected in
February 2018. Vodafone ltaly filed an appeal before the Council of State
and after the public hearing held in July 2020, the Council of State issued
a Preliminary referral 1o the Court of Justice in order 1o assessif the NRA
has the power to Impose minimum and binding billing periods under

EU law.

in January 2020, the national competition authority CAGCM) ruled that
vodafone, TIM, Fastwet and WindTre would have coordinated their
cornmercial strategies relating to the transition from four-week billing
(28 days) to monthly bitling, with the maintenance of a 8.6% price
increase, in violation of art 101 of TFEU. Vodafone's appeal on the
Authonty's decision s pending before the Administrative Tribunal

The hearing will take place in May 2021.

The frequencies in the 2.1 GHz band are being renewed until 2025.

The cost has already been defined and is different for the single advance
payment or with annual instalments. For renewal, Vodafone ltaly will have
1o pay €240m single payrment) by Aprit 2021 or the first of eight annual
instalments of €36m for a total amount of £276m. In the event of
non-payment, the frequencies will expire in December 2021

In Apnl 2021, AGCOM started a public consultation on the co-nvestrment
commitments presented by TIMin Januany 2021 1o verify the applicability
of art. 76 of the Code.

United Kingdom

The national regulatory authonty (Ofcornissued its Fixed Wholesale
Telecoms Market staterment setting regulation for cansurmer and
business connectivity services until 2026. Ofcomn are keen to encourage
wider investment in fibre, with wholesale pricing anticipated to rise to fund
this. While basic services will be subject to +CPl price caps, most other
services will not be directly price-requlated, however equivalence and
supply obligations will be retained in most UK areas.

In March 2021, Vedafone acquired 40MHz of 3.6GHz spectrum expiring
in 2041 for £176 million. Vodafone's total holdings in 34-3.6 GHz are

90 MHz. The assignment stage, which will determine the final location of
the spectrumn, is currently taking place and is expected to be completed
in ApriL

Spain

Vodafone Spain has requested a three-year extension and maodification
of the commitrnents which ended in April 20201n relation to the
Movistar—DTS merger in 2015. Following Yodafone Spain's extension
request in February 2020, the national regulatory authority (CNMC?
rendered public its Resolution extending the term of most of the initial
cornmitments for an additional period of three years, ensunng access
to Movistar Estrenos and Movistar Series channels. The Resclution has
eliminated the commitment that limited the terms inwhich Telefénica
coutd acquire SVOD content, which has been appeated by Vodafone.

In May 2079, the Ministry of Economy and Enterprise launched a 5G
public consultation on 700MHz, 1.5GHz and 26GHz spectrum bands. In
Decernber 2019, the Ministry taunched a public consultation to modify
the Spanish National Frequencies Plan relative to the TO0MHz auction.
The Ministry approved the final cap that will apply for the 700 MHz band,
expected to be auctioned in Q1 FY2021.In December 2020 there was a
public consultation on 700 MHz auction rules, which included stringent
obligations related to price, coverage and wholesale access.

The Spanish Government approved a strategic digitalisation plan ‘Esparia
Digital 2025 The plan contains 10 strategic pillars, including a €2.3 billion
Connectivity Plan and a €2 bitlion 5G Boosting Plan for 2021-2025.

In Novernber 2020, a public consultation an the new Audiovisual Act,
intended to transpose the Audio-Visual Services Directive inta national
legislation, launched for comments and is expected to be approved

n 2021,

In Navernber 2020, CNMC published a public consultation on Market

3a and 3b review which is expected to be approved in Q1 FY2021. The
proposal implies an increase in the number of deregulated municipalities
and would reduce the pericd for closure of copper exchanges from five to
two years.

In December 2020, the government approved a Roval Decree medifying
the current Consumers Law, in which companies providing telephony
custormer care services must offer an alternative number {mobile or
landline) where the cost of a cali must be equal to or less than the cost
of a call to a standard geographic or mabile number.

Ireland

In April 2019, the national requlatory authority (ComReg) published its
final decision on Universal Service funding applications by eircom Lid {'eir)
for 2010 to 20715. ComReg found that the net cost of the USO did not
represent an unfair burden on eir. Subsequently, eir have challenged this
decision. The proceedings are ongoing, and Vodafone ireland is a notice
party to these proceedings.

In May 2019, CormReginitiated a review of the reguiated Weighted
Average Cost of Capital IWACO). Inits draft decision noftified to the EC

In Jurie 2020, CornReg proposed the regulated fixed WACC should fall
from 8.18% to 5.61%. Inline with the decrease of the WACC, the EC urged
ComReg to update relevant fixed pricing decisions as soon as possible,

to ensure that pricesin the Irish whalesale markets reflect current market
conditions. ComReg issued its decision on the WACC in October 2020
and decided to update WACC as part of an overall review of the Access
Network Model, The final decision is expected in the second half of 2021.
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In Becember 2020, ComReg published its decision on the Multi-Band
Spectrum Auction. In late January 2021, Three Ireland (Hutchison) Ltd
and Three Ireland Services (Hutchison) Ltd {collectively Three lodged
an appeal to the decision. The proceedings were given a hearing for
June 2027.

ComReg and the Irish govemment have continued to extend the
Ternporary Spectrum Measures, The measures have extended for

two further three-rmonth periods until October 2021, As part of these
measures the 2.1GHz licenses have been liberalised and there is a facility
tc apply for 2.6GHz spectrum for specific hotspots as required.

Portugal

In June 2019, Vodafone Portugal launched a court action against the
national requlatory authority CANACOM? seeking the revocation of Dense
All's spectiun licencs under the 'use it or lose it principle. In March 2020,
Vodafaone Portugat launched another court action against an ANACOM
December 2019 decision which amends — instead of revoking —Dense
Air's spectrum license. On November 2020, Vedafone Portugal brought

a precautionary proceeding against ANACOM regarding the restrictive
impactin the 5G auction of maintaining Dense Air's spectrum licence.
Legal proceedings are ongoing,

In February 2020, the Portuguese Government put forward a Resolution
setting out its 5G Strategy. Following this, ANACOM launched a public
consuttation on the 5G Auction Regulation and in Novernber 2020
ANACOM published its final decision. Vodafone submitted a court action
against ANACOM in relation to discriminatory measures between new
entrants and current MNOs, which is pending decision. In the meantime,
the auction, which began in Decemnber 2020, is ongoing.

In July 2020, the national competition authority CAdC) sent Vodafone
Portugal and three other national operators a statement of objections
(SO alleging that operators may have formed a cartel to limit
competition in telecoms services advertising via the Google search
engine.In October 2020, Vodaftne Portugal responded to the 50 and
proceedings are ongoing. Vodafone has alse filed motions and appeals
with different authorities regarding procedural ireqularities and invalidity
of evidence collected during the: December 2018 raid at Vodafone
Portugal’s premises. In December 2020, a Court decision declared email
evidence collected at Vodafone Portugal’s premises to be inadmissible.

Vodafone Portugal continues to challenge payment notices totalling
€348 million ssued by ANACOR regarding 2012-2014 extracrdinary
compensation of Universal Service net costs.

In March 2021, ANACOM decided on the annual review of prices
applicable to circuits connecting the mainland and the autonomous
regions of Azores and Madeira (CAM circuits) and the various islands

in Azores (inter-island circuits) which are managed by the operator

with significant market power and subject to cost-orientation. Prices
applicable to traditional/non-Ethernet circuits and inter-islands circuits
were maintained, whereas prices applicable to CAM Ethernet circuits
were lowered by 10%. New prices apply retroactively as of October 2020.

Romania

In August 2020, the Governmernit initiated the 5G Securnity Draft Law
following the administrative approval process; howevey, the final
parliamentary process has not yet been finalised. The 5G spectrum
auction s delayed until the second of half of 2021.

In October 2020, foliowing a review of the wholesale markets for fixed
access, the national regulatory authority CANCOM) decided to maintain
its previous decision regarding market competitiveness, therefore markets
3aand 3b continue to be free of significant market power-based remedies.

In Navember 2020, fixed termination rates decreased by 30%to
£0.098 cents/min,

Greece

Forthnet has filed a complaint with the Administrative Court requesting
the annulment of the Vectoring/FTTH allocation decisions. The hearing
date has been postpened to Novermnber 2021,

in December 2020, Vodafone Greece acquired 2x10 MHz of 700 MHz,
2x20 MHz of 2.1GHz. 140 MHz of 3.5 GHz, and 400 MHz of 26 GHzin the
recent auction for £130m. The spectrum acquired has a 15-year duration
to 2035, with the option of a further five-year extension.

Following the publicaticn of the 5G Auction Tender document, a
petition by Greek residents for its annulment, as well as for any future
administrative acts, was filed before the Council of the State on the
grounds it infringed environmental protection provisions. The hearing
date is set for May 2021.

The national requlatory authority's (EETT) decision in relation to Wind's
complaint against Vodafone Greece and Cosmote alleging abuse of
dominance in relation to calls to mobile networks in Albania is pending.

Vodafone Greece appealed EETT's decision an the MYNO access
dispute resolution between Vodafone and Forthnet The hearing of the
case is pending.

In June 2020, the BU-LRIC + model for access services to the local
loop/sub-loop, virtual products including FTTC/H and related senvices
took effect,

The development of a margin squeeze test model based on nor-
discrimination obligation for OTE's retail plans is currently in progress.

The public consultation for the model’'s main principles and methodology
was completed in Novernber 2019 and the public consultation was
completed in March 2021. Vodafone Greece has requested a second
shart-term consultation before the final decision is notified to EC.

Czech Republic

Following statement of objections sent by EC in August 2016 to 02
Czech Republic, CETIN and T-Mobile Czech Republic for their network
sharing agreement, the Cormmission’s investigation continued in 2020,

In April 2020. the S00MHz band was reshuffiad to provide one contiguous
block to each 900MHz holder.

In August 2020 and September 2020, Vodatone appealed against the
terms of the 5G spectrum auction to both the CTU Council and the
administrative court respectively, and both were dismissed. In March 2021,
the Supreme Administrative Court dismissed Vodafone's appeal. Vodafone
filed a complaint to the EC after the auction was completed, arguing that
the auction terms set by the CTU infringed EU law. The case is pending.

fn Novernber 2020, the CTU ruled to uphold the mobile termination rate
at CZK 0.248/0.95 eurccent set by Novemnber 2020,

in January 2021, Vodafone acquired 2x10MHz of 700MHz and 20 MHz
{TDD} of 3.4-3.6 GHz for CZK 1.568bn. Refarming of 3.4-3.8GHz spectrum
should take place in Q1 FY2021-22 to provide contiguous spectrum to
each spectrum holder in this band.

Hungary

i January 2027, the national regutatory authority (NMHH) published its
rnarket analysis decision for whelesale voice call termination on individual
maobile networks, Each mobile network operator and mobile virtual
network operator in Hungany 1s found to have significant market power.
Magyar Telekom requested a review of the decision in court which

is ongoing.

In March 2020, Vodafone Hungary acquired 2x10 MHz of 700MHz
spectrurm and 2x5 MHz of 2.1GHz spectrum and 1x50MHz of 3.6GHz
spectrum for £108.02 million. In January 2027, Vodafone Hungary
acquired 2x9 MHz of 900 MHz and 2x20 MHz of 1800 MHz for
£131.8 millicn. The spectrum has a 15-year duration to 2037,

with the option of a further five-year extension.
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Regulation (continued)

The Econormic Competition Office investigation into the network and
spectrurm sharing and possible collusion in the previous spectrum tender
by Magyar Telekomn and Telencr is ongoing.

Albania

In April 2020, the national regulatory authority (AKEPY issued its final
decision on the rmarket analysis of the wholesale mobile market for
access and origination, whereby it states that the three critenia test is
not met and therefore no operator has significant market power and
consequently no regulatory obligations are imposed.

In June 2020, AKEP issued its final decision on naticral and intemational
mobile termiration ratas {MTRs). The National MTRs will remain
unchanged at 1.11 ALL/rnin. In Novermnber 2020, AKEP issued a public
consultation on its intention to develop its own cost model to ensure that
MTRs reflect Albanian market conditions and characteristics accurately,
and to set an appropriate gtide path for the application of the target rates.

in July 2020, Vodafone Albania impternented the new regulated roaming
tariffs for Western Balkan six. The new tariffs declined as per the glide path
set by the national regulatory authority CAKEP?, following the April 2019
agreerment between the governments of Serbia, Montenegro, North
Macedonia, Bosnia & Herzegovina, Albania & Kosovo te abalish roarming
charges between their countries.

In December 2020, Vodafore Albania’s acquisition of Abcom sh.p Kk was
approved by AKEP and the National Competition Authority.

The 5G auction for the 3.5 GHz band has been pushed back to the
second half of 2021. The 700MHz band is currently allocated to Digital
Terrestrial TV and planned to be released in 2022.

Africa, Middle East and Asia-Pacific region

Vodacom: South Africa

In March 2021, the national reguiatory authority (ICASAY published a
findings document on its market inquiry intc mobile broadband services.
ICASA found insufficient cornpetition and designated Vodacom as a
significant market power in several relevant markets at wholesale (site
access, national roaming) and retail levels, proposing remedies primarily
at the wholesate level. {CASA also published the Draft Regulations for
comment and public hearings.

In October 2020, ICASA issued an Invitation to Apply (ITA) notice on the
licensing process for intemational mobile telecommunications in respect
of the provision of mobile broadband wireless access services for urban
and rural areas. Using the complimentary bands, IMT700, IMTB00, IMT2600
and IMT3500 with applications closing in December 2020, 1CASA also
1ssued a composite [TA for an individual electronic communications
network service license and radio frequency spectrum license for the
wireless apen access network with & closing date of March 2021.

In March 2021, an interdict following apptications by Telkom and MTN
was granted adainst the [TA process pending the finalisation of the review
proceedings set for July 2021 relating to the ITA

As part of the COVID-19 response measures, Vodacom received a
termnporary assignment of 160MHz spectrum until May 2021,

0On 31 March 2021, ICASA published Final Equity Ownership Regulations,
which promotes equity ownership by historically disadvantaged groups
{HDGs} and B-BBEE. Key requiremenis include licensees being required

to have a minimurm of 30% of its cwnership equity held by black people
{determined using “the flow though” principle of the 1CT Sector Code) and
must have a minimuem B-BREE contributor status of Level 4. Licensees will
pe required to provide a compliance report to ICASA annually.

in Decernber 2019, the Competition Cornmission published the Final Report
on the Data Services Market Inquiry. Following this, Vodacom and the
Competition Commission concluded a consent agreement in March 2020,
implemented during this financial year, on mutually accepted solutions
aimed at addressing the concerns raised in the Final Report

Vodacom: Democratic Republic of the Congo

In August 2018, the Customs Authority issued a draftinfringement
report assessing that there were unpaid duties for alleged smuggted
devices bought by Vodacom DRC amountad to US $44 million, to
which Vodacom DRC objected. in May 2019, Vodacom DRC filed an
administrative appeal at the Council of State, which is yet to be heard.

The national requlatory authaority (ARPTC] assigned temporary spactrum
(2x2 MHz of 900 MHz and 2x5 MHz 2.1 GHz} until August 2020, This
temporary licence was extended until February 2021 and has been
returned on this date. The Central Bank issued temporary measuires

on free person to person (P2P} maobile meney transaction fees urtil
December 2020, which have since lapsed.

In April 2020, a new decree introduced a Central Equipment Register
System (CEIR} and handset certification fees. In November 2020,
Vodacom DRC was fined US $2.5 million by way of a Ministerial Decree
for alleged shortcomings in its cooperation and implementation of
charging mechanisms related to the CEIR system. Assessment of the
Ministerial Decree indicated that its issuance was notin accordance
with applicable laws and procedures and Vodacom appealed the fine
and sought interinn suspension of the decree. A decision on the petition
for interim suspension and its respective implementation measure was
1o beissued by December 2020; however, this has been delayed to date
due to COVID-19,

In January 2021, Vodacom DRC received notice by the Minister of
Communications, stating that a December 2020 investigation found non-
cormpliant SIM cards without providing further details. Vedacorn DRC sent
aletter requesting further information on the details of the investigation.
White awaiting a response toits letter in February 2021, Vodacorn DRC
was fined US $3.65 million by way of a Ministerial Decree for alleged
non-compliance. Vodacom DRC inftiated legal action and appealed for

a stay of the execution of the fine for the duration of the appeal, which
was granted.

Vodacom: Tanzania

In February 2020, the national regulatory authority (TCRAY 1ssued new
SIM Card Registration Regulations to formalise the ‘biometric only’ SIM

registration requirenent and restrict ownership of the number of SIMs

by customers. Vodacom Tanzania is participating in TCRA's process on
intended barring of non-compiiant SIMs, whereby a final deadline is still
to be set.

In February 2021, TCRA issued a letter stating that Vodacom Tanzania
has been found non-compliant with QoS regulations and imposed a fine
of US $3.5 million. However. instead of payrment of this fing, Vodacom
Tanzania entered a binding commitment to invest the equivalent value
into its network,

inFebruary 2021, TCRA issued new Rules on Bundle Tariffs, Promotions
and Special Offers and a Directive on @ minimum data price floor to

be implernented by April 20271, Vodacorn and all operators complied
with the request.
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Vodacom: Mozambique

The Communications Regulator assigned temporary spectrum (2x5 MHz
of 800 band), which remains in force whilst the "State of Calamity” related
to Covid-19 continues.

Vodacom: Lesotho

In Decermber 2019, the Lesothe Communications Authority (LCAY issued
a notice of enforcernent against Vodacom Lesotho prermised on its view
that the company’s statutory external auditors were not independent,
as required by the Companies Act. In September 2020, the LCA issued

a penalty of M 134 millon against Vodacom Lesotho. Despite Vodacom
Lesotho reserving its rights for appeal within the statuary timeframe. in
October 2020, the LCA issued a notice of revocation of the cperating
licence of Vodacom Lesotho for failure to pay a penalty of R134 million.
Thirty percent of this fine was determined by the LCA to be payable in
October 2020 and the balance was suspended for a period of five years,
on the condition that Vodacom Lescthe is not found quilty for breach
of any of its regulatory obligations in the future. Vodacom Lesotho

has launched an application in the Lesotho High Court to have both
determinations of the LCA imposing the fine and reveking its operating
licence, respectively, reviewed and set aside. The Lesotho High Court
has, in the meantime, issued an order interdicting the LCA from, inter
alia, enforcing the payment of the said fine and revoking Vodacom
Lesotho's operating licence. The Lesotho High Court heard the matter
in Decernber 2020, and Vodacom Lesotho is awaiting judgement

Turkey

In December 2019, the naticnal regulatory authority (ICTA) approved
and published its Fixed Broadband Wholesale Market Analysis, stating
that Vodafone Turkey will have access to Turk Telekom fibre at different
network levels based on regulated terms and fees and retail tariffs will
be subject to an ex-ante margin squeeze test. In February 2027, ICTA
published the rules and procedures for this test

ICTA's proposed action to broaden the scope of the 3G coverage to
include new metropolitan areas was suspended by the Councit of State
miction, as Vodafone Turkey appealed 1o the administrative court. In
April 2019, the Council of State accepted the case and annutled the
ICTA decision. As of March 2021, Plenary Sessicn of Administrative Law
Divisicns rejected ICTA's requests and finalised the judgment in favour
of Vodafone Turkey.

In August 2019, Vodafone Turkey received the payment order for

the administrative penalty of TL 138 millicn due to the breach of
pre-information obligations as per the District Sales Regulation &
Consumer Law on Value Added Services. In Septernber 2019, the
Administrative Court annulled the penalty, with the procedure of appeal
pending. At the appellate phase. the State Council reversed the judgment
against the competition, Engagement with the Ministry 1s ongoing, and
ategislative proposal has been drafted for the Ministry’s previous and
upcoming penalties to ensure a healthy investment environment

Egypt

In September 2020, Vodafone Egypt submitted its proposal to acquire
40 MHz in response to the national regulatory authority (NTRA)
issuance of a bid for spectrum acquisition in the 2600 MHz band. In
Decernber 2020, Vodafone Egypt’s technicat and financial proposal
was accepted, and a new License Annex was signed between NTRA
and Vodafone after payment of US $270 million and the remaining
50% to be paid over two years in two equal instalments.

In Jarwary 2020, Vodafone Group Ple (Vodafone? concluded a Mol
with Saudi Telecomn Company (STC) for the sale of Vodafone's 55%
shareholding in Vodafone Egypt to STC. In December 2020, Vodafone
ended talks with STC.

Ghana

in January 2018, Vadafone Ghana paid 30% of the judgment debtinto
court (£4.8 milion) in tine with a Conditional Stay of Execution inrelation
to a High Court decision, affirmed by a panel of the Court of Appeal,

on a parcel of land located at Afransiin the Central Region of Ghana,

In May 2019, the Court of Appeal affirmed the High Court’s decision.

An appeal is pending before the Supreme Court and another application
which seeks to stop the plaintiff from enforcing the judgment was expected
in April 2020. In July 2020, the Supreme Court granted Vodafone Ghana's
application to produce this new evidence as part of the documents to be
relied on. The Plaintff in Decermber 2020 also filed for leave to produce
new evidence at the trial. The Supreme Court heard this application in
January 2021 and a date will be given by the Court for a mini trial of the
matter to be conducted at the Supremie Court after which the Court will
deliver its judgment.

In June 2020, the national requlatory authority (NRA) declared MTN
Ghana as a significant market power in Ghana. With imrediate effect,
several corrective market interventions were announced as follows:
Asymmetric MTR Pricing, National Roaming, Price Floor/Ceiling as

well as Technology Neutrality in the 1800MHz frequency band. While
asymmetric pricing was implermented in October 2020 for a two-year
period, nationat roaming and the other market interventions are still
under discussion with a view to implementation in the first half of 2021.

In January 2020, Vodafone Ghana successfully renewed its S00MHz

and 1800MHz licenses for 10 years, until 2029, pending payment of

US $25 million. Vodafone Ghana entered negotiations with the Ministry of
Communications and Ministry of Finance tc amend the terms of renewal
in relation tc increasing duration of license, payment terms, re-farming
rights, and additional 800MHz spectrum, which continue.

The NRA asstgned 2x5MHz of BOOMHz frequency band on a temporary
basis until June 2021 as part of Covid- 19 measures,

The NRA has requested customer information from licensees as part of
the Government's tracking and tracing programme, which following an
application was found by the High Courtin June 2020 to be compliant
with the emergency order. Information is still being provided to the
government for this purpose.
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Overview of spectrum licences at 31 March 2021
TOOMH 2 800z o0Mhz 14001 500MPz 1800MF2 210Hz 25GHz 35GHz
Guantity Qartity Gaanmry CQuatty Quarity Quantity Quiantiy Chiantity
Fxpary Date {Expury Dates (Expry Gate! (Expiry Date) (Expiry Dates Expry Date) {Expiry Date) (Expiny Dated
Germarny 2x10 2x10 210 20 2x25 2x15° 2x20+25 90
(2033) (2025) (2033} (2033) (2033} (2040 (2025) (2040)
Zx52
(2025)°
ftaly 210 2x10 2x10 20 2x15 21545 x15 80
(2037 (2029} (2029) (2029 (2029 (2029 2029 {2037
2x53
(2029}
UK® n/a 2x10 2x17.4 20 2x5.8 2x14.8 220425 50
(2033) (2023) 2022 (2033} (2038)
40
{2041)
Spain n/a 2x10 2x10 n/a 2x20 2x1545 2x20+20 90
203M (2028) (2030 (2030 (2030 (2038}
ireland n/a 2x10 2x10 n/a 2x25 2x15 n/a 105¢
(2030) (2030} (2030 (2022 (2032)
Portugal n/a 210 25 n/a 2x6 2x20 220+25 n/a
(2027 (2021) (2021} (2033) 2027)
2x5° 2x14
(2027) (2027)
Romania n/a 2x10 2x10 n/a 2x30 2x15 15 40
(2029 (2029) (2029) (2031) (2029) (2025)
Greece 2x10 2x10 2x15 n/a 210 2x20 2x20+20 140
(2036) (2030 2027 (2027} (2036) (2030) (2035)
2x15°
(2035)
Czech Republic 210 2x10 2x10 n/a 2x27 2x20 2x20 60
(20386) (2029) {2029} (2029 (2025) (2029) (2032)
Hongary 2x10 2x10 2x10 n/a 2x15 2x15  2x20+25 60
(2035) (2029) (2022) (2022 (2027 (2029 (2034)
2x1? 2x20° 2x5° 503
(2029) 2037y (2035) (20357
2x9°
(2037)
Albania n/a 2x10 2x8 n/a 2x9 2x1545 2x20+20 n/a
(2034) (203N 2031 {(2025) (2030)
22 2x14% 2x5°
(2030) (2030) (2029)
2)(43 2x53 2)(53

(2024F (2024)¢ (20217
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_ ToIMHz QooMh2 Q00MRz 1400/ STk 1EOOMPZ 21GH7 2606k 35GH?
Guantty Cusantiy Clarty” QLarmty’ Quar vty Cuantity Quant iy Qi arty
(Frpiy Catel {Expiry Datch {Expiny Date; {Lepiry Date? (Fxpury Dated (Expiry Dated (Expiry Cater Expiry Datel
Vodacom South Africa’ 2x10 2x10 2x11 n/a 2x12 2x15+5 n/a n/a
Vodacom: Dermocratic n/a 2x10 2x6 n/a 2x18 2X10+15 n/a 2x15
Republic of Congo (2038) {2038) {2038) (2032 (2026}
Lesotho n/a 2x20'° 2x22" nfa 2x30%° 2x20" n/a 21
100
(Triab
Mozambique n/a 2x10 2x8 n/a 2x20 2x15+5 n/a 60"
(2039} (2039) {2039 (2039 (2022
2x53
(2022)
Tanzania 210 n/a 2125 n/a 2x10 2x15 n‘a 2x7+2x14
(2033 2031} (2031 (2031) (2031}
Turkey n/a 2x10 2x11 n/a 2x10 2x15+5 2x15+10 n/a
(2029 (2023 (2029 (2029 (2029)
1.4
(2029)
Egypt n/a n/a 2x125 n/a 2x10 2x20 n/a® n/a
(2031) (2031} (2031)
2x15°
(2030)
Ghana n/a 2x15 2x8 n/a 2x10 2x15 n/a n/a
(20347 (2034)3 (2034)3 (2023)+

Notes.

1

~ oo

Single for unpaired blocks of spectrum are used far asyrmimetac data non-vare) use; block quantity has been rounded to the nearest whole numaer

2. Germany—The allocation of 2 1GHz will change to the foliowing i January 2021 will have 2x15 MHz (20400 and 2¢5 (2025) n January 2026 will have 220 MHz (2040},
3
4

Blocks wthin the sarme spectrum band but with different licence expiry dates are separatety ientified
Italy — The frequencies in the 21 Hz band are being renewed until 2029, The cost has already been defined and s different for the single advance payment or with annualinstallments, i the event of
non-payment. the frequencies will expire on 31 December 2021,

. UK —all UK spectrum licences are perpetual so any dates gven are the anes from which licence fees become payable, and where no date 1 gven this means that ticence fees already apply

Iretand — 105MHz in cities, 830Hz 1n reqions.

. Hungary — 700MHz, 2 1GHz and 3 50Hz-conditional options of a further five-year extension to 2040, 900MHz 1.86Hz — the 15-year nght of use begns in 2022, condiional options of a further five-year

extension to 2042,

Adbara — spectrurm acquired from PLUS et fram market

Vodacom South Afnca — spectrum licences are renewed anually. As part of the migration to a new licensing regime the national requlator has issued Vodacom a senvice licence and a network icence
which will permit Vodacom to offer mobile and fixed services. The senace and network licences have a 20 year duration and wil expire i 2029, Temporary COVID assignment.

— 700 MHz & 800 MHz assignmert expinng 31 May 2027, unless extended further by the anthonty. Includes tempoerarny spectrum allocation of Tx20MHz in the 2.5GHz band.

10 Vodacom Lesotho — spectrum licences are renewad annualty 1x100MHz of 3.5GHz has been licensed on a temporary basis and is pending renewal.

11 Mezambigue — 3.7GHz spectrum for 56 trial which was launched during December 2019, 245 of 2 1GHz has been acquired on a 3 year lease expinng in Novernber 2022

12 Egypt — The 40MHz of newdy acaured s planned to be avaled or two phases, 15t 20 MHz avalable by January 2022 and 2nd 20MHz planned to be available by January 2023,

13 Ghana—Yodafone Ghana has established an agreement with the MoF to renew its License for 15 years along with the permanent assignmient of an aoditional 2x5 B0OMHZ. The agreement is pending

written finalisation

14 Ghama — NCA submitted a provisisnal lcence for comments, 1o which Vodafone Ghana submitted feedback and final Ucence is pending.
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MTR Rates

Country by Segon me 2020 2021 017542621
Europe

Germany (£ cents) 095 090 0.78 070
Italy (€ cents) 090 076 067 055
UK {GBE pence) 0489 0479 0468 0379
Spain (€ cents) 067 064 064

Ireland (£ cents) 079 055 043

Portugal & cents) 039 039 036

Romania (£ cents) 056 076 076 070
Greece (€ cents) 0946 0622 0622

Czech Republic (CZK} 0.248 0248 0248

Hungary (HUF) 1.77 171 171

Albania (ALL) 1.22 111 111

Africa, Middle East and Asia Pacific

Vodacom; South Africa (ZAR) 0.12 010 010

Vodacom: Democratic Republic of Congo (USD) 002 002 002

Lesotho (LSL/ZAR) 015 012 009

Mozambigue® (MZN) 039 037 037

Tanzania (TSH) 1040 520 260

Turkey (lira) 003 003 003

Egypt (PTS/Piastres}) 1100 11.00 11.00

Ghana® {peswas) 400 280 280

MNotes:

T Al MTHs are based on end of financial vear values

2 MTRchanges already announced 10 be implernented after 1 April 2021 are included at the current rate or where a gide-path o a final decision has been determined by the national regulatory authonty.

3. Mozambique — NRA 15 conducting a cost model at this brme The ntention 15 to retroactively introduce the newly calculated rate with effect from 1 Jan 2021, We expect the rate Lo decrease
4. Ghana - wnce the declaration of MTN a5 Significant Marker Power, the -equlstor has ntroduced asymmetrical MTRs.
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Form 20-F cross reference guide

The information in this document that is referenced in the following table will be included in our Annual Repart on Form 20-F for 2021 flled with

the SEC (the 2021 Form 20-F). The informaticn in this docurnent will be updated and supplemented at the time of filing with the SEC or later
amended if necessary. No other information in this document is included in the 2021 Form 20-F or incorporated by reference into any filings by us
under the Securities Act. Please see "Documents on display” on page 230 for information on how to access the 2027 Form 20-F as flled with the SEC,
The 2021 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
2027 Form 20-F,

ltem  Form 20-F caption Location in this document Page
1 Identity of Directors, senior management and advisers  Not applicable —
2 Offer statistics and expected timetable Not applicable -
3 Key information -
3B Capitalisation and indebtedness Not applicable -
3C Reasons for the offer and use of proceeds Not applicable -
20 Risk factors Principal risk factors and uncertainties 53t061
4 Information on the Company
44 History and development of the Company History and development 233
Contact details Back cover
Shareholder inforrmation: Contact detalls for Equini and AST 227
Shareholder information: Articles of Asseciation and applicable English law 22810229
Strategic review 141022
Note 1 “Basis of preparation” 12510130
Note 2 “Revenue disaggregation and segmental analysis” 131t0 134
Note 7 “Discontinued operations and assets and liabilities held for sale” 15010151
Note 11 "Property, plant and equipment” 15510156
Note 27 "Acquistions and disposals” 19110193
Note 28 "Comrmitrents” 194
4B Business overview Our strategy framework 1
About Vodafone 2t03
Financial and non-financial performance 4105
Chairman's message 5
Chief Executive’s statement 7
Market and strategy 8to9
Mega trends 10t0 11
Strateqic review 141022
Qur financial performance 231031
Purpose, sustainability and responsible business 321052
Note 2 “Revenue disaggregation and segmental analysis” 13110134
Regulation 23310240
4C Organisation structure Note 32 "Related undertakings” 199 to 207
Note 12 "Investments In asseciates and joint arrangements” 15710162
Note 13 “Other investrnents” 163
4D Property, plant and equipment Strategic review 14t0 22
Note 11 “Property, piant and equipment” 15510156
4A Unresolved staff comments None -
5 Operating and financial review and prospects
5A Qperating results Qur financial performance 231031
Note 21 "Borrowings” 17210173
o Regulation 23310240
5B Liquidity and capital resources Qur financial perforrmance: Cash flow, funding and capital allocation 301031
Directors’ statement of responsibility Going concern 109
Note 21 "Borrawings” 17210173
Note 22 *Caprtal and financial risk management” 17410183
. Note 28 “Commitrments” 194
5C Research and development, patents and licences etc. Strategic review 141022
Note 10 "Intangible assets” 15310 154
Regquiation: Overview of spectrum licences 23810239
5D Trend information Financial and non-financial performance 4105
Mega trends 10t 11
Long-Term Viability Statement 61
5E Off-Balance sheet arrangements Note 21 “Borrowings” 17210173
Note 28 "Cammitments” 194
Note 29 “Contingent liabitities and legal proceedings” 19410 197

5G Safe harbor Forward-looking statements 244
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Other information

Item Form 20-F caption Location in this document Page
6 Directors, senior rmanagement and employees
6A Directors and senior anagement Board of Directors 67 to 68
Executve Committes 70
Board leadership and Company purpose 60
Reles and responsibilities of the Board 65
6B Compensation Annual Report on Rernuneration: 2021 Remuneration 9110100
Remuneration policy 84tc 89
Nate 23 "Directors and key managemerit compensation” 183
6C Board practices Shareholder iInformation: Articles of Association and applicable English law 22810 229
Remuneration policy 841089
Board of Directors 671068
Audit and Risk Committee 7610 81
Rermuneration Cemmittee 821083
Board leadership and Company purpose 66
Roles and responsibiities of the Board 69
6D Employees Qur people strategy 211022
Note 24 "Employees” 184
6E Share ownership Annual Report on Remuneration: 20271 Remuneration 9110100
Remuneration policy 841089
All-employee share plars 24
Note 26 “Share-based payments” 18910 190
7 Major shareholders and related party transactions
7A Major shareholders Shareholder information: Major shareholders 228
7B Related party transactions Annual Report on Rernuneration. 2027 Remuneration 1t0 100
Note 23 "Directors and key management compensation” 183
Note 29 “Contingent ligtilties and legal proceedings” 18410197
Note 30 “Related party transactions” 108
7C Interests of experts and counsel Not applicable -
8 Financial information
8A Consolidated statements and other financial Financials® 12710208
information Reparts of independent registered public accounting firm -
Note 29 "Contingent liabilities and legal proceedings” 19410197
Dividend rights 229
8B Significant changes Note 31 “Subsequent events” 198
9 The offer and listing
9A Offer and Listing details Shareholder information 22710232
9B Plan of distribution Mot applicable -
9C Markets Sharetolder information Capital structure and rights attaching to shares 10510 106
9D Selling shareholders Not applicable -
9E Dilution Not applicable -
9F Expenses of the issue Not applicable -
10 Additlonalinformation
10A Share capital Not applicable -
10B Memorandurmn and Articles of Association Shareholder information 72710232
10C Material contracts Shareholder information: Material contracts 230
10D Exchange controls Shareholder information: Exchange controls 231
10E Taxation Shareholder information: Taxation 23116232
10F Dividends and paying agents Not applicatle -
10G Statements by experts Not applicable -
10H Docurnents on display Shareholder information: Docurments on display 230
10l Subsidiary information Not applicable -
Nate

1 The parent compary financiat staterments together with the associated notes and the audit report relating thereto, on pages 209 to 216 and pages 110 to 120, respectvely, should not be considered to
torm part of the Company’s Annual Repart on Form 20-F
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ltem  Form 20-F caption Location in this document Page
1 Quantitative and qualitative disclosures about market  Note 22 “Capital and financial risk management” 17410183
risk
12 Description of securities other than equity securities
12A Debt securities Not applicable -
12B Warrants and rights Not applicable -
12C Other securities Not applicable -
12D American depositary shares Fees payable by ADR hoiders -
13 Defaults, dividend arrearages and delinquencies Not applicable -
14 Material modifications to the rights of security holders  Not applicable -
angd use of proceeds
15 Controls and proc